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List of specific record(s):
Please provide me with all of the current airline leases for JFK Airport or their respective lease agreements with
the terminals. Example: AT\4R, Jet Blue, Southwest, United, US Airwa ys... etc.



THE	 Oil OF NY & NJ

FOl Admini5tiotor

August 16, 2013

Mr. Thomas Albanese
Seabury Group

1350 Avenue of the Americas, 25th Floor
New York, NY 10019

Re: Freedom of Information Reference No. 13203

Dear Mr. Albanese:

This is a response to your May 23, 2012 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for copies of the current airlines leases
for JFK or their respective lease agreements with the terminal.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http://www.panyni. og v/corporate-information/foi/13203-LPA-I.pdf
http://www,panyni. gov/corporate-information/foi/ 13203-LPA-2.pdf,
http://www.panygi.gov/corporate-information/foi/13203-LPA-3.pdf,  and
http://www.panynnj. og y/corporate-information/foi/13203-LPA-4.pdf Paper copies of the available
records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions
(1), (2.a.) and (4) of the Code.

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

Very truly yours,

Daniel D\ D^i ffy
FOI Administrator
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. AYB-085R

AMENDED AND RESTATED AGREEMENT OF LEASE

THIS AMENDED AND RESTATED AGREEMENT OF LEASE, made as of the
,-V PP day of December, 2000 (which date is hereinafter called the "Effective Date") by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
the "Port Authority"), a body corporate and politic, established by Compact between the States of
New Jersey and New York with the consent of the Congress of the United States of America, and
having an office at One World Trade Center, in the Borough of Manhattan, City, County and
State of New York, and AMERICAN AIRLINES, INC. (hereinafter called the "Lessee"), a
corporation of the State of Delaware with an office and place of business at MD 5317, 4333
Amon Carter Blvd., Fort Worth, Texas 76155 whose representative is its Vice President,
Corporate Real Estate,

WITNESSETH, That:

WHEREAS, pursuant to Lease AYB-085 the Port Authority leased to the Lessee
and the Lessee hired and took from the Port Authority certain premises at John F. Kennedy
International Airport as described in Lease AYB-085; and

WHEREAS, the Port Authority and the Lessee desire to amend and supplement
Lease AYB-085 as hereinafter set forth;

NOW, THEREFORE, for and in consideration of the rents, covenants and mutual
agreements hereinafter contained, the Port Authority and the Lessee hereby agree effective as of
the dates hereinafter set forth that Lease AYB-085 shall be amended and supplemented as set
forth in Section 213(p) and Section 590) below and that from and after the Effective Date Lease
AYB-085 shall be amended and supplemented to read as set forth in and in accordance with this
Amended and Restated Agreement of Lease as follows:

Section 1.	 Letting
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(a) Without limiting or affecting the letting of the Lease AYB-085 Premises
by the Port Authority to the Lessee and the hiring and taking thereof by the Lessee from the Port
Authority under Lease AYB-085, the Port Authority hereby acknowledges that it has heretofore
let to the Lessee the Lease AYB-085 Premises pursuant to Lease AYB-085 and hereby agrees
and restates that it continues to let the Lease AYB-085 Premises to the Lessee pursuant to the
same letting thereof which commenced under Lease AYB-085 (without creating a new estate or
other new interest in the Lease AYB-085 Premises) pursuant to and in accordance with the Lease
and the Lessee hereby acknowledges that it has heretofore hired and taken the Lease AYB-085
Premises from the Port Authority pursuant to Lease AYB-085 and hereby agrees and restates that
it continues to hire and take from the Port Authority the Lease AYB-085 Premises pursuant to
and in accordance with the Lease.

(b) Effective at 12:01 o'clock A.M. on the Effective Date in addition to the
Lease AYB-085 Premises heretofore let to the Lessee under the Lease, the letting of which shall
continue in full force and effect, the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority upon all the teens, provisions, conditions and
agreements of this Lease at the Airport in the County of Queens, City and State of New York the
land shown in stippled-diagonal hatching on the exhibit attached hereto, hereby made a part
hereof and marked "Exhibit 1.1" (which exhibit is hereinafter called "Exhibit 1.1" and which
land is hereinafter referred to as the "Additional Premises"), together with the fixtures,
improvements and other property of the Port Authority located or to be located therein,
thereunder or thereon, and all structures, improvements, additions, buildings and facilities,
located, constructed or installed or to be located, constructed or installed therein, thereunder or
thereon, all of the foregoing to be and become a part of the Premises let under this Lease, subject
to all of the terms, provisions, covenants and conditions of this Lease, for and during the balance
of the term of the letting under this Lease subject to earlier termination as provided in this Lease.

(c) (t)	 Effective at 12:01 o'clock A,M. on the Effective Date (which date
and hour are hereinafter in this paragraph collectively called the "Surrender Date") the Lessee has
granted, bargained, sold, surrendered and yielded up and does by these presents grant, bargain,
sell, surrender and yield up unto the Port Authority, its successors and assigns, forever, those
portions of the Lease AYB-085 Premises shown in crosshatching on Exhibit 1.1 (such portions
of the Premises being hereinafter called the "Surrendered Premises") and the term of years with
respect thereto under the Lease yet to come and has given, granted, surrendered and by these
presents does give, grant and surrender to the Port Authority, its successors and assigns, all the
rights, rights of renewal, licenses, privileges and options of the Lessee granted by the Lease with
respect to the Surrendered Premises, all to the intent and purpose that the said term under the
Lease and the said rights of renewal, licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date, with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed to expire on the the Surrender
Date, but the Lease and the letting thereunder shall continue in full force and effect as to the
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remainder of the Premises under the Lease and in accordance with all the terms and provisions
thereof.

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

(2) The Lessee hereby covenants on behalf of itself, its successors and
assigns that (a) it has not done or suffered and will not do or suffer anything whereby the
Surrendered Premises or the Lessee's leasehold therein, has been or shall be encumbered as of the
the Surrender Date in any way whatsoever; (b) the Lessee is and will remain until the Surrender
Date the sole and absolute owner of the leasehold estate in the Surrendered Premises and of the
rights, rights of renewal, licenses, privileges and options granted by the Lease with respect
thereto and that the same are and will remain until the Surrender Date free and clear of all liens
and encumbrances of whatsoever nature; and (c) the Lessee has full right and power to make this
Agreement.

(3) All promises, covenants, agreements and obligations of the Lessee
with respect to the Surrendered Premises which under the provisions thereof would have matured
upon the date originally fixed in the Lease for the expiration of the term thereof, or upon the
termination of the Lease prior to the said date, or within a stated period after expiration or
termination shall, notwithstanding such provisions, mature upon the Surrender Date and shall
survive the execution and delivery of this Amended and Restated Agreement of Lease.

(4) The Lessee has released and discharged and does by these presents
release and discharge the Port Authority from any and all obligations of every kind, past, present
or future on the part of the Port Authority to be performed under the Lease with respect to the
Surrendered Premises. The Port Authority does by these presents release and discharge the
Lessee from any and all obligations on the part of the Lessee to be performed under the Lease
with respect to the Surrendered Premises for that portion of the term subsequent to the Surrender
Date; it being understood that nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may be due or become due to the
Port Authority for any period or periods prior to the Surrender Date; or for breach of any other
obligation on the Lessee's part to be performed under the Lease for or during such period or
periods or maturing pursuant to the foregoing paragraph, nor shall anything herein be deemed to
release the Lessee from any liability for rentals or other charges that may be due or become due
to the Port Authority for any other portion of the Premises or for breach of any other obligation
on the Lessee's part to be performed under the Lease.

(d) Except to the extent required for the performance of any of the obligations
of the Lessee hereunder nothing contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the Premises in excess of the height elevation limitations
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described in the exhibit attached hereto, hereby made a part hereof and marked 'Exhibit 1.2".

(e) The parties acknowledge that the Premises constitute non-residential real
property.

(f) The parties acknowledge and agree that prior to the Effective Date the
Lease shall read as set forth in Lease AYB-085, including without limitation as amended and
supplemented by this Amended and Restated Agreement of Lease pursuant to Sections 2B and
59 hereof effective as of the dates set forth therein and that from and after the Effective Date the
Lease shall be amended and supplemented to read as set forth in this Amended and Restated
Agreement of Lease. Further, it is hereby understood and agreed that, except as set forth in
Sections 213 and 59 hereof, neither this Amended and Restated Agreement of Lease nor the
execution thereof by the parties hereto shall affect or otherwise alter or change or be deemed to
have affected or otherwise altered or changed any of the terms, covenants, provisions and
agreements of Lease AYB-085 or the effectiveness thereof prior to the Effective Date nor have
relieved or released the Lessee from any of its obligations under Lease AYB-085 and all the
provisions, terms, covenants and conditions of Lease AYB-085 as amended and supplemented
by this Amended and Restated Agreement of Lease shall remain in full force and effect.

(g) The Port Authority has not made and continues not to make any
representation as to title to any of the trade fixtures or other property in the Lease AYB-085
Premises including, without limitation, passenger loading bridges and baggage conveyor systems
and carrousels, or as to the right of the Lessee to possess or use the same. The matter of title and
related issues as to the foregoing specified items have been and may be presently in dispute,
claims having been asserted as to one or more of said items by United Airlines, Inc. and
Northwest Airlines, Inc. and the Port Authority shall have no liability or obligation to the Lessee
with respect to such or other claims or potential claims, the resolution thereof or subject property.
Use or possession thereof by the Lessee shall be at the risk of the Lessee and the Lessee shall
indemnify and save harmless the Port Authority from any claim or liability arising as a result of
such use or possession. The obligations of the Lessee and the rights and discretion of the Port
Authority under the Lease shall not be diminished or otherwise affected by reason of any such
claim whatsoever or the result of any prosecution thereof by any claimant.

(h) The parties hereto acknowledge on January 1, 1993, Persons other than the
Lessee were in use and occupancy of portions of the Lease AYB-085 Premises (such Persons
being hereinafter called the "Subusers"). The Lessee hereby acknowledges that it agreed to take
such portions of the Lease AYB-085 Premises as encumbered by the occupancy and use of the
Subusers. It is agreed that the Lessee is the landlord of the Subusers and has and shall continue
to have all the rights, responsibilities, obligations, and liabilities with respect thereto. Further,
the Port Authority has heretofore pursuant to Lease AYB-085 assigned to the Lessee and hereby
restates its assignment to the Lessee all of its rights, if any, as landlord of the Subusers, including
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without limitation the right to terminate the rights of the Subusers with respect to the Premises
and to eject or otherwise remove the Subusers from the Premises.

(i)	 It is recognized that the Lessee has entered into various agreements with
subtenants, licensees and other Persons covering the occupancy of the space or providing for the
furnishing of services in the Premises pursuant to the provisions of the Surrendered Lease and
Lease AYB-085 and that the Port Authority has approved or consented to the same, all of the
foregoing as to which Port Authority approval or consent has been given and which consents
continue in fill] force and effect, being hereinafter called the "Lessee's Use Agreements", The
Port Authority has no objection to the continuance in effect under the Lease of all of the Lessee's
Use Agreements.

Section 2.	 Construction by the Lessee

It is hereby agreed that all the terms and conditions of Section 2 of Lease AYB-085 are -
hereby incorporated by reference and shall have the same force and. effect as if set forth in this
Amended and Restated Agreement of Lease in full,rop vided, however, it is hereby agreed and
understood that from and after the Effective Date as defined in this Amended and Restated
Agreement that notwithstanding the foregoing and the terms and conditions of said Section 2 the
Lessee slmall:have no obligation or right to perform the construction work as defined in said
Section 2 but that all the terms and conditions of said Section 2, including without limitation
those pertaining to indemnification, assumption of risks and insurance, shall remain in full force
and effect with respect to the construction work which has been performed by the Lessee prior to
the Effective Date. Further, it is hereby understood and agreed that all of the terms and
conditions of said Section 2, including without limitation the defined terms therein, shall be read,
construed and interpreted in accordance with Lease AYH-085.

Section 2A. Additional Construction by the Lessee

It is hereby agreed that all the terms and conditions of Section 2A of Lease AYB-085 are
hereby incorporated by reference and shall have the same force and effect as if set forth in this
Amended and Restated Agreement of Lease in full,opt vided; however, it is hereby agreed and
understood that from and after the Effective Date as defined in this Amended and Restated
Agreement that notwithstanding the foregoing and the terms and conditions of said Section 2A
the Lessee shall have no obligation or right to perform the additional construction work as
defined in said Section 2A but that all the terms and conditions of said Section 2A, including
without limitation those pertaining to indemnification, assumption of risks and insurance, shall
remain in full force and effect with respect to the additional construction work which has been
performed by the Lessee prior to the Effective Date. Further, it is hereby understood and agreed
that all of the terms and conditions of said Section 2A, including without limitation the defined
terms therein, shall be read, construed and interpreted in accordance with Lease AY13-085.

WE
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Section 2B. Redevelopment of the Premises and Performance of the ACO Work by the Lessee

(a)	 Lessee's Comprehensive Plan for the Redevelopment Work

(1) The Lessee shall, prior to its submission to the Port Authority of
the plans and specifications for the Redevelopment Work, as hereinafter provided for and
defined, submit to the Port Authority for its consent, the Lessee's comprehensive plan for the
redevelopment of the Premises, including but not limited to renderings, layouts, locations,
models, estimated commencement, milestone and completion dates, staging plans and
preliminary functional plans for both the Passenger Terminal Work and Off-Premises Work as
hereinafter defined; said comprehensive plan as approved by the Port Authority shall constitute
the Lessee's "Comprehensive Plan" hereunder: The Lessee shall keep the Comprehensive Plan
up to date and shall submit to the Port Authority for its approval all amendments, supplements or
modifications thereto, which amendments, supplements or modifications shall not become
effective until the same have been approved by the Port Authority.

(2) Without limiting the foregoing, the Lessee agrees that said
Comprehensive Plan shall include the construction on and under the Premises of:

(i) A three (3) level main passenger terminal building
(hereinafter called the "Main Terminal") and a two (2) level remote passenger terminal
building (hereinafter called the "Remote Terminal") consisting of approximately 1.9
million total square feet of floor space for both buildings and all associated and related
areas and facilities, including but not limited to, stairwells, stairways, escalators,
elevators, and United States vemment inspection areas (as described in Section 74
hereof entitled "Federal TnspekKon");

(ii) ^	 of less than fifty-five (55) aircraft loading and unloading
gate positions of which at leas irty-five (35) are to accommodate wide-body aircraft
and of which at least two (2) araccommodate narrowbody aircraft, together with all
associated and related areas and f 'lities including without limitation passenger boarding
gate lounges;

(iii) All appropriate work for the construction of general utility
and mechanical equipment rooms and spaces and crawl spaces within the Main Terminal
and the Remote Terminal;

(iv) All appropriate work for the construction of the Concession
Areas to be made available for consumer services as more fully described and set forth in
Sections 79 through 89 hereof including without limitation the construction and
installation of utility lines which are to serve the said Concession Areas;
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(v) The construction and installation of all appropriate utility
lines, pipes, mains, drains, cables, manholes, wires, conduits and other facilities required
in connection with or relating to the mechanical, utility, water, electrical, storm sewer,
sanitary sewer, gas, communications, security, fire alarm, fire protection and other
systems and facilities and including all necessary relocations, and all work necessary or
required to tie the foregoing into existing access stabs, including but not limited to, all
necessary valves, pipes, materials, lift stations, pumps and other equipment and
accessories necessary to the use and operation of the heating, cooling, electrical, water,
communications, and other utility systems which are to serve the Premises;

(vi) Subject to and in accordance with paragraph (q) of this
Section, the construction and installation of additions.and modifications to and the
relocation of the underground fuel system including but not limited to additions and
modifications to and relocation of the Distribution Portion of the System and of the
Airline Terminal Portion of the System located within the Premises (as such terms are
defined in Section 4.021 of the General Airport Agreement) and underground pipelines,
fuel mains and stubs necessary or required to tie into the Distribution Portion of the
System at the Airport to accommodate and serve the Premises and all aircraft gate
positions located or to be located at the Premises together with all relocations, additions
and modifications to the Distribution Portion of the System at the Airport;

(vii) (aa) To the extent permitted by KIAC, all work
necessary or required to construct lateral mains to tie into the Central Terminal Area ring
supply lines for hot water for heating and domestic use purposes only and chilled water
for air conditioning purposes only, in accordance with the requirements and specifications
as set forth in Section 41 hereof entitled "Hot Water and Chilled Water Requirements",
provided, however, if KIAC does not so permit such work to be performed by the Lessee,
such work shall be performed by KIAC or KIAC's contractors, as determined by KIAC,
at the sole cost and expense of the Lessee;

(bb) The work specified in subparagraph.(2)(vii)(aa)
above, upon completion, will become a part of the Thermal Distribution System at the
Airport and will become the property of the Port Authority or its designee and will not be
part of the Premises;

(viii) All upper level and lower level roadways and all other
necessary or appropriate ground and elevated roadways, ramps, sidewalks, vehicular
service areas, vehicular staging areas and pedestrian circulation areas, together with all
related and associated areas and facilities (the foregoing being herein sometimes called
the "Premises Circulation Facilities");
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(ix) All necessary or appropriate aircraft ramp and apron areas;

(x) All grading and paving of ground areas and appropriate
landscaping together with all related and associated work including without limitation
decorative paving of selected areas and landscaping and irrigation of unpaved areas;

(xi) The demolition of Building Nos. 56 and 57 and all other
demolition and removal associated with the Redevelopment Work in accordance with
applicable law, including without limitation all applicable Environmental Requirements,
the foregoing to include without limitation all appropriate, required or necessary removal
of all asbestos, lead and other Hazardous Substances and the handling, transporting and
off-Airport disposal thereof (including, if required, disposal of asbestos in an off-Airport
long-term asbestos-only disposal facility);

(xii) All taxiway access stubs, taxilanes and associated and
related areas and facilities;

(xiii) The repair, restoration and reinstallation of all of the art
fence entitled "Traveling by Air" located or formerly located on the Premises and the
commissioning and installation of such additional art fencing at such locations identified
by the Port Authority and in accordance with specifications to be provided by the Port
Authority, and the installation of all necessary or required blast fences and other fencing
including functional decorative fencing at locations identified by the Port Authority;

(xiv) All necessary or required work to conform to Port
Authority frontage control requirements;

(xv) All necessary or required work to conform to Port
Authority requirements for access to public parking areas including static and dynamic
sign systems and traffic lights and other traffic control devices and systems as specified
and required by the Port Authority;

(xvi) All necessary and required work to replace or relocate
existing taxi dispatch booths (including without limitation telephones and radio
transceiver and transponder receiving devices and other vehicle tracking and monitoring
devices) and bus shelters at such locations as maybe determined by the Port Authority
with taxi dispatch booths and bus shelters of equal quality, features and amenities and to
provide such additional like taxi dispatch booths and bus shelters as may be required to
adequately serve the Premises;

(xvii) All of the following work required by or in connection with
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the AhTrain:

(aa)	 All external Premises Circulation Facilities except
for any elevated pedestrian connector; and

(bb)	 All interior vertical circulation areas, facilities and
systems, including without limitation, escalators, elevators, stairs and
passageways; and

(cc) All work to connect, extend, integrate, support and
accept the AirTrain elevated pedestrian connector constructed by the Port
Authority in consultation with the Lessee as provided in Section 62(o hereof to
the Main: Terminal, including without limitation making the connection and
integration water tight;

(xiii) All necessary and required work to provide canopies over
all pedestrian waiting and crossing areas on the Premises, including without limitation, all
ground transportation waiting, loading and unloading areas;

(xix) All necessary and required work to accommodate counter
spaces for Ground Transportation Operators for use in accordance with Section 71 hereof
entitled "Ground "Transportation Services" at such locations as may be specified by the
Port Authority as may reasonably be required for use as Consolidated Counters; and

(xx) All other appropriate or necessary work in connection with
the foregoing clauses, including without limitation thereto, all borings, surveys, route
marker signs, obstruction lights and material inspections and testing and also including
all other tie-ins, temporary and otherwise, to utility lines and roadway access stubs.

All of the foregoing work set forth in this paragraph (a)(2) shall be constructed by the Lessee on
the Premises and off the Premises where required and-when constructed on the Premises shall be
and become a part of the Premises under the Lease, All of the foregoing work and any other
work which the Lessee includes in its comprehensive plan and which is consented to by the Port
Authority and is to be constructed by the Lessee on the Premises (and off the Premises where
required) is sometimes herein collectively referred to as the "Passenger Terminal Work."

(3)	 In addition to all the heremabove mentioned, the Lessee shall include as
part of the comprehensive plan submitted in accordance with paragraph (a)(1) hereof the
construction of the following work which construction, however, shall not be part of the
Premises under this Agreement. Said work shall include:
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(i) New roadways and new Airport roads and all associated and
related extensions, widenings, relocations and rehabilitation of existing Airport roads on
the area shown in the shaded area on the exhibit attached hereto, hereby make a part hereof
and marked "Exhibit 28.1" (which exhibit is hereinafter called "Exhibit 2B.I" and which
area is hereinafter called "Area I") to provide recirculation roadways to the existing
parking lot and the proposed new Parking Garage (as defined in Section 90 hereof ) and to
widen the turning radius in the area shown in stipple on Exhibit 2B.I and to connect to
certain portions of the Premises Circulation Facilities, all of the foregoing to include,
without limitation, all necessary or appropriate, ramps, sidewalks and other areas and
facilities relatedto or associated therewith, such as but not litnited to, all appropriate
ground lighting, lines, pipes, drains, wires, cables, manholes and conduits and other
facilities and structures, all landscaping improvements and the maintenance of temporary
roads and signage; all of the foregoing being sometimes hereinafter collectively called the
"Off-Premises Roads";

(ii) Relocation to a location as the Port Authority may
reasonably designate of all or any utility lines, pipes, mains, drains, manholes, wires,
cables, conduits and other facilities located on or under the Premises or Area 1 where the
Redevelopment Work is or is to be performed or for which currently or in the future the
operation, maintenance, replacement or repair thereof are or maybe affected by the
Redevelopment Work or the performance thereof and are required to provide utility
services to the other Central Terminal Area facilities, the foregoing to include without
limitation mechanical, utility, water, electrical, storm sewer, sanitary sewer, gas,
communications, security, fire alarm, fire protection and other systems and facilities
including, but not limited to, all necessary valves, pipes, materials, lift stations, pumps and
other equipment and accessories, provided, however, it is understood that the obligations
of the Lessee under this subparagraph (3)(ii) shall terminate on the Redevelopment Work
Completion Date;

(iii) The construction and installation of all appropriate utility
lines, pipes, mains, drains, manholes, wires, cables, conduits, and other facilities located
off the Premises required in connection with or relating to the mechanical, utility, water,
electrical, storm sewer, sanitary sewer, gas, communications, security, fire alarm, fire
protection, and other systems and facilities necessary to tie the Passenger Terminal Work
and the Off-Premises Work into the service lines specified in subparagraph (ii) above,
including, but not limited to, all necessary pipes, valves, materials, lift stations, pumps and
other equipment and accessories located on, under or off the Premises;

(iv) Subject to and in accordance with paragraph (q) of this
Section, the construction and installation of additions and modifications to and relocations
of the underground fhel system, including but not limited to additions and modifications to
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and relocations of the Distribution Portion of the System and the Airline Terminal Portion
of the System located outside the Premises, if any, (as such terms are defined in Section
4.021 of the General Airport Agreement) and underground pipelines, fuel mains, and stubs
necessary or required to tie into the Distribution Portion of the System at the Airport to
accommodate and serve the Premises and all aircraft gate positions located or to be located
at the Premises and the construction and installation of such additions and modifications to
and relocations of the Distribution Portion of the System necessary or required by any
changes to the Airline Terminal Portion of the System or the Distribution Portion of the
System made by the Lessee, including but not limited to, transfer pumps, filter vessels and
control systems associated with fuel lines T-403-1, T-403-2, T-403-3, T-408-1, T-408-2
and T408-3;

(v) All appropriate, necessary or required demolition and
removal work in accordance with applicable law, including without limitation, all
applicable Environmental Requirements, the foregoing to include without limitation all
appropriate, necessary or required removal of all asbestos, lead and other Hazardous
Substances and the handling, transporting and off-Airport disposal thereof (including, if
required, disposal of asbestos in an off-Airport long-term asbestos-only disposal facility);

(vi) All necessary or appropriate work in other areas of the
Airport outside of the Premises directly impacted by the Redevelopment Work and
required to be constructed in connection with other portions of the Redevelopment Work;

(xvii) All necessary or required work to conform to Port Authority
frontage control requirements;

(xviii) All necessary or required work to conform to Port Authority
requirements for access to public parking areas including static and dynamic sign systems
and traffic lights and other traffic control devices and systems as specified and required by
the Port Authority;

0

(ix) All necessary and required work to replace or relocate
existing bus shelters at such locations as may be determined by the Port Authority with
bus shelters of equal quality, features and amenities and to provide such additional like bus
shelters as may be required to adequately serve the Premises;

(x) All grading and paving of ground areas and appropriate
landscaping together with all related and associated work, including without limitation
decorative paving of selected areas and landscaping and irrigation of the unpaved areas
described in clause (i) above;
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(xi) All necessary and required work to provide canopies over all
pedestrian waiting and crossing areas constructed off of the Premises as part of the
Redevelopment Work as hereinafter defined, including without limitation, all ground
transportation waiting, loading and unloading areas;

(xii) The repair, restoration and reinstallation of all of the art
fence, if any, entitled "Traveling by Air" located or formerly located on areas adjoining the
Premises andthe commissioning and installation of such additional art fencing at such
locations off the Premises as identified by the Port Authority and in accordance with
specifications to be provided by the Port Authority, and the installation of all necessary or
required blast fences and other fencing including functional decorative fencing at locations
identified by the Port Authority;

(xiii) All necessary or appropriate work for the construction of
aircraft taxiways and taxiway access stubs as shown in honeycomb markings on the
exhibit attached hereto, hereby made a part hereof and marked "Exhibit 28.2" and related
equipment and accessories, including without limitation, signage, pavement markings,
edge lights and lead-in lights; and

(xiv) All other appropriate or necessary work in connection with
the foregoing clauses, including without limitation thereto, all borings, surveys, route
marker signs, obstruction lights and material inspections and testing and also including all
other tie-ins, temporary and otherwise, to utility lines and roadway access stubs.

All of the foregoing in this paragraph (a)(3) shall be constructed by the Lessee off the Premises
and shall not be or become a part of the Premises under the Lease. All of the foregoing work, the
Distribution Portion Work and the Satellite Portion Work (as such terms are defined in paragraph
(q) of this Section) and any other work which the Lessee includes in its comprehensive plan and
which is consented to by the Port Authority and is to be constructed by the Lessee off the
Premises is hereinafter collectively referred to as the "Off-Promises Work".

(b)	 Obligation to Pay for thePerformance of the Section 2B Work

(1)	 The Lessee agrees that the performance of the design and
construction of the Passenger Terminal Work as described in paragraph (a)(2) and the
performance of the design and construction of the Off-Premises Work as described in
paragraph(a)(3) above, including without limitation any work that may also be ACO Work, shall
be at the Lessee's sole cost and expense and shall be subject to and performed in accordance with
all the terms, provisions and conditions of this Lease, such design and construction of both the
Passenger Terminal Work and the Off-Premises Work shall, without limiting any other term or
provision of this Lease, also be in conformance with design criteria as contained in the Port
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Authority Tenant Construction Review Manual as the same may be amended from time to time
(such design and construction of the Passenger Terminal Work and the Off-Premises Work being
sometimes hereinafter collectively referred to as the "Redevelopment Work").

(2)	 The Lessee agrees that the performance of the design and
construction of that portion of the ACO Work that is not a part of the Redevelopment Work, the
foregoing to include without limitation that work which is solely remediation work such as but
not limited to the work covered by alteration applications nos. Y-7100.04 and Y-7100.05, shall be
at the Lessee's sole cost and expense and shall be subject to and performed in accordance with all
the terms, provisions and conditions of this Lease and shall, without limiting any other term or
provision of this Lease, also be in conformance with design criteria as contained in the Port
Authority Tenant Construction Review Manual as the same may be amended from time to time
(such design and construction of such portion of the ACO Work being hereinafter called the
"Remediation Work" and the Remediation Work and the Redevelopment Work being hereinafter
collectively referred to as the "Section 2B Work").

(c)	 Plans and Sp cifications

(1)	 Prior to the commencement of the Redevelopment Work, the Lessee
shall submit to the Port Authority for the Port Authority's approval complete plans and
specifications and all required supporting information including, but not limited to, drawings,
reports, calculations and computer printouts of analysis therefor and prior to the commencement
of the Remediation Work, the Lessee shall submit to the Port Authority for the Port Authority's
approval complete plans and specifications and all required supporting information including, but
not limited to, drawings, reports, calculations and computer printouts of analysis therefor. The
Port Authority may refuse to grant approval with respect to the plans and specifications if, in its
opinion, any of the proposed Section 2B Work as set forth in said plans and specifications (all of
which shall be in such detail as may reasonably permit the Port Authority to make a determination
as to whether the requirements hereinafter refetTed to are met) shall:

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

(ii) Not comply with the Port Authority's requirements for
harmony of external architecture of similar existing or future improvements at the Airport,
or

(iii) Not comply with the Port Authority's requirements with
respect to external and interior building materials and finishes of similar existing or future
improvements at the Airport, or
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(iv) Not provide for sufficient clearances for taxiways, runways
and apron areas, or

(v) Be designed for use for purposes other than those authorized
under the Agreement, or

(vi) Set forth ground elevations or heights other than those
prescribed by the Port Authority, or

(vii) Not provide adequate and proper roadways and pedestrian
circulation areas, or

(viii) Not comply with the building height limitations in
connection with sight line requirements between the existing control tower and the Public
Aircraft Facilities at the Airport, or

(ix) Not be at locations or not be oriented in accordance with the
Comprehensive Plan, or

(x) Not comply with the provisions of the Basic Lease,
including without limiting the generality thereof, the provisions of Section 21 of the Basic
Lease providing that the Port Authority will conform to the enactments, ordinances,
resolutions and regulations of the City of New York and its various departments, boards
and bureaus in regard to the construction and maintenance of buildings and structures and
in regard to health and fire protection which would be applicable if the Port Authority
were a private corporation to the extent that the Port Authority finds it practicable so to do,
or

(xi) Permit aircraft to overhang the boundary of the Premises,
except when entering or leaving the Premises, or

(xii) Be in violation or contravention of any other provisions and
terms of the Lease, or

(xiii) Not comply with all applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, or

(xiv) Not comply with all applicable requirements of the National
Board of Fire Underwriters and the Fire Insurance Rating Organization of New York, or

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

(xvi) Not comply with the Port Authority's requirements and
standards with respect to noise, air pollution, water pollution or other types of pollution, or

(xvii) Not comply with the construction limitations set forth in
Exhibit 1. 1, or

(xviii) Without limiting any other term or provision hereof, not
comply with the Americans With Disabilities Act of 1990 and all federal rules, regulations
and guidelines pertaining thereto, or

(xix) Not comply with the Port Authority's standard design
details, or

(xx) Not comply with the Pont Authority's plans and policies
with respect to ground transportation and traffic control and frontage control within the
Central Terminal Area of the Airport, or

(xxi) Not be coordinated in design, functional planning,
construction or scheduling or staging with other Port Authority or tenant construction in
the Central Terminal Area at the Airport including without limitation the Parking Garage,
or with the Lessee's staging of the Redevelopment Work hereunder or other ongoing
Airport construction projects, including without limitation the construction of the
AirTrain.

(2)	 In addition to and without limiting the foregoing, with respect to the
portion of the Redevelopment Work representing the 0£f-Premises Work, the Lessee's design
thereof and the said plans and specifications shall be subject to the complete prior written
approval of the Port Authority and the Lessee shall make all changes and modifications to the said
design, plans and specifications as may be required or recommended by the Port Authority.

(d)	 Performance of the Section 2B Work

All the Section 2B Work shall be done in accordance with the following
terms and conditions:

(1)	 (i)	 The Lessee hereby assumes the risk of loss or damage to all
of the Section 2B Work prior to the completion thereof and the risk of loss or damage to all
property of the Port Authority and others and the risk of personal injury and death to all Persons
arising out of or in connection with the performance of the Section 2B Work. In the event of such
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loss or damage, the Lessee shall forthwith repair, replace and make good the Section 2B Work
and the property of the Port Authority without cost or expense to the Port Authority, The Lessee
shall itself and shall also require its contractors to indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees from and against all claims and
demands, just or unjust, of third Persons (including employees, officers, and agents of the Port
Authority) arising or alleged to arise out of the performance of the Section 2B Work and for all
expenses incurred by it and by them in the defense, settlement or satisfaction thereof, including
without limitation thereto, claims and demands for death, for personal injury or for property
damage, direct or consequential, all the foregoing to include without limitation all claims and
demands arising out of or in connection with any Hazardous Substance and whether they arise
from the acts or omissions of the Lessee, of any contractors of the Lessee, of the Port Authority,
or of third Persons, or from acts of God or of the public enemy, or otherwise (including claims of
the City of New York against the Port Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City against claims), excepting only
claims and demands which result solely from affirmative wilful acts done by the Port Authority,
its Commissioners, officers, agents and employees with respect to the Section 2B Work, provided,
however, that the Lessee shall not be required to indemnify the Port Authority where indemnity
would be precluded pursuant to the provisions of Section 5-322.1 of the General Obligations Law
of the State of New York.

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

(2)	 (i)	 Prior to engaging or retaining an architect or architects for
the Section 2B Work, the name or names of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall have the right to disapprove any
architect who may be unacceptable to it. All the Section 2B Work shall be done in accordance
with plans and specifications to be submitted to and approved by the Port Authority prior to the
commencement of the Section 2B Work. If the Lessee desires to proceed with the Section 2B
Work, the Lessee shall redo and resubmit such plans and specifications until approval thereof by
the Port Authority. All the Section 2B Work, including workmanship and materials, shall be of
first class quality. The Lessee shall redo, replace or construct at its own cost and expense, any
Section 2B Work not done in accordance with the approved plans and specifications, the terms,
provisions and conditions of this Lease or any further requirements of the Port Authority.

(ii)	 The Lessee has advised the Port Authority that it intends to
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expend not less than Eight hundred Fifty Million Dollars and No Cents ($850,000,000.00) with
respect to the Redevelopment Work and shall complete the Redevelopment Work no later than the
day immediately preceding the seventh (T I) anniversary of the Effective Date.

(3) (i)	 Prior to entering into a contract for any part of the Section
2B Work, the Lessee shall submit to the Port Authority for its approval the names of the
contractors to whom the Lessee proposes to award said contracts. The Port Authority shall have
the right to disapprove any contractor who may be unacceptable to it. The Lessee shall include in
all such contracts such provisions and conditions as may be reasonably required by the Port
Authority. Without limiting the generality of the foregoing all of the Lessee's construction
contracts shall provide as follows: "If (i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the Lessee to pay any claims ,lawfully made against
him by any materialman, subcontractor or workman or other third Person which arises out of or in
connection with the performance of the Contract or (ii) any claim (just or unjust) which arises out
of or in connection with the Contract is made against the Lessee or (iii) any subcontractor under
the Contract fails to pay any claims lawfully made against him by any materialman,
subcontractor, workman or other third Persons which arise out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out of any payment (final or otherwise
and even though such payments have already been certified as due) such sums as the Lessee may
deem amply to protect it against delay or loss or to assume the payment of just claims of third
Persons, and to apply such sums in such manner as the Lessee may deem proper to secure such
protection or satisfy such claims. All sums so applied shall be deducted from the Contractor's
compensation. Omission by the Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency has occurred at the time of such
payment, shall not be deemed to indicate that the Lessee does not intend to exercise its right with
respect to such contingency. Neither the above provisions for rights of the Lessee to withhold and
apply monies nor any exercise, or attempted exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such materialmen, subcontractors, workmen or
other third Persons. Until actual payment is made to the Contractor, his right to any amount to be
paid under the Contract (even though such amount.has already been certified as due) shall be
subordinate to the rights of the Lessee under this provision."

(ii)	 The Lessee shall file with the Port Authority a copy of its
contracts with its contractors prior to the start of the Section 2B Work and in addition shall
comply with all the terms and provisions of paragraph (e) with respect to the Off-Premises Work.

(4) The Lessee shall furnish or require its architect to furnish a full time
resident engineer during the construction period. The Lessee shall require certification by a
licensed engineer of all pile driving data and of all controlled concrete work and such other
certifications as may be requested by the Port Authority from time to time. The Lessee shall
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submit all certifications and logs to the Port Authority's Resident Engineer.

(5) The Lessee agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting from the use thereof,
notwithstanding the same have been approved by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the contracts to be entered into by the Lessee or
the incorporation therein of Port Authority requirements or recommendations, and
notwithstanding any rights the Port Authority may have reserved to itself hereunder, the Port
Authority shall have no liabilities or obligations of any kind to any contractors engaged by the
Lessee or for any other matter in connection therewith and the Lessee hereby releases and
discharges the Port Authority, its Commissioners, officers, representatives and employees of and
from any and all liability, claims for damages or losses of any kind, whether legal or equitable, or
from any action or cause of action arising or alleged to arise out of the performance of any of the
Section 2B Work pursuant to the contracts between the Lessee and its contractors. Any
warranties contained in any construction contract entered into by the Lessee for the performance
of the Section 2B Work hereunder shall be for the benefit of the Port Authority as well as the
Lessee, and the contract shall so provide.

(6) The Port Authority shall have the right, through its duly designated
representatives, to inspect the Section 2B Work and the plans and specifications thereof, at any
and all reasonable times during the progress thereof and from time to time, in its discretion, to
take samples and perform testing in any part of the Section 2B Work.

(7) The Lessee agrees that it shall deliver to the Port Authority two (2)
sets of "as built"drawings of the Section 2B Work on an electronic CADD data file on a CD Rom
in a format to be designated by the Port Authority, all of which shall conform to the specifications
of the Port Authority (the receipt of a copy of said specifications prior to the Effective Date being
hereby acknowledged by the Lessee) , and all engineering reports, engineering analysis, boring
logs, survey information and engineering design calculations and operation and maintenance
manuals in a comprehensive, coordinated package, The Lessee shall, during the term of the
Lease, keep said digital electronic files of drawings and said electronic CARD data files current
showing thereon any changes or modifications which may be made. (No changes or
modifications shall be made without prior Port Authority consent.)

(8) The Lessee shall, if requested by the Port Authority, take all
reasonable measures to prevent erosion of the soil and the blowing of sand during the
performance of the Section 2B Work, including but not limited to the fencing of the Premises or
portions thereof or other areas and the covering of open areas with asphaltic emulsion or similar
materials as the Port Authority may direct.
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(9)	 (i)	 Without limiting the generality of any other term or
condition of this Lease, title to any soil, dirt, sand or other material on the Premises or the Airport
excavated by the Lessee during the course of the Section 2B Work (all the foregoing being
hereinafter called the "Excavated Material') and not used at the Premises shall vest in the Lessee
upon the excavation thereof and all such Excavated Material shall be delivered and deposited by
the Lessee at the Lessee's sole cost and expense to any location off the Airport in accordance with
the terms and conditions of this Lease, including without limitation this Section 213(d)(9) and all
applicable Environmental Requirements. The entire proceeds, if any, of the sale or other
disposition of the Excavated Material shall belong to the Lessee.

(ii)	 (aa)	 In addition to subparagraph (9)(i) above and subject
to the limitation set forth in subparagraph (9)(ii)(bb)'below, in its performance of the Section 2B
Work the Lessee shall perform at its cost and expense all appropriate, required and necessary
work for the removal of all asbestos, lead, petroleum contamination and other Hazardous
Substances from the Site including without limitation the groundwater thereunder, the foregoing
to include without limitation the handling, transporting and off-Airport disposal thereof in
accordance with applicable law, including without limitation, all applicable Environmental
Requirements (including, if required, disposal of asbestos in a long-term disposal facility at the
Lessee's sole cost and expense) and all in a manner satisfactory to the Port Authority, provided,
however, the foregoing shall not require the Lessee to remove from the soil in the Site those
chemicals set forth with respect to soil in the exhibit attached hereto, hereby made a part hereof
and marked "Exhibit 213.3" (hereinafter called "Exhibit 213.3") to levels lower than the Approved
Cleanup Criteria therefor for so long as the DEC shall continue its approval and acceptance of
such Approved Cleanup Criteria for soil in, on and under the Site and shall not require the Lessee
to remove from the ground water in, on and under the Site those chemicals set forth with respect
to ground water in Exhibit 2133 to levels lower than the Approved Cleanup Criteria therefor for so
long as the DEC shall continue its approval and acceptance of such Approved Cleanup Criteria for
ground water in, on and under the Site and, provided, urther, that in the use of any Approved
Cleanup Criteria the Lessee shall comply with all requirements of all Governmental Authorities
for the use thereof including without limitation those set forth in the letter dated June 28, 1996
from Steven Miller of the DEC to Marvin Kirshner. of the Port Authority covering the DEC's
conditional approval of the use of such Approved Cleanup Criteria in certain areas of the Airport,
which letter is attached hereto as part of Exhibit 213.3, and all the requirements of the DEC
pursuant to the ACO.

(bb) It is hereby agreed that unless required by any
Environmental Requirement, the Lessee shall not be required pursuant to subparagraph (9)(ii)(aa)
above to remove a Hazardous Substance to the extent the presence of such Hazardous Substance
in, on or under the Premises and/or the Site was the sole result of naturally occurring phenomena
and such Hazardous Substance was not in whole or in part released, discharged or introduced into,
on, under or about the Premises or the Site by human activity and was not in whole or in part
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caused by or resulted from a release, discharge, or introduction into, on, under or about the
Premises or the Site by human activity (any such naturally occurring Hazardous Substance being
hereinafter called a "Naturally Occurring Hazardous Substance"), it being understood that the
Lessee shall be required pursuant to said subparagraph (9)(ii)(aa) to remove any Naturally
Occurring Hazardous Substance to the extent required by any Environmental Requirement.

(iii) Promptly upon final disposition of any Hazardous
Substance from the Premises or the Airport in the performance of the Section 2B Work, the
Lessee shall submit to the Port Authority a "Certification of Final Disposal" stating the type and
amount of material disposed, the method of disposal and the owner and Iocation of the disposal
facility. The format of such certification shall follow the requirements, if any, of governmental
agencies having jurisdiction as if the Port Authority were:a private organization and the name of
the Port Authority shall not appear on any certificate or other document as a generator or owner of
such material.

(iv) In the event any Hazardous Substance is discovered in the
performance of the Section 2B Work, the Lessee in reporting such Hazardous Substance shall
direct such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the environmental
management of the Airport.

(10) The Lessee shall pay or cause to be paid all claims lawfully made
against it by its contractors, subcontractors, materialmen and workmen, and all claims lawfully
made against it by other third Persons arising out of or in connection with or because of the
performance of the Section 2B Work, and shall cause its contractors and subcontractors to pay all
such claims lawfully made against them, provided, however, that nothing herein contained shall
be construed to limit the right of the Lessee to contest any claim of a contractor, subcontractor,
materialman, workman and/or other Person and no such claim shall be considered to be an
obligation of the Lessee within the meaning of this Section unless and until the same shall have
been finally adjudicated. The Lessee shall use its best efforts to resolve any such claims and shall
keep the Port Authority fully informed of its actions with respect thereto. Nothing herein
contained shall be deemed to constitute consent to the creation of any liens or claims against the
Section 2B Work, the Premises, the Site or any other area of the Airport nor to create any rights in
said third Persons against the Port Authority.

(11) (i)	 The Lessee in its own name as insured and including the
Port Authority as an additional insured, including without limitation for both premises-operations
and completed operations, shall procure and maintain Commercial General Liability Insurance,
including but not limited to premises-operations, products liability, broad form property damage,
completed operations for a minimum of three years after the later to occur of the ACO Work
Completion Date or the Redevelopment Work Completion Date, explosion, collapse and
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underground property damages, personal injury (including death) and independent contractors in
not less than the minimum limit set forth below, and with a contractual liability endorsement
covering the obligations assumed by the Lessee pursuant to subparagraphs (1) and (5) of this
paragraph (d) and paragraphs (o) and (q) of this Section 2B and the obligations required of the
Lessee's contractors pursuant to subparagraph (1) of this paragraph (d), and Commercial
Automobile Liability Insurance covering owned, non-owned and hired vehicles in not less that the
minimum limit set forth below, and Environmental Impairment Liability Insurance covering both
gradual and sudden and accidental occurrences, on a claims-made basis, with a I year extended
reporting period for the Section 2B Work and, instead of being included as an additional insured
as aforesaid, including the Port Authority as an insured, as owner, and including without
limitation, asbestos abatement, lead abatement, site specific to the Section 2B Work and which
shall be site specific and include on-site and off-site clean-up and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant to paragraphs (d)(1), (o)
and (q) of this Section 2B and the obligations assumed by the Lessee and its contractors pursuant
to paragraph (d)(1) of this Section 2B with respect to Hazardous Substances, in not less than the
limit set forth below, and such other insurance as the Port Authority may require in connection
with the performance of the Section 2B Work, The Lessee may provide such insurance by
requiring each contractor engaged by it for the Section 2B Work to procure and maintain such
insurance including such contractual liability endorsement, said insurance, whether procured by
the Lessee or by a contractor engaged by it as aforesaid, not to contain any care, custody or
control exclusions, and not to contain any exclusion for bodily injury to or sickness, disease or
death of any employee of the Lessee or of any of its contractors which would conflict with or in
any way impair coverage under the contractual liability endorsement. In addition to the
foregoing, the Lessee shall provide and maintain or shall require each contractor engaged by it for
the Section 2B Work to provide and maintain property insurance coverage for the full value of
such personal property and equipment, said policy of property and equipment insurance shall
cover and insure against such hazards and risks as are customarily insured under such a policy and
shall contain an endorsement waiving any rights of subrogation of the insurer against the Port
Authority. The said policy or policies of insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with like effect with respect to any
claim or action against the Lessee by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port Authority thereunder with respect to
any claim or action against the Port Authority by the Lessee shall be the same as the protections
afforded the Lessee thereunder with respect to any claim or action against the Lessee by a third
person as if the Port Authority were the named insured thereunder, but such provision or
endorsement shall not limit, vary or affect the protections afforded the Port Authority thereunder
as an additional insured. In addition, each of the said policy or policies of insurance shall be
endorsed to state they are primary in relation to any insurance carried or maintained by the Port
Authority, including without limitation, any self-insurance, regardless of type. All the foregoing
insurance requirements shall be in addition to all policies of insurance otherwise required by the
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Lease.

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $100,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
for death, bodily injury and property
damage liability: 	 $25,000,000.00

Environmental Impairment Liability
Combined single limit per
occurrence for death, bodily injury
and property for both gradual and
sudden occurrences and both on-site
and off-site cleanup:	 $10,000,000.00

(ii) Without limiting the provisions hereof, in the event the
Lessee maintains the foregoing insurance in limits greater than aforesaid, the Port Authority shall
be included therein as an additional insured to the full extent of all such insurance in accordance
with all the terms and provisions hereof.

(iii) The Lessee shall also procure and maintain in effect, or
cause to be procured and maintained in effect, Workers' Compensation Insurance and Employer's
Liability Insurance in accordance with and as required by:law and including coverage for asbestos
exposure.

(iv) The insurance required hereunder in this subparagraph (11)
shall be maintained in effect during the performance of the Section 2B Work and a certified copy
of each of the policies or a certificate or certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority at least fifteen (15) days prior to the commencement of the
Section 2B Work or any portion thereof. In the event any binder is delivered, it shall be replaced
within thirty (30) days by a certified copy of the policy or a certificate. Each such copy,
certificate and binder shall bear the endorsement of or be accompanied by evidence of payment of
the premium thereof and, also, contain a valid provision or endorsement that the policy may not
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be canceled, terminated, changed or modified without giving thirty (30) days' written advance
notice thereof to the Port Authority and the City of New York. Each such copy and each such
certificate with respect to the insurance required under this subparagraph (11) shall contain an
additional endorsement providing that the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of
the Port Authority, its Commissioners, officers, agents or employees, the governmental nature of
the Port Authority or the provisions of any statutes respecting suits against the Port Authority.
Any renewal policy or certificate shall be delivered to the Port Authority prior to the expiration of
each expiring policy. The aforesaid policies of insurance shall be written by a company or
companies approved by the Port Authority, the Port Authority agreeing not to withhold its
approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or-substance or if any of.the car riers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obtain
anew and satisfactory policy in replacement, the Port Authority agreeing not to act unreasonably
hereunder, If the Port Authority at any time so requests, a certified copy of each of the policies
shall be delivered to the Port Authority.

	

(12) (i)	 The Lessee shall procure and maintain Builder's Risk (All
Risk) Completed Value Insurance covering the Section 2B Work during the performance thereof
including material delivered to the Premises or the construction site but not attached to the realty.
Such insurance shall be in compliance with and subject to the applicable provisions of Section 1 I
of the Lease entitled "Insurance" and shall name the Port Authority, the City of New York and the
Lessee and its contractors and subcontractors as Insureds as their interests may appear and such
policy shall provide that the loss shall be adjusted with and payable to the Lessee. Such proceeds
shall be used by the Lessee for the repair, replacement or rebuilding of the Section 2B Work and
any excess shall be paid over to the Port Authority. The policies or certificates representing
insurance covered by this subparagraph (12) shall be delivered by the Lessee to the Port Authority
at least thirty (30) days prior to the commencement of construction of the Section 2B Work or any
portion thereof, and each policy or certificate delivered shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and also contain a valid provision
obligating the insurance company to furnish the Port Authority and the City of New York thirty
(30) days' advance notice of the cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate. Renewal policies or certificates shall be
delivered to the Port Authority at least thirty (30) days before the expiration of the insurance
which such policies are to renew.

	

(ii)	 The insurance covered by this subparagraph (12) shall be
written by companies approved by the Port Authority, the Port Authority covenanting and
agreeing not to withhold its approval unreasonably. If at any time any of the insurance policies
shall be or become unsatisfactory to the Port Authority as to the form or substance or if any of the
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carriers issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If at any time the Port Authority so
requests, a certified copy of each of the said policies shall be delivered to the Port Authority.

(13) The Lessee shall be under no obligation to reimburse the Port
Authority for expenses incurred by the Port Authority in connection with its normal review and
approval of the original plans and specifications submitted by the Lessee pursuant to this Section.
The Lessee however agrees to pay to the Port Authority upon its demand the expenses incurred by
the Port Authority in connection with any additional review for approval of any changes,
modifications or revisions of the original plans and specifications which may be proposed by the
Lessee for the Port Authority's approval. The expenses of the Port Authority for any such
additional review and approval shall be computed on:the.basis of direct payroll time expended in
connection therewith plus 100. Wherever in this Lease reference is made to "direct payroll time",
costs computed thereunder shall include a pro-rata share of the cost to the Port Authority of
providing employee benefits, including, but not limited to, pensions, hospitalization, medical and
life insurance, vacations and holidays. Such computations shall be in accordance with the Port
Authority's accounting principles as consistently applied prior to the Effective Date.

(14) The Lessee shall prior to the commencement of construction of the
Section 2B Work and at all times during such construction submit to the Port Authority all
engineering studies and environmental test results with respect to the Section 2B Work and
samples of construction materials as may be required at any time and from time to time by the
Port Authority.

(15) The Lessee shall at the time of submitting its comprehensive plan to
the Port Authority as provided in paragraph (a) hereof submit to the Port Authority its forecasts of
the number of people who will be working at various times during the term of the Lease at the
Premises, the expected utility demands of the Premises, noise profiles and such other information
as the Port Authority may require. The Lessee shall continue to submit.its latest forecasts and
such other information as may be required as aforesaid as the Port Authority shall from time to
time and at any time request.

(16) If the Lessee desires to perform the Section 2B Work, it shall
execute and submit for the Port Authority's approval a construction application or applications in
the form prescribed by the Port Authority covering the Section 2B Work or portions thereof prior
to the performance of the Section 2B Work. The Lessee shall comply with all the terms and
provisions of the approved construction application. In the event of any inconsistency between
the terms of any construction application and the terms of this Lease, the terms of this Lease shall
prevail and control. No approval nor anything contained in any approval granted by the Port
Authority in connection with the Section 2B Work shall constitute a determination or indication

-29-



Final AYA-085 Dated 17121/00

by the Port Authority that the Lessee has complied with the applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, including but not limited those of the City
of New York, which may pertain to the work to be performed.

(17) Nothing contained in this Lease shall grant or be deemed to grant
any contractor, architect, supplier, subcontractor or any other Person engaged by the Lessee or any
of its contractors in the performance of any part of the Section 2B Work any right of action or
claim against the Port Authority, its Commissioners, officers, agents and employees with respect
to any work any of them may do in connection with the Section 2B Work. Nothing contained
herein shall create or be deemed to create any relationship between the Port Authority and any
such contractor, architect, supplier, subcontractor or any other Person engaged by the Lessee or
any of its contractors in the performance of any part of the Section.2B Work and the Port
Authority shall not be responsible to any of the foregoing -for any payments due or alleged to be
due thereto for any work performed or materials purchased in connection with the Section 2B
Work,

(18) (i)	 Without limiting any other terms, provisions and conditions
of the Lease, the Lessee understands and agrees that it shall put into effect prior to the
commencement of any of the Section 2B Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business Enterprise (WBE) program in
accordance with the provisions of Schedule E attached hereto and hereby made a part hereof
(hereinafter "Schedule E"); as used in Schedule E the term "construction work" shall apply to the
Section 2B Work. The provisions of said Schedule E shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of construction as well as to the Lessee
itself and the Lessee shall include the provisions of said Schedule E within all of its construction
contracts so as to make said provisions and undertakings the direct obligation of the construction
contractor or contractors and subcontractors at any tier of construction. The Lessee shall and shall
require its said contractor, contractors and subcontractors to furnish to the Port Authority such
data, including but not limited to compliance reports relating to the operation and implementation
of the affirmative action, MBE and WBE programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the affirmative action, MBE and WBE
programs of the Lessee and its contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that its contractor, contractors and
subcontractors at any tier of construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority pursuant to the provisions hereof and
said Schedule E to effectuate the goals of affirmative action and MBE and WBE programs.

(ii) In addition to and without limiting any terms and provisions
of this Lease, the Lessee shall provide in its contracts and all subcontracts covering the Section 2B
Work or any portion thereof, that:
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(aa)	 The contractor shall not discriminate against
employees or applicants for employment because of race, creed, color, national origin, sex,
age, disability or marital status, and shall undertake or continue existing programs of
affirmative action to ensure that minority group persons are afforded equal employment
opportunity without discrimination. Such programs shall include, but not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer,
layoff, termination, rates of pay or other forms of compensation, and selections for
training or retraining, including apprenticeships and on-the-job training;

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

(cc)	 The contractor will state, in aII solicitations or
advertisements for employees placed by or on behalf of the contractor in the performance
of the contract, that all qualified applicants will be afforded equal employment opportunity
without discrimination because of race, creed, color, national origin, sex, age, disability or
marital status;

(dd) The contractor will include the provisions of
subparagrapbs (18)(aa) through (18)(ce) of this paragraph (d) in every subcontract or
purchase order in such a manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection with the contract;

(cc)	 "Contractor" as used herein shall include each
contractor and subcontractor at any tier of construction.

(iii) The Lessee in the performance of the Section 2B Work shall
commit itself to and use good faith efforts to implement an extensive program to utilize
Local Business Enterprises in accordance with and as set forth the schedule attached
hereto, hereby made a part hereof and marked "Schedule F".

(19) The Lessee shall not commence the Section 2B Work unless and
until it has met with the General Manager of the Airport, and has given him at least 72 hours
advance notice of its intention to perform the Section 2B Work. Scheduling of the Section 2B
Work shall be coordinated with the General Manager of the Airport or his duly authorized
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representative.

(20) In connection with the performance of the Section 2B Work the
Lessee shall be responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Section 2B Work coordinate the Section 2B Work with the New
York City and Long Island One Call toll free information service (1-800-272-4480) and ascertain
the location of underground utilities, if any, at the Premises and off the Premises in the vicinity
where any of the Section 2B Work is to be performed. The Lessee shall provide the Port
Authority with the written -evidence of such coordination.

(21) In the performance of the Section 2B Work the Lessee shall not
employ any contractor nor shall the Lessee or any of its contractors employ any Persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in the
opinion of the Port Authority, may cause or be conducive to any labor troubles at the Airport
which interfere, or in the opinion of the Port Authority are likely to interfere with the operations
of others at the Airport or with the progress of other construction work thereat. The
determinations of the Port Authority shall be conclusive to the Lessee. Upon notice from the Port
Authority, the Lessee 'shall immediately remove such contractor or withdraw or cause its
contractors to withdraw from. the Airport, the Persons, equipment or materials specified in the
notice and replace them with unobjectionable contractors, Persons, equipment and materials and
the Lessee shall or shall cause its contractor to immediately rectify any condition specified in the
notice. In the event of failure by the Lessee or any of its contractors to immediately comply with
the requirements of this subparagraph (whether or not such failure is due to the Lessee's fault), the
Port Authority shall have the right to suspend the Lessee's right to perform the Section 2B Work
without prior notice; when the labor troubles shall be so settled that such interferences or the
danger thereof no longer exists, the Port Authority, by notice to the Lessee, shall reinstate said
right on all the same terns and conditions as before the suspension, "Labor troubles" shall mean
and include strikes, boycotts, picketing, work-stoppages, slowdowns, complaints, disputes,
controversies or any other type of labor trouble, regardless of the employer of the Person involved
or their employment status, if any.

(e)	 Additional Rego uirements for Performance of the Off-Premises Work

In addition to and without limiting the terms and conditions set forth in
paragraph (d) above, the Lessee hereby specifically agrees that notwithstanding the Port
Authority's approval of any construction application the Lessee shall, as directed by the Port
Authority, design and make such changes or modifications in the Off-Premises Work as may be
required by the Port Authority, which changes and modifications will become a part of the
construction application, Furthermore, the Off-Premises Work will be constructed in accordance
with and subject to any conditions which may be imposed by the General Manager of the Airport.
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(1)	 Provisional AaprovaIs

The Lessee may wish to commence construction of portions of the
Redevelopment Work prior to the approval by the Port Authority of its complete plans and
specifications for the same as required in this Section and if the Lessee does it shall submit a
written request to the Port Authority setting forth the work it proposes to then do. The Port
Authority shall have full and complete discretion as to whether or not to permit the Lessee to
proceed with said work. Further, the Lessee may wish to commence construction of portions of
the Remediation Work prior to the approval by the Port Authority of its complete plans and
specifications for the same as required in this Section and if the Lessee does it shall submit a
written request to the Port Authority setting forth the work it proposes to then do. The Port
Authority shall have full. and complete discretion as to whether or not to permit the Lessee to
proceed with said work. If the Port Authority has no objection to the Lessee's proceeding with the
work, it shall do so by writing a letter to the Lessee to such effect. If the Lessee performs the
work covered by said letter, it agrees all such work shall be performed subject to and in
accordance with all of the provisions of the approval letter and subject to and in accordance with
the following terms and conditions:

(1) The performance by the Lessee of the work covered by any request
as aforesaid will be at its sole risk. Until the complete plans and specifications for the
Redevelopment Work have been approved by the Port Authority or if the approval thereof calls
for modifications or changes in the work undertaken by the Lessee under any approval granted by
the Port Authority pursuant to this paragraph (f), the Lessee will, as directed by the Port
Authority, at its sole cost and expense, either restore and rebuild the area affected to a condition of
equal function, utility, efficiency and capacity as that existing prior to the commencement of any
such work and as required and approved by the Port Authority or make such modifications and
changes in any such work as may be required by the Port Authority. Until the complete plans and
specifications for the Remediation Work have been approved by the Port Authority or if the
approval thereof calls for modifications or changes in the work undertaken by the Lessee under
any approval granted by the Port.Authority pursuant to this paragraph (f), the Lessee will, as
directed by the Port Authority, at its sole cost and expense make such modifications and changes
in any such work as may be required by the Port Authority.

(2) Nothing contained in any approval hereunder shall constitute a
determination or indication by the Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and orders, including but not
limited to those of the City of New York, which may pertain to the work to be performed.

(3) The approved work will be performed in accordance with and
subject to the terms, conditions, indemnities and provisions of the Lease covering the Section 2B
Work and the Redevelopment Work or the Romediation Work, as the case shall be, and with the
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terns, conditions, indemnities and provisions of any construction application which the Port
Authority may request the Lessee to submit even though such construction application may not
have, at the time of the approval under this paragraph (f), been approved by the Port Authority.

(4) No work under any such approval shall affect or limit the
obligations of the Lessee under all prior approvals with respect to its construction of the Section
2B Work.

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

(6) In the event that the Lessee shall at any time during the construction
of any portion of the Section 2B Work under the approval granted by the Port Authority pursuant
to this paragraph (f) fail, in the opinion of the General Manager of the Airport, to comply with all
of the provisions of the Lease with respect to such work, the construction application or the
approval letter covering the same or be, in the opinion of the said General Manager of the Airport,
in breach of any of the provisions of the Lease, the construction application or the approval letter
covering the same, the Port Authority shall have the right, acting through said General Manager of
the Airport, to cause the Lessee to cease all or such part of the Section 2B Work as is being
performed in violation of the Lease, the construction application or the approval letter. Upon such
written direction from the General Manager of the Airport the Lessee shall promptly cease
construction of the portion of the Section 2B Work specified. The Lessee shall thereupon submit
to the Port Authority for its written approval the Lessee's proposal for making modifications,
corrections or changes in or to the Section 2B Work that has been or is to be performed so that the
same will comply with the provisions of this Lease, the construction application and the approval
letter covering the Section 2B Work. The Lessee shall not commence construction of the portion
of the Section 2B Work that has been halted until such written approval has been received.

(7) It is hereby expressly understood and agreed that neither the
Resident Engineer nor the field engineer(s) mentioned in paragraph (g) below has any authority to
approve any plans and specifications ofthe Lcssee:with respect to the Section 2B Work, to
approve the construction by the Lessee of any portion of the Section 2B Work or to agree to any
variation by the Lessee from compliance with the terms of the Lease, or the construction
application or the approval letter with respect to the Section 2B Work. Notwithstanding the
foregoing, should the Resident Engineer or any field engineer give any directions or approvals
with respect to the Lessee's performance of any portion of the Section 2B Work which are
contrary to the provisions of the Lease, the construction application or the approval letter, said
directions or approvals shall not affect the obligations of the Lessee as set forth herein nor release
or relieve the Lessee from strict compliance therewith.

(8) It is hereby further understood and agreed that the Port Authority
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has no duty or obligation of any kind whatsoever to inspect or police the performance of the
Section 2B Work by the Lessee and the rights granted to the Port Authority hereunder shall not
create or be deemed to create such a duty or obligation. Accordingly, the fact that the General
Manager of the Airport has not exercised the Port Authority's right to require the Lessee to cease
its construction of all or any part of the Section 2B Work shall not be or be deemed to be an
agreement or acknowledgment on the part of the Port Authority that the Lessee has in fact
performed such portion of the Section 2B Work in accordance with the terms of the Lease, the
construction application or the approval letter nor shall such fact be or be deemed to be a waiver
by the Port Authority from the requirement of strict compliance by the Lessee with the provisions
of the Lease, the construction application and the approval letter with respect to such work.

(9) Without limiting the discretion of the Port Authority hereunder, the
Port Authority hereby specifically advises the Lessee that even if the Port Authority hereafter in
the exercise of its discretion wishes to grant approvals under this paragraph (f); it may be unable
to do so, so as to permit the Lessee to continue work without interruption following its completion
of the work covered by any prior approval hereunder. The Lessee hereby acknowledges that if it
commences work pursuant to this paragraph (f) it shall do so with full knowledge that there may
not be continuity by it in the performance of its Section 2B Work under the procedures of this
paragraph (f).

(10) No prior approval of any work in connection with the Section 2B
Work shall create or be deemed to create any obligation on the part of the Port Authority to permit
subsequent work to be performed in connection therewith prior to the approval by the Port
Authority of the Lessee's complete plans and specifications therefor. It is understood that no such
prior approval shall release or relieve the Lessee from its obligation to submit complete plans and
specifications for the Section 2B Work and to obtain the Port Authority's approval of the same as
set forth in paragraphs (c) and (d) hereof, It is further understood that in the event the Lessee
elects not to continue to seek further approval letter(s) pursuant to this paragraph (f), the Port
Authority shall have the right to suspend the obligations of the Lessee to restore the area with
respect to the Redevelopment Work and to make modifications and changes to the Section 2B
Work as set forth in subparagraph (1) above until the Port Authority shall have approved the
complete plans and specifications for the Section 2B Work in accordance with paragraph (c)
hereof.

(g)	 Commencement of Section 2B Work and Assignment of Port
Authority Field Engineer

The Lessee will give the General Manager of the Airport at least 72 hours
advance notice prior to the commencement of construction. The Port Authority will assign to the
Section 2B Work a full time field engineer or engineers during such time that any Section 2B
Work is being performed pursuant to paragraph (f) hereof and may assign to the Section 2B Work
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a full time field engineer or engineers during any time that no Section 2B Work is being
performed pursuant to paragraph (f) hereof. The Lessee shall pay to the Port Authority for the
services of said engineer or engineers, the sum of Seven Hundred Five Dollars and No Cents
($705.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2000; and the sum of Seven Hundred Twenty Dollars and No Cents
($720.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2001; and the sum of Seven Hundred Thirty-five Dollars and No Cents
($735.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2002; and the sum of Seven Hundred Fifty Dollars and No Cents
($750.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2003; and the sum of Seven Hundred Sixty-five Dollars and No Cents
($765.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2004; and the sum of Seven Hundred Eighty Dollars and No Cents
($780.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2005; and the sum of Seven Hundred Ninety-five Dollars and No Cents
($795.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2006; and for each and every calendar year thereafter, the rate that the
Port Authority shall charge other Aircraft Operators at the Airport for the services of such
engineer or engineers during such calendar year for each day or part thereof that the engineer or
engineers are so assigned for such calendar year,rp ovided however, and notwithstanding the
foregoing, in the event any such field engineer shall be so assigned for a half-day or less, then the
rate the Lessee shall pay to the Port Authority for such day for such engineer shall be equal to one
half of the applicable daily rate set forth above for such engineer. The Port Authority shall bill the
Lessee for the services of said field engineer(s) not less frequently than once a month. Nothing
contained herein shall affect any of the provisions of paragraph (n) hereof or the rights of the Port

Authority thereunder.

(h)	 Additional Environmental Requirements

(1) The Section 2B Work shall be constructed in such a manner that
there will be at all times a minimum of air pollution, water pollution or any other type of pollution
and a minimum of noise emanating from, arising out of or resulting from the operation, use or
maintenance of the Premises by the Lessee and from the operations of the Lessee under this
Agreement. Accordingly, and in addition to all other obligations imposed on the Lessee under
this Agreement and without diminishing, limiting, modifying or affecting any of the same, the
Lessee shall be obligated to construct as part of the Section 2B Work hereunder such structures,
fences, equipment, devices and other facilities as may be necessary or appropriate to accomplish
the foregoing and each of the foregoing shall be and become a part of the Section 2B Work
hereunder.

(2) Notwithstanding the provisions of subparagraph (1) above and in
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addition thereto, the Port Authority hereby reserves the right from time to time and at any time
during the term of the Lease to require the Lessee, subsequent to the completion of the Section 2B
Work to design and construct at its sole cost and expense such further reasonable structures,
fences, equipment, devices and other facilities as maybe necessary or appropriate to accomplish
the objectives as set forth in the first sentence of subparagraph (1) hereof. All locations, the
manner, type and method of construction and the size of any of the foregoing shall be determined
by the Port Authority. The Lessee shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such approval shall proceed
diligently to construct the same. All other provisions of this Section with respect to the Section
2B Work shall apply and pertain with like effect to any work which the Lessee is obligated to
perform pursuant to this paragraph (h) and upon completion of each portion of such work it shall
be and become a part of the Premises.

(i)	 Title to Section 2B Work

Except as set forth in paragraph (a)(2)(vii) hereof and paragraph (q)(2)(vi),
title to all the Section 2B Work shall pass to the City as the same or any part thereof is erected,
constructed or installed and the same except as set forth in paragraphs (a)(2)(vii), (a)(3) and (1)
hereof shall be and become a part of the Premises hereunder if located on the Premises. The
foregoing provisions of this paragraph (i) shall not affect the risks and obligations assumed by the
Lessee hereunder nor release the Lessee from the performance of its rebuilding and restoration
obligations set forth in this Section 2B.

0)	 Continuing Operations

The Lessee acknowledges that it will be continuing its operations at the
Premises under the Lease during the period of time it is performing the Section 2B Work
hereunder. The Lessee further acknowledges that this may involve among other things
inconvenience, noise, dust, interference and disturbance to the Lessee in its operations at the
Premises as well as to its customers, patrons, invitees and -employees and possibly other risks as
well. The Lessee hereby expressly assumes all of the foregoing risks and agrees that there will be
no reduction or abatement of any of the rentals, fees.or charges payable by the Lessee under the
Lease or otherwise on account of its performance of the Section 2B Work and that the performance
of the Section 2B Work shall not constitute an eviction or constructive eviction of the Lessee nor
be grounds for any abatement of rents, fees or charges payable by the Lessee under the Lease or
otherwise nor give rise to or be the basis of any claim or demand by the Lessee against the Port
Authority, its Commissioners, officers, employees or agents for damages, consequential or
otherwise.

(k)	 Minimization of Disruption of and Coordination with Other Airport
Operations, Activities and Construction:
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(1) The Lessee acknowledges that the Port Authority as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuing their operations in
the Central Terminal Area during the period of time the Lessee is performing the Section 2B Work
hereunder and that this will involve among other things inconvenience, noise, dust, interference
and disturbance to said operations and possibly other risks as well, The Lessee further
acknowledges that the Section 2B Work hereunder will impact traffic flow and control on the
roadways in the CTA as well as the terminal frontage roads in front of the Premises and the use
thereof by customers, patrons, invitees and employees. The Lessee hereby expressly assumes all of
the foregoing risks. Without limiting the foregoing, the Lessee shall and expressly hereby agrees to
perform, and to require each of its contractors and subcontractors to perform, the Section 2B Work
and each portion thereof in such a manner so as to minimize the impact and any disruption
resulting therefrom on said operations and on traffic control .and traffic flow in the CTA. The
Lessee shall, without limiting any other term or provision hereof, communicate and cooperate (and
require each of its contractors to communicate and cooperate) with the Port Authority and with
each of the users, lessees, tenants, airport patrons, invitees and others in all aspects of the Section
213 Work, and the Lessee shall coordinate and work in harmony with all said Persons, including
without limitation the users and occupants of the Premises and Port Authority contractors. The
Lessee shall also communicate and cooperate (and require each of its contractors to communicate
and cooperate) with all ground transportation operators and providers including all taxi, limousine
and bus operators throughout the entire period of time of the performance of the Section 2B Work.
The Lessee shall include in each of its contracts and subcontracts covering the Section 2B Work or
any portion thereof the foregoing requirements for minimization of disruption and for contractor
cooperation, communication and coordination.

(2) The Lessee shall perform and schedule and shall require each of its
contractors and subcontractors to perform and schedule the Section 2B Work with a high degree of
coordination with the Port Authority's plans and schedules for the construction of the AirTrain, the
Parking Garage and the plans and schedules for utility work at the Airport and the Lessee shall at
all times during the construction of the AirTrain, the Parking. Garage and such utility work
cooperate and communicate and shall require each of it contractors and subcontractors to cooperate
and communicate with the Port Authority and the Port Authority's contractors, including without
limitation, the Parking Garage Contraetor(s), the contractor for the AirTrain and the contractor(s)
performing such utility work. The Lessee shall include in each of its contracts and subcontracts
covering the Section 2B Work or any portion thereof the foregoing requirements for contractor
cooperation, communication and coordination.

(3) The Lessee acknowledges that the Section 2B Work may impact on
the fuel distribution system at the Airport as well as other utilities on or adjoining the Airport and
that the Section 2B Work may disrupt or interfere with or interrupt the operation and performance
of such utilities. The Lessee hereby expressly assumes all of the risks from such disruption,
interference and interruption. Without limiting the foregoing, the Lessee shall and expressly
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hereby agrees to perform, and to require each of its contractors and subcontractors to perform, the
Section 2B Work and each portion thereof in such a manner so as to minimize the disruption,
interference and interruption resulting therefrom on said utilities. The Lessee shall, without
limiting any other term or provision hereof, determine which utilities may be affected by the
performance of the Section 2B Work and communicate and cooperate (and require each of its
contractors to communicate and cooperate) with the Port Authority and with each of the users of
such utilities in all aspects of the Section 2B Work, and the Lessee shall coordinate and work in
harmony with all said Persons. The Lessee shall include in each of its contracts and subcontracts
covering the Section 2B Work or any portion thereof the foregoing requirements for minimization
of disruption, interference and interruption and for contractor cooperation, communication and
coordination.

(4) Temporary Construction Program:

In order to ensure appropriate levels of service to the users,
occupants, and Airport patrons and others using the Airport during the performance of the Section
2B Work, the Lessee, not less than sixty (60) days prior to the commencement of any portion of the
Section 2B Work and the implementation of each construction stage, shall prepare and submit to
the Port Authority for its prior approval a temporary construction program (including, but not
limited to, drawings, sketches, schedules and narrative descriptions) which sets forth plans for the
continuing provision of all patron services and landside operations at or adjacent to the Premises.
Without limiting any other term or provision hereof, any temporary construction is and shall be
subject to paragraph (n) below, including, but not limited to, certifications of the Lessee and the
Lessee's licensed architect or engineer and the issuance of a certificate of completion therefor by
the Port Authority.

(5) Without limiting any other term or provision hereof, the Lessee shall
complete the design and perform the Section 2B Work in a manner consistent with roadway,
frontage and utility improvements of the Port Authority at the Airport and with the construction of
the AirTrain,

(6) In the performance of the Section 2BWork, the Lessee shall not
exacerbate the environmental condition of the Premises or the Airport.

(1)	 Utility Lines

(1)	 The Port Authority shall have no responsibility for bringing to the
Premises or the Site any utility service lines for the supply of cold water, electric power, and
sanitary and storm sewers, or any other utility or service lines, except for the utility service lines
that may be serving the Premises on the Effective Date. If the Lessee determines that it will
require that additional utility service lines be brought to the Premises or that the capacity of one or
more of the existing utility service lines serving the Premises be greater than the capacity which
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existed on the Effective Date, the Lessee shall submit to the Port Authority for the Port Authority's
approval a tenant alteration application covering the work to provide the additional utility service
line capacity to the Premises (hereinafter called the "Off-Site Utility Service Line Work") which
work when and if approved by the Port Authority shall be performed by the Lessee at the Lessee's
sole cost and expense in accordance with all the terms and provisions of this Section, provided,
however, that the Off-Site Utility Service Line Work shall not be or become a part of the Premises
hereunder.

(2) The Lessee understands that there may be communications and
utility lines and conduits located on or under the Premises which do not, and may not in the future,
serve the Premises and are located on or under the Premises where the Redevelopment Work is or
is to be performed or for which currently or in the future the operation, maintenance, replacement,
repair are or maybe affected by the Redevelopment Work or the performance thereof. The Lessee
agrees at its sole cost and expense, if directed by the Port.Authority so to do, to relocate and
reinstall such communications and utility lines and conduits on the Premises or off the Premises as
directed by the Port Authority and to restore all affected areas (such work being hereinafter
collectively called the "Relocation Work"), provided, however, it is understood that the obligations
of the Lessee under this paragraph (1)(2) shall terminate on the Section 2B Work Completion Date.
The Lessee shall perform the Relocation Work subject to and in accordance with all the terms and
provisions of this Section and the Relocation Work shall be and become a part of the
Redevelopment Work, it being understood, however, that the Relocation Work shall not be or
become a part of the Premises hereunder.

(3) In the event KIAC does not permit the Lessee to relocate or perform
any other work in connection with the TDS (including without limitation the lateral mains and heat
exchangers) constituting a portion of the Redevelopment Work, such relocation and other work
shall be performed by KIAC or KIAC's contractors, as determined by KIAC, at the sole cost and
expense of the Lessee. Such work, upon completion, will become a part of the TDS at the Airport
and will become the property of the Port Authority or of its designee and will not be a part of the
Premises.

(m) Dewaterin	 In

Prior to the commencement of any of the Section 2B Work, the
Lessee shall, at,its sole cost and expense, obtain from the DEC and maintain in effect its own
dewatering permit-and its own New York State Pollution Discharge Elimination System (SPDES)
construction permit or the DEC equivalent thereof in the Lessee's own name covering the Section
2B Work (which dewatering and construction permits are herein called "American's Permits") for
the removal of groundwater and discharge elimination in connection with all or any of the Section
2B Work. Maximum flow from the dewatering systems shall not exceed permissible limits defined
in American's Permits. The Lessee shall comply with all the terms and conditions of American's
Permits and with any and all additional requirements of the DEC and notwithstanding anything in
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American's Permits to the contrary, the use of American's Permits shall not violate or be the cause
of the violation of any existing and future dewatering or SPDES permits at the Airport. In the
event that the projected zone of influence of any planned dewatering system is found to extend into
any area outside of the Premises or the Site, the Lessee shall notify the Port Authority by
submitting to the Geotechnical Unit of the Port Authority the proposed dewatering design for
review and approval.

(n)	 Completion of the Section 2B Work

(1) When the Redevelopment Work is substantially completed
and ready for use, the Lessee shall advise the Port Authority to such effect and shall deliver to the
Port Authority a certificate signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer certifying that the Redevelopment Work has been
constructed in accordance with the approved plans and specifications and the provisions of the
Lease and in compliance with all applicable laws, ordinances and governmental rules, regulations
and orders. Thereafter the Redevelopment Work will be inspected by the Port Authority and if the
same has been completed as certified by the Lessee and the Lessee's licensed architect or engineer,
as aforesaid, a certificate to such effect shall be delivered to the Lessee, subject to the condition
that all risks thereafter with respect to the construction and installation of the same and any liability
therefor for negligence or other reason shall be home by the Lessee. The Lessee shall not use or
permit the use of the Redevelopment Work for the purposes set forth in the Lease until such
certificate is received from the Port Authority, and the Lessee shall not use or permit the use of the
Redevelopment Work or any portion thereof even if such certificate is received if the Port
Authority states in any such certificate that the same cannot be used until other specified portions
are completed.

(2) The term "Redevelopment Work Completion Date" for the
purposes of the Lease shall mean the date appearing on the certificate issued by the Port Authority
pursuant to subparagraph (1) of this paragraph (n) after the substantial completion of the
Redevelopment Work.

(3) In additionto and without affecting the obligations of the
Lessee under the preceding subparagraph (1), when an integral and material portion of the
Redevelopment Work is substantially completed or is properly usable the .Lessee may advise the
Port Authority to such effect and may deliver to the Port Authority a certificate signed by an
authorized officer of the Lessee and also signed by the Lessee's licensed architect or engineer
certifying that such portion of the Redevelopment Work has been constructed in accordance with
the approved plans and specifications and the provisions of the Lease and in compliance with all
applicable laws, ordinances and governmental roles, regulations and orders, and specifying that
such portion of the Redevelopment Work can be properly used even though the Redevelopment
Work has not been completed and that the Lessee desires such use. The Port Authority may in its
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sole discretion deliver a certificate to the Lessee with respect to each such portion of the
Redevelopment Work permitting the Lessee to use such portion thereof for the purposes set forth
in the Lease. In such event the Lessee may use such portion subject to the condition that all risks
thereafter with respect to the construction and installation of the same and any liability therefor for
negligence or other reason shall be borne by the Lessee, and subject to the risks as set forth in
paragraph (t) hereof in the event that the Port Authority shall not have then approved the complete
plans and specifications for the Redevelopment Work. Moreover, at any time prior to the issuance
of the certificate required in subparagraph (1) above for the Redevelopment Work, the Lessee shall
promptly upon receipt of a written notice from the Port Authority cease its use of such portion of
the Redevelopment Work which it had been using pursuant to permission granted in this
subparagraph (3).

(4) When the ACO Work is completed, the Lessee shall advise
the Port Authority to such effect and shall deliver to the Port Authority a certificate signed by an
authorized officer of the Lessee and also signed by the Lessee's licensed architect or engineer
certifying that the ACO Work has been completed in accordance with the approved plans and
specifications therefor and the provisions of the Lease and in compliance with all applicable laws,
ordinances and governmental rules, regulations and orders, including without limitation, the ACO
and that the Lessee has obtained a no further action letter from the DEC for the Premises and for
the ACO Work. Thereafter the ACO Work will be inspected by the Port Authority and if the same
has been completed as certified by the Lessee and the Lessee's licensed architect or engineer, as
aforesaid, a certificate to such effect shall be delivered to the Lessee, subject to the condition that
all risks thereafter with respect the ACO Work and any liability therefor shall be borne by the
Lessee. The Lessee shall not shut down or remove any remediation system or Remediation Work
until such certificate is received from the Port Authority.

(5) The tenn "ACO Work Completion Date" for the purposes of
the Lease shall mean the date appearing on the certificate issued by the Port Authority pursuant to
subparagraph (4) of this paragraph (n) after the completion of the ACO Work and the "Section 2B
Work Completion Date" shall mean the later to occur of the Redevelopment Work Completion
Date or the ACO Work Completion Date.

(6) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraph (4), when an integral and material portion of the
Remediation Work is completed to the satisfaction of the Port Authority and the DEC and the
Lessee desires to shut down and/or remove any of such portion of the Remediation Work the
Lessee may advise the Port Authority to such effect and may deliver to the Port Authority a
certificate signed by an authorized officer of the Lessee and also signed by the Lessee's licensed
architect or engineer certifying that such portion of the Remediation Work has been completed in
accordance with the approved plans and specifications and the provisions of the Lease and in
compliance with all applicable laws, ordinances and governmental rules, regulations and orders,

-42.



Final AYB-085 Dated 12/21/00

including without limitation the ACO, and that the Lessee has received permission from the DEC
to shut down and/or remove, as the case shall be, such portion of the Remediation Work and
specifying that such portion of the Remediation Work can be properly shut down or removed even
though the ACO Work has not been completed and that the Lessee desires that such portion of the
Remediation Work be removed and/or shut down. The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such portion of the Remediation Work
permitting the Lessee to shut down and/or remove such portion thereof. In such event the Lessee
may shut down or remove such portion subject to the condition that all risks thereafter with respect
to the performance, construction, installation, removal and shut down of the same and any liability
therefor for negligence or other reason shall be borne by the Lessee, and subject to the risks as set
forth in paragraph (f) hereof in the event that the Port Authority shall not have then approved the
complete plans and specifications for the Remediation Work. Moreover, at any time prior to the
issuance of the certificate required in subparagraph (4) above for the ACO Work, the Lessee shall
promptly upon receipt of a written notice from the Port Authority reinstall and/or tumon, as such
notice shall require, such portion of the Remediation Work.

(o)	 (1)	 Without limiting any other term, provision or condition
contained in this Lease and in addition thereto and notwithstanding anything to the contrary in the
ACO or any approval by the Port Authority, the Lessee on its own behalf and on behalf of its
predecessors, successors, assigns and insurers agrees to assume all responsibility for and to forever
remise, release, discharge, hold harmless, reimburse and indemnify the Port Authority, its
Commissioners, officers, employees and representatives from and against, including without
limitation reimbursing the Port Authority for its costs and expenses (including without limitation
all legal costs and expenses including the costs and expenses of the Port Authority's own in-house
legal staff) incurred in connection with the defense of, any and all past, present and future
Liabilities whatsoever on account of, arising or alleged to arise out of, or in any way related to or
in connection with, or caused by or resulting from, any Risk-based Clean-up, Environmental
Requirement or Environmental Damages related to the Section 2B Work (all the foregoing to
include without limitation the compliance with and/or violation of any such Environmental
Requirement, the investigation, remediation, excavation, removal, clean-up, management,
encapsulation, containment, abatement, treatment, monitoring, transportation, disposal, release,
spill, deposit, emission, migration, seepage, leakage, discharge, handling, and storage of Hazardous
Substances, the exacerbation of contamination, the cost of demolition and rebuilding of any
improvements on the Premises and/or the Site, any increased construction costs and expenses, any
construction delays, the performance of any dewatering or discharging by the Lessee and the use of
American's Permits) or arising or alleged to arise out of, or in any way related to, a breach or
default of the Lessee's obligations under this paragraph (o) or a breach or default of the Lessee's
obligations under this Section 2B with respect to any Hazardous Substance or any Environmental
Requirement including without limitation all costs and expenses (including without limitation,
those of Port Authority's staff) in enforcing the provisions thereof, and whether any of the
foregoing arise out of any Hazardous Substance on the Premises prior to or after the effective date
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of the letting of the Premises to the Lessee under the Lease or on the Site prior to or after the
effective date of the letting of the Premises to the Lessee under the Lease or out of the acts or
omissions of the Lessee or of the Port Authority or of the contractors of the Lessee or of the Port
Authority or of third Persons or out of the acts of God or the public enemy or otherwise, provided,
however, if and only if an indemnity claim or demand is made by a third Person against the Port
Authority and such claim or demand (i) is for indemnification by the Port Authority of the fault of
such third Person, (ii) arises solely pursuant to a written agreement voluntarily entered into by the
Port Authority with such third Person after the Effective Date (the "Voluntary Agreement"), and
(iii) other than the Voluntary Agreement there is no past, existing or future obligation whatsoever
whether arising at or pursuant to law, equity, contract, contribution, litigation or otherwise for the
Port Authority to in part or in whole so indemnify such third Person for such claim or demand,
then and only if such claim and demand meets all.the criteria set forth in the foregoing items (i),
(ii) and (iii) the Lessee shall not be obligated pursuant to this paragraph (o) to indemnify the Port
Authority for such claim or demand. If so directed, the Lessee shall at its own expense defend any
suit based upon the foregoing and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any way
the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority.

(2)	 Nothing contained in nor not contained in this paragraph (o)
shall nor shall be deemed to limit the generality thereof, except, however, it is hereby agreed that
the Lessee shall not be required to indemnify 

t
he Port Authority pursuant to this paragraph (o)

where such indemnity is precluded by statute.

(p) It is hereby agreed and understood that effective as of September 24, 1998
Lease AYB-085 shall be and be deemed to have been amended and supplemented to include this
Section 2B and all the terms, provisions, covenants and conditions of this Section 213 shall and
shall be deemed to be a part of Lease AYB-085 from and after September 24, 1998.

(q) (1)	 The following terms when used in this paragraph (q) shall have the

respective meanings given below:

(i)	 "Abandoned Fuel Lines" shall mean any portion of the System which
is taken out of service as part of the Fuel Lines Work and is abandoned in place or is
abandoned and removed from the Airport as a part of the Fuel Lines Work.

(ii)"Acceptance Date" shall mean with resppe t4 each portion of the
Distribution Portion Work, the date appearirig on the certificate delivered to the Lessee by L^
the Port Authority pursuant to sub-paragraph (3) of this paragraph (q) covering such portion
of the Distribution Portion Work and shall mean with respect to each portion of the
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Satellite Portion Work, the date appearing on the certificate delivered to the Lessee by the
Port Authority pursuant to sub-paragraph (3) of this paragraph (q) covering such portion of
the Satellite Portion Work.

(iii) "Affected Distribution Lines" shall mean the Premises
Distribution Lines and the Non-Premises Distribution Lines.

(iv) "Airport Fueling Agreements" shall mean the General Airport
Agreement (which agreement is one of several general airport agreements which have been
entered into by the Port Authority with other Aircraft Operators at the Airport and is
together with the other general airport agreements commonly known as the "Dewey
Leases"), the other Dewey Leases and any other agreements covering aircraft fueling at the
Airport which are contemplated by the Dewey Leases, it being understood and agreed that
the term "Dewey Leases" shall continue to include such leases uponrthe expiration thereof
as the same may continue to be operative.

(v) "Airline Terminal Portion Work" shall mean the New Isolation
Valves, all portions of the Fuel Lines Work located on the demand side of the New
Isolation Valves such as but not limited to underground pipe lines, hydrant boxes and
related facilities and appurtenances (except for hydrant valves), and all other Fuel Lines
Work that is performed on the Premises and that is not Distribution Portion Work.

(vi) "Distribution Portion Work" shall mean (x) that portion of the Fuel
Lines Work which is performed on that portion of the Distribution Portion of the System
(as such terms are defined in Section 4,021 of the General Airport Agreement) that shall
not become a portion of the Redesignated Airline Terminal Portion of the System, (y) the
New Non-Premises Distribution Lines (as defined in subparagraph (2) hereof), and (z) all
hydrant valves installed as part of the Fuel Lines Work.

(vii) "Fuel Line Risks" shall mean any and all risks, costs, expenses,
damages, responsibilities and liabilities arising out of, in connection with or resulting from
the Fuel Lines Work, the New System Components, the Inert Fuel Lines or the Abandoned
Fuel Lines, including but not limited to, each Warranty, all Defects (as such terms are
defined in subparagraph (x) hereof?, the failure to have, or the inclusion of (whether proper
or improper), any maintenance, repair, replacement, operation or other costs or expenses
incurred in connection with the New System Components, the Abandoned Lines or the
Inert Fuel Lines included in the System Costs, or the failure or refusal of the Users or any
of them to pay any such costs or expenses, or the failure to obtain the agreement or
approval of the Other Users for the Fuel Lines Work, including without limitation the
payment of the costs thereof and its design.
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(viii) "Fuel Lines Work" shall have the meaning set forth in subparagraph
(2) hereof.

(ix) "Inert Fuel Lines" shall mean the Distribution Portion of Premises
Distribution Lines 403-3 and 408-3 (as shown on the exhibit attached hereto, hereby made
a part hereof and marked "Exhibit 28.4" (which exhibit is herein referred to as "Exhibit
213.4") which as part of the Fuel Lines Work are capped, rendered inert and taken out of
service but are not abandoned.

(x) "New Isolation Valves" shall mean all of the isolation valves to be
constructed and installed by the Lessee in proposed Isolation Valve Vault IW-C6 as shown
on Exhibit 2B.4 with respect to Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2
as shown on Exhibit 213.4 as part of the Fuel Lines Work.

(xi) "New System Components" shall collectively mean the Airline
Terminal Portion Work, the Distribution Portion Work and the Satellite Portion Work,

(xii) "Non-Premises Distribution Lines" shall mean all of those
distribution fuel lines identified on Exhibit 213.4 as Line 401-1, Line 401-2, Line 401-3,
Line 409-01, Line 409-02 and Line 409-03 as such Lines recommence at the dike wall of
the Satellite Portion of the System (as such terms are defined in Section 4.021 of the
General Airport Agreement) and their related facilities and appurtenances.

(xiii) "Other Users" shall mean all Users except for the Lessee.

(xiv) "Permitted Modification" shall mean a modification, relocation,
alteration, addition, replacement or capital improvement made to the System by any
Person, provide d, however, that (i) the costs and expenses of such modification, relocation,
alteration, addition, replacement or capital improvement are not includable or included in
Systems Costs by reason that one or more persons have agreed to pay for such costs and
expenses (which person may be one of the Users and if so such agreement to pay such costs
and expenses has not been made by such person pursuant to the Airport Fueling
Agreements) or was performed by or on behalf of the Port Authority and is not "An
Additional Facility improvement' (as such term is defined in Section 4.021 of the General
Airport Agreement) and/or the Port Authority has not proposed to the Lessee or the other
Basic Aircraft Operators (as such term is used in Section 12.14 of the General Airport
Agreement) that such modification, relocation, alteration, addition, replacement or capital
improvement be made to the Distribution Portion of the System pursuant to Section 4.021
K. of the General Airport Agreement and/or is any other work which is not included or
includable in System Costs pursuant to the Dewey Leases and (ii) such modification,
relocation, alteration, addition, replacement or capital improvement shall have been
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approved or performed by the Port Authority.

(xv) "Premises Distribution Line" shall mean any of and "Premises
Distribution Lines" shall mean all of those distribution fuel lines identified as Line 403-1,
Line 403-2, Line 403-3, Line 408-01, Line 408-02 and Line 408-03 on Exhibit 2BA as
such Lines recommence at the dike wall of the Satellite Portion of the System and their
related facilities and appurtenances.

(xvi) "Redesignation Date" shall mean with respect to each Premises
Distribution Line the date that the Lessee shall first commence any of the Fuel Lines Work
with respect to such Premises Distribution Line.

(xvii) "Redesignated Airline Terminal Portion of the System" shall mean
all portions of Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2 existing prior to
the commencement of the Fuel Lines Work and located on the demand side of the place
where New Isolation Valves are to be installed and all portions of Premises Distribution
Lines 403-3 and 408-3 located on the demand side of the points identified as the
"Distribution Line End Points" on Exhibit 213.4 where the caps are to be installed on such
Lines as part of the Fuel Lines Work but the Redesignated Airline Terminal Portion of the
System shall not include such caps.

(xviii) "Satellite Portion Work" shall mean that portion of the Fuel Lines
Work, if any, that is performed at the Satellite Portion of the System.

(xix) "System Operator" shall mean Ogden New York Services, Inc., the
Port Authority's independent contractor presently operating the System, or any other
Person who shall operate, repair or maintain the System pursuant to the Dewey Leases.

(xx) "System Costs" shall mean all costs and expenses incurred in
connection with the System, including without limitation capital, operation, maintenance
and repair costs and expenses, paid or to be paid for collectively by the Users pursuant to
the Airport Fueling Agreements (includingmithout limitation Sections 4.02 and 4.021 of
the Dewey Leases).

(xxi) "System License" shall mean the Major Petroleum Facility License
issued by the New York State Department of Environmental Conservation bearing license
number 2-2380 covering the bulk storage area (as such term is used in the General Airport
Agreement), and each and every successor or extension to or replacement of such license
and any other license, registration or pert-nit covering or with respect to the bulk storage
area, the Satellite Portion or the Distribution Portion required by any Environmental
Requirement.
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(xxii) "Users" shall mean any Persons who use the System or are obligated
(whether by agreement or otherwise) to pay any System Costs.

(2)	 As part of the Lessee's Redevelopment Work, the Lessee has advised the
Port Authority that it desires to relocate and abandon portions of the Affected Distribution Lines
located on the Premises as well as make certain replacements and modifications to the Satellite
Portion of the System and other portions of the Distribution Portion of the System as shall be
required, necessary or desirable for such relocation and abandonment (any work performed on the
System and any replacements and abandonment of the System to be performed by the Lessee as
part of the Redevelopment Work and which may be approved by the Port Authority pursuant to
this Section and as the same may be approved.by the Port Authority being herein referred to as the
"Fuel Lines Work"), The proposed relocation and abandonment work includes among other items
the construction of new replacement distribution fuel lines in connection with-.the Lessee's
proposed construction of a new sewer line in the vicinity of proposed Isolation Valve Vault IW-C6
and in connection with the Lessee's proposed construction of a tunnel (which new distribution fuel
lines which exclusively serve the Premises and their related facilities and appurtenances are herein
called the "New Premises Fuel Lines" and which new distribution fuel lines which do not serve the
Premises and their related facilities and appurtenances are herein called the "New Non-Premises
Distribution Lines"), the capping, abandonment and removal of certain portions of the Affected
Distribution Lines, and the construction of a new isolation valve vault in the location shown on
Exhibit 2BA and identified as "Isolation Valve Vault IW-C6". All Fuel Lines Work performed by
the Lessee shall be performed subject to and in accordance the following additional terms and
conditions:

(i) All Fuel Lines Work shall be performed at the sole cost and expense
of the Lessee and the Lessee agrees none of such costs and expenses shall become part of
System Costs. The Lessee further agrees that if any costs and expenses for the repair,
operation, replacement, maintenance or use of the Distribution Portion Work, the Satellite
Portion Work or the Inert Fuel Lines for any reason whatsoever are not included or
includable in, or not allowed to become a.parbof, System Costs, that the.Lessee shall bear
and pay for any and all such costs and expenses. In addition, all of the Distribution Portion
of the System which is taken out of service and abandoned as part of the Fuel Lines Work
shall be removed from the Airport by the Lessee as a part of the Fuel Lines Work.

(ii) The Fuel Lines Work shall be performed in accordance with all the
terns and conditions of this Lease and of the General Airport Agreement.

(iii) In addition to and without limiting the obligations set forth in
paragraph (k)(3) of this Section, any portion of the Fuel Lines Work performed by the
System Operator shall be performed by the System Operator on behalf of the Lessee and at
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the Lessee's sole cost and expense. The Lessee shall assure that the costs and expenses of
all Fuel Lines Work are separately allocated and billed to the Lessee by each of its
contractors, including without limitation, by the System Operator, and in no event are any
such costs and expenses to be allocated or billed as, or to become a part of, System Costs.
Further, the Lessee shall communicate and cooperate (and require each of its contractors to
communicate and cooperate) with the System Operator in all aspects of the Fuel Lines
Work and shall coordinate the performance of the Fuel Lines Work with the System
Operator. The Lessee shall include in each of its contracts and subcontracts covering the
Fuel Lines Work or any portion thereof the foregoing requirements for cooperation,
communication, coordination, allocation and billing.

(iv) In addition to and without limiting the obligations set forth in
paragraph (k) of this Section, the Lessee shalHn theperformance of the Fuel Lines Work
and in fulfillment of its obligations pursuant to subparagraph (xi) hereof, minimize to the
greatest extent possible any disruption, interruption, delay or interference in the operation,
performance, maintenance, repair or use of the System, To that end, prior to the Lessee's
commencement of the Fuel Lines Work or any portion thereof, the Lessee shall submit to
the Port Authority for the Poll Authority's approval a plan to accomplish the foregoing and
shall revise and update such plan as desirable or required throughout the performance of the
Fuel Lines Work. Such plan shall include without limitation the sequencing and
scheduling of all shut downs of any portion of the System such as but not limited to the
sequencing and scheduling of all work to tie-in any portion of the Fuel Lines Work to the
System and flushing and testing the Fuel Lines Work, and shall provide that only one of the
Affected Distribution Lines shall be out of service at the same time and that no section of
the System shall be taken or kept out of service during peak travel periods. Further, such
plan shall include actions and procedures to be undertaken and followed in the event of any
unscheduled or unexpected shut down or disruption of or interference with the operation or
use of the of the System. The Lessee understands and agrees that no approval of the Port
Authority shall relieve or release the Lessee from its obligations under this paragraph (q).
The Port Authority shall have the right from time to time to require the Lessee to make
changes to the plan and the Lessee shall comply: therewith and with any and all such
required changes.

(v) All Fuel Lines Work shall comply in all respects with the System
License and all other Environmental Requirements and the Lessee shall take all actions to
ensure such compliance. Further, if required or permitted by the New York State
Department of Environmental Conservation or any other applicable Governmental
Authority, the Lessee shall register, license and/or permit the Airline Terminal Portion of
the System in accordance with Environmental Requirements in the name of the Lessee as
the owner thereof and the System Operator as the operator thereof.
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(vi) Notwithstanding paragraph (i) of this Section, title to the Airline
Terminal Portion Work shall remain in the Lessee as the same or any part thereof is
erected, constructed or installed and upon such erection, construction or installation the
same shall be and become a part of the Airline Terminal Portion of the System for the
purposes of this Agreement and the Airport Fueling Agreements including without
limitation the Lessee assuming all risks, costs, expenses, responsibilities and liabilities in
connection therewith and the same shall be and become a Tank (as such term is defined in
Section 65 hereof entitled "Fuel Storage Tanks") and all the terms and conditions of
Section 65 shall apply thereto.

(vii) Notwithstanding any terms or conditions in the Airport Fueling
Agreements to the contrary, effective as of the Redesignation Date with respect to each
Premises Distribution Line, that portion=of such Premises Distribution Line constituting a
portion of the Redesignated Airline Terminal Portion of the Systemshall be and become
for the purposes of this Agreement and of the Airport Fueling Agreements apart of the
Airline Terminal Portion of the System and a Tank and all the terms and conditions of
Section 65 hereof shall apply thereto. Without limiting the generality of any other term or
provision of this. Agreement, from and after the Redesignation.Aate for each such
Redesignated Airline Terminal Portion of the System, such Redesignated Airline Terminal
Portion of the System shall no longer be or be deem to be a part of the Distribution Portion
of the System and the Lessee shall take title to the same in its "as is" condition and shall
release and relieve the Port Authority and Other Users from and shall assume all risks,
costs, expenses, responsibilities and liabilities in connection with such Redesignated
Airline Terminal Portion of the System,

(viii) Title to all the Distribution Portion Work and the Satellite Portion
Work shall pass to the City of New York as the same or any portion thereof is erected,
constructed and installed and effective upon the Acceptance Date of each portion of the
Distribution Portion Work, such Distribution Portion Work shall be and become for the
purposes of this Agreement and of the Airport Fueling Agreements a part of the
Distribution Portion of the System and effective upon the Acceptance Date of each portion
of the Satellite Portion Work, such Satellite Portion Work shall be and become for the
purposes of this Agreement and of the Airport Fueling Agreements a part of the Satellite
Portion of the System.

(ix) The Lessee shall take all actions to maintain and protect all
manufacturer, contractor and vendor warranties (express and implied) of any New System
Components.

(x) The Lessee hereby agrees as the lessee hereunder, as the lessee under
the General Airport Agreement and as a User, that it shall not object to, challenge or make
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any claim or demand (including without limitation one for or concerning arbitration),
whether under this Agreement, the General Airport Agreement or any other Airport Fueling
Agreement or otherwise, with respect to, on account of or arising out of any Permitted
Modification, including without limitation, (as) the failure of the Port Authority to have
entered into any written agreement with, or to have obtained consents or approvals from,
one or more Users in connection with any Permitted Modification or (bb) the inclusion or
the failure to be included in the System Costs any maintenance, repair, replacement,
operational or other costs and expenses with respect to a Permitted Modification.

(xi)	 Notwithstanding any other term or provision of this Agreement or
any review by the Port Authority of the plans and specifications for the Fuel Lines Work or
any comment of the Port Authority on or failure of the Port Authority to comment on the
design, performance or installation of the Fuel Lines Work, or any inspection or approval
by the Port Authority or by the System Operator of the Fuel Lines Work, or any terms or
conditions of any Port Authority approval covering the Fuel Lines Work, or the existence
of any patent or trade name, or any other facts or circumstances which could or could be
construed to affect or relieve the Lessee from its obligations under this paragraph (q)(2)(xi),
the Lessee unconditionally guarantees, warrants and represents to the Port Authority and
the Other Users that:

(aa) the Fuel Lines Work shall be performed in accordance
with and subject to all the terms and conditions of this Agreement and the General
Airport Agreement,

(bb) the New System Components shall comply with all
industry standards and Environmental Requirements applicable thereto and shall at
all times be fully fit to perform all the functions and purposes for which they were
designed and as required by and set forth in the General Airport Agreement,

(cc) the New System Components and the System shall at
all times meet or exceed all aspects of the System as it existed prior to the
commencement of the Fuel Lines Work, including without limitation, in capacity,
integrity, functional capability, efficiency and operation,

(dd) the Fuel Lines Work shall not be included or
includable in System Costs,

(cc)	 the New System Components shall not increase the
costs and expenses to operate, maintain, repair or use the Distribution Portion or the
Satellite Portion, or any portion thereof or increase the System Costs,
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(ff)	 the New System Components shall at all times
throughout their expected useful life operate free from any defects, deficiencies or
failures of any kind, including without limitation, any leaks or any defects,
deficiencies or failures in design, workmanship, construction or materials,

(gg) neither the Fuel Lines Work nor the New System
Components shall violate any Environmental Requirement or cause or result in any
Environmental Damages, and

(hh) the New System Components, including without
limitation, the cathodic protection system to be installed by the Lessee as part of the
Airline Terminal Portion Work, shall be designed to be and shall be fully integrated
into and compatible with the Distribution Portion and the Satellite Portion of the
System (each of the foregoing described in (aa), (bb); (cc), (dd), (cc), (f% (gg) and
(hh) and the warranties described iuparagraph (d)(5) of this Section being herein
called a "Warranty").

Upon the Lessee's receipt at any time and from time to time of notice from the Port
Authority or any Governmental Authority or other Person that a Warranty has been
breached or not complied with or in the event the Lessee becomes aware of or receives any
other notice (constructive or otherwise) of a breach of or noncompliance with a Warranty
(any such breach or noncompliance being herein called a "Defect"), the Lessee shall in
accordance with all the terms and conditions of this Agreement including without limitation
Section 33 hereof and at its sole cost and expense, repair, modify or replace such Defect or
do whatever else shall be required to correct such Defect, including without limitation,
removing, relocating and replacing all or apart of the New System Components and all
necessary and required work to accomplish the foregoing and none of such costs and
expenses shall be or become System Costs. The foregoing warranty, representation and
guarantee shall not be a limitation on any expressed or implied warranty or guaranty
otherwise available to the Port Authority or the Other Users or any of them, under this
Agreement, any of the contracts for the Fuel Lines Work, law, equity or otherwise or a
limitation on any other rights or remedies which the Port Authority and/or any Other Users
may have in connection with the Fuel Lines Work, the System or the New System
Components whether pursuant to the Airport Fueling Agreements, this Agreement, at law
or equity, or otherwise.

(xii) Without limiting any other term or condition of this Agreement and
in addition to the terms and conditions set forth elsewhere in this Lease, the Lessee hereby
relieves and releases the Port Authority and the Other Users from and assumes all the Fuel
Line Risks.
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(xiii) (aa) Without limiting any other teen or provision hereof and in
addition thereto, the Lessee shall release, hold harmless and indemnify the Other Users and
each of them and the Port Authority and its Commissioners, officers and employees and
representatives from and against, including without limitation, reimbursing the Other Users
and the Port Authority for their costs and expenses (including without limitation all legal
costs and expenses including the costs and expenses of the Port Authority's own in-house
legal staff), incurred in connection with the defense, settlement or satisfaction of all claims
and demands, just or unjust, arising or alleged to arise out of the Fuel Lines Work, the New
System Components, the Abandoned Fuel Lines, the Inert Fuel Lines, the Fuel Line Risks,
each Warranty, any Defects, or any breach by the Lessee of any term or provision of this
paragraph (q), or any breach of the General Airport Agreement with respect to this
paragraph (q), including without limitation, for death, personal injury or property damage,
whether pursuant to contract, permit, lease, law, equity or otherwise, whether direct or
consequential, and whether they arise from the actsor omissions of the Lessee or of any
contractors of the Lessee, or of the Port Authority or any contractor of the Port Authority or
of third persons, or of the Other Users or any of them, or from acts of God or a public
enemy or otherwise (including claims of the City of New York against the Port Authority
pursuant to. the provisions of the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), provided, however, that the Lessee shall not be required
to indemnify the Port Authority pursuant to this paragraph (q)(2)(xii) where indemnity
would be precluded pursuant to provisions of any statute.

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

(xiv) The terms and conditions set forth in subparagraphs (i), (xi), (xii) and
(xiii) of this paragraph (q) shall inure to the benefit of the Other Users.

(xv) The Port Authority's acceptance of the Fuel Lines Work in part or
in whole whether as set forth in subparagraph (3) of this paragraph (q), in paragraph (n) of
this Section or otherwise, shall not in part or in whole, release or relieve the Lessee from
its obligations under this paragraph (q) or otherwise. Moreover, neither the enumeration in
this paragraph (q) nor the enumeration elsewhere in this Agreement of particular risks
assumed by the Lessee or of particular claims for which it is responsible shall be deemed (x)
to limit the effect of the provisions of this paragraph (q) or of any other Section of this
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Agreement relating to such risks or claims, (y) to imply that the Lessee assumes or is
responsible for risks or claims only of the type enumerated in this paragraph (q) or in any
other portion of tlus Agreement, or (z) to limit the risks which the Lessee would assume or
the claims or demands for which it would be responsible in the absence of such
enumeration.

(3) In addition to and without affecting the obligations of the Lessee pursuant to
paragraph (n) of this Section, when an integral and material portion of the Distribution Portion
Work and/or the Satellite Portion Work is fully operational, has been successfully tested and
properly flushed and is ready to be placed in service, the Lessee shall so advise the Port Authority
and shall deliver to the Port Authority a certificate signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer certifying that such portion of the Fuel
Lines Work has been constructed, inspected and tested in accordance with approved plans and
specifications, the provisions of the Lease and the General Airport Agreeinent"and in compliance
with all applicable laws, ordinances and governmental rules, regulations and orders, including
without limitation the System License, and specifying the portion of the Distribution Portion Work
and/or the Satellite Portion that has been so completed;' inspected and tested, The Port Authority
may in its sole discretion deliver a certificate to the Lessee with respect to such portion of the
Distribution Portion Work and/or Satellite Portion Work stating that such portion may be placed in
operation for the purposes set forth in the General Airport Agreement and subject to and in
accordance with all the terms and conditions of this Lease and the General Airport Agreement and
subject to the risks set forth in paragraph (f) hereof in the event that the Port Authority has not
approved the plans and specifications for the Redevelopment Work and/or'for the Remediation
Work.

Section 3.	 Term

(a)	 The following terms when used in this Agreement shall have the respective

meanings given below;

(1) "Airport Lease" shall mean either (i) the Basic Lease, as the same
may have been supplemented, amended and extended or (ii) a New Airport Lease, as the same may
have been supplemented, amended and extended, whichever shall be in full force and effect.

(2) "Airport Lease Bxtension Agreement" shall mean each agreement:
fully and duly executed by the Port Authority and the City of New York in a form satisfactory to the
Port Authority and the City of New York and which has been fully and duly authorized by the
Board of Commissioners of the Poll Authority and with the approval of the authorized officials and
entities of the City of New York and which supplements and amends the Basic Lease whereby the
term of the letting of the Airport to the Port Authority (including the Premises) continues without
interruption and is extended to a date subsequent to December 	 15 or which is a New Airport
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Agreement relating to such risks or claims, (y) to imply that the Lessee assumes or is
responsible for risks or claims only of the type enumerated in this paragraph (q) or in any
other portion of this Agreement, or (z) to limit the risks which the Lessee would assume or
the claims or demands for which it would be responsible in the absence of such
enumeration.

(3) In addition to and without affecting the obligations of the Lessee pursuant to
paragraph (n) of this Section, when an integral and material portion of the Distribution Portion
Work and/or the Satellite Portion Work is fully operational, has been successfully tested and
properly flushed and is ready to be placed in service, the Lessee shall so advise the Port Authority
and shall deliver to the Port Authority a certificate signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer certifying that such portion of the Fuel
Lines Work has been constructed, inspected and tested in accordance with approved plans and
specifications, the provisions of the Lease and the General Airport Agreement and in compliance
with all applicable law's, ordinances acid governmental rules, ricgtilations and orders, including'
without limitation the System License, and specifying the portion of the Distribution Portion Work
and/or the Satellite Portion that has been so completed, inspected and tested. The Port Authority
may in its sole discretion deliver a certificate to the Lessee with respect to such portion of the
Distribution Portion Work and/or Satellite Portion Work stating that such portion may be placed in
operation for the purposes set forth in the General Airport Agreement and subject to and in
accordance with all the terms and conditions of this Lease and the General Airport Agreement and
subject to the risks set forth in paragraph (f) hereof in the event that the Port Authority has not
approved the plans and specifications for the Redevelopment Work and/or for the Remediation
Work.

Section 3.	 Term

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:

(1) "Airport Lease" shall mean either (i) the Basic Lease, as the same
may have been supplemented, amended and extended or (ii) a New Airport Lease, as the same may
have been supplemented, amended and extended, whichever shall be in full force and effect.

(2) "Airport Lease Extension Agreement" shall mean each agreement
fully and duly executed by the Port Authority and the City of New York in a form satisfactory to the
Port Authority and the City of New York and which has been fully and duly authorized by the
Board of Commissioners of the Port Authority and with the approval of the authorized officials and
entities of the City of New York and which supplements and amends the Basic Lease whereby the
term of the letting of the Airport to the Port Authority (including the Premises) continues without
interruption and is extended to a date subsequent to December 31, 2015 or which is a New Airport
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Lease pursuant to which the Port Authority's letting of the Airport (including the Premises)
continues without interruption or which supplements and amends the Airport Lease whereby the
term of the letting to the Airport (including the Premises) to the Port Authority continues without
interruption and is extended to a date subsequent to December 31, 2015.

(3) "Applicable Airport Lease Extension Agreement" shall have the
meaning set forth in paragraph (d)(1) below and at any particular date shall mean the most recent
Airport Lease Extension Agreement that the City of New York and the Port Authority have entered
into and which is in full force and effect as of such particular date.

(4) "Current Lease" shall mean as of any particular date, this Lease as the
same may have been amended, supplemented and extended as of such date.

(5) "Current Lease Expiration Date" shall mean as of the Effective Date,
December 27, 2015 and shall mean as of any other date subsequent to the Effective Date, the date
that the term of the letting under the Current Lease in effect as of such date shall expire by the
express written terms and provisions thereof,rop vided, however, in no event shall there be any
Current. Lease Expiration Date which would.occur after .the Final Lease. Extension Date.

(6) "Fee Transfer Agreement" shall mean an agreement fully and duly
executed by the Port Authority and the City of New York in a form satisfactory to the Port
Authority and the City of New York and which has been fully and duly authorized by the Board of
Commissioners of the Port Authority and with the approval of the authorized officials and entities
of the City of New York and which transfers the title to and ownership of the fee in the Airport and
the Premises to the Port Authority.

(7) "Fee Transfer Date" shall mean a date prior to the Final Lease
Extension Date and on which the closing of the transfer of title to and ownership of the fee in the
Airport and the Premises to the Port Authority pursuant to a Fee Transfer Agreement shall have
occurred.

(8) "Final Lease Extension Date" shall mean the earlier to occur of (i) the
day immediately preceding the thirtieth (30th) anniversary of the Redevelopment Work Completion
Date or (ii) the day immediately preceding the thirty-sixth (361) anniversary of the Effective Date.

(9) "New Airport Lease" shall mean an agreement fully and duly
executed by the Port Authority and the City of New York in a form satisfactory to the Port
Authority and the City of New York and which has been fully and duly authorized by the Board of
Commissioners of the Port Authority and with the approval of the authorized officials and entities
of the City of New York and pursuant to which the Port Authority continues as the lessee of the
Airport without interruption but is not an amendment, supplement or extension of the Basic Lease.
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(10) 'Paragraph (c) Extension Supplement" shall have the meaning set
forth in paragraph (c)(3) of this Section.

(11) "Paragraph (d) Extension Supplement" shall have the meaning set
forth in paragraph (d)(3) of this Section.

(12) 'Permitted Tenancy" shall have the meaning set forth in paragraph (f)
of this Section.

(b) The term of the letting under this Lease, as the same shall have commenced
under Lease AYB-085, shall expire on December 27, 2015 unless sooner terminated in accordance
with the terms and provisions of this Lease.

(c)- (1)	 Without limiting paragraph (b) above or Section 26 hereof entitled
"Surrender" or Section 28 hereof entitled "Effect of Basic Tease" or Section 31 hereof entitled
"Limitation of Rights and Privileges Granted" or any other term, provision, covenant and condition
of this Agreement and subject to the terms and provisions of paragraphs (e) and (f) of this Section,
in the event and only in the event there shall be a Fee Transfer Date, the Port Authority hereby
agrees but only as set forth in paragraph (c)(3) of this Section and subject to all of the terms and
conditions set forth in this paragraph (c) and paragraphs (e) and (f) of this Section, to extend the
terns of the letting under the Current Lease then in effect from the Current Lease Expiration Date set
forth in said Current Lease to the Filial Lease Extension Date, which Final Lease Extension Date
shall be set forth in a Paragraph (c) Extension Supplement as hereinafter set forth,rol vided,
however, in no event shall the term of the letting under the Current Lease be extended pursuant to
this paragraph (c) unless all the terms and conditions set forth in paragraphs (c)(2), (c)(3), (e) and
(f) of this Section have been complied with and all of the following additional terns and conditions
shall also have been complied with:

(A)	 Both immediately and at all times prior to the Fee Transfer
Date and both immediately and at all times prior to the date of the Port Authority's
execution and delivery of the Paragraph (c) Extension Supplement:

(aa) the term of the letting under the Current Lease shall be
in full force and effect or, if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
Permitted Tenancy, such Permitted Tenancy shall be in full force and effect;

(bb) neither the Lessee nor the Port Authority shall
receipt of, or have served or given, any valid notice of termination of the lett
under the Current Lease and if the Current Lease Expiration Date shall have
and the Lessee shall continue to use, occupy or possess the Premises under a
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Permitted Tenancy then, in addition to the foregoing, neither the Lessee nor the Port
Authority shall be in receipt of, or have served or given, any valid notice of
termination of such Permitted Tenancy;

(cc)	 the Lessee shall be in full compliance with all of the
terms, provisions, covenants and conditions of the Current Lease on its part to be
kept, performed and observed and if the Current Lease Expiration Date shall have
occurred and the Lessee shall continue to use; occupy or possess the Premises under
a Permitted Tenancy, the Lessee shall additionally be in full compliance with the
terns, provisions, covenants and conditions of such Permitted Tenancy set forth in
paragraphs (e) and (f) hereof, on its part to be kept; performed and observed; and
further the Lessee shall not be in default or breach of any of the foregoing or, to the
extent the Lessee has been granted a period to cure such default or breach by

-	 paragraph (a) of Section 20 hereof entitled"Termination-bythe Port. Authority"-prior- - - -
to such default or breach giving rise to the right of the Port Authority to terminate
the term of the letting, the Lessee shall be in the process of curing such default or
breach in compliance with the terms and conditions of said paragraph (a) and the
Port Authority shall have not given or served a notice of termination on the Lessee,
provided, however, no Paragraph (c) Extension Supplement shall or shall be deemed
to be a waiver of any rights or remedies of the Port Authority, including without
limitation, any of it rights of termination, in the event that the Lessee does not cure
such default or breach as required by the terms and conditions of the Current Lease;

(dd) there shall not have occurred any event of termination
under any term or provision of the Current Lease, including without limitation
Section 18 entitled "Condemnation", Section 20 entitled "Termination by the Port
Authority", Section 52 entitled "Lessee's Financial Condition-Limitation of Lease
Term-Triggering Events" and Section 54 entitled "Right of Termination-Securities
Ownership";

(ee) there shall not have occurred any assignment of the
Current Lease under Section 53 hereof entitled "Assignment to a Trust" or any
Changes in Landlord Rights;

(ft)	 the term of the Current Lease and the letting
thereunder shall not be on a month-to-month periodical basis pursuant to Section 52
or Section 53 hereof,
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(gg)	 the use, occupancy and possession of the Premises by
the Lessee and the use, occupancy and possession of the Airport and the Premises by
the Port Authority shall have been continuous and without interruption from the
Effective Date; and

(hh) none of the Triggering Events listed in Exhibit 52.1
shall have occurred.

(B) All of the Required Conditions shall have occurred; and

(C) The Lessee shall have submitted to the Port Authority such
written representations, warranties and certifications; as may have been requested by the
Port Authority as to each of the matters set forth in subparagraphs (A)(aa) through (A)(hh)
and subparagraph.(B).above.

(D) Such extension shall be permitted under, and shall not be in
violation of, the Fee Transfer Agreement and the Fee Transfer Date and shall be in
compliance with all applicable terms and conditions thereof.

(2) The Port Authority shall have no obligation whatsoever to the Lessee
or to any other Person or entity to extend the term of the letting under the Current Lease or to enter
into any Paragraph (c) Extension Supplement pursuant to this paragraph (c) unless and until a Fee
Transfer Agreement is fully entered into and is in full force and effect, the Fee Transfer Date shall
have occurred and all the other terms and conditions of this paragraph (c) shall have been complied
with and unless such extension of the letting of the Premises to the Lessee and the resulting
"Paragraph (c) Extension Supplement" would not be contrary to, inconsistent or conflict with, or
violative of the terms and provisions of paragraphs (e) or (0 of this Section. Further, in any event
when the Current Lease has expired by its express written terms whether oil 	 occurrence of the
Current Lease Expiration Date or otherwise and whether or not there is a Permitted Tenancy, the
Port Authority shall have no obligation whatsoever to the Lessee or to any other Person or entity to
not terminate, any use, occupancy, possession, tenancy or letting.of the Premises by the Lessee
which may occur after such expiration or to accept or not accept any rentals from the Lessee, it
being understood and agreed however that the rights of the Port Authority to terminate any
Permitted Tenancy shall be as set forth in the Current Lease.

(3) In the event (i) there is both a Fee Transfer Agreement and a Fee
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Transfer Date, and (ii) all of the terms and conditions set forth in paragraphs (c)(1) and (c)(2) of this
Section have been complied with, and only in such event, the Final Lease Extension Date shall be
set forth in a supplement to the Current Lease prepared by the Port Authority and sent to the Lessee
for execution by it; which supplement shall extend the term of the letting thereunder to the Final
Lease Extension Date and shall include such other additional terms and provisions as the Port
Authority may determine appropriate, it being understood that said proposed supplement shall not
change the location or size of the Premises or the rentals hereunder,rop vided, however,
notwithstanding the foregoing said proposed supplement may require the Lessee to pay to the Port
Authority any or all of the Port Authority's increased costs under or arising out of or resulting from
the Fee Transfer Agreement, the Fee Transfer Date or any Permitted Tenancy (but the Lessee shall
not be obligated to have paid the Port Authority more that once for the same such increased costs
under or arising out of or resulting from any Permitted Tenancy) directly or proportionately
attributable or related to the Premises hereunder, the Current Lease (as the same may be

..:supplemented.by_the Paragraph (c)_Extension_Supplement,. if any, arising from. the.Fee.Transfer.
Agreement and the Fee Transfer Date) or the Lessee,rop vided, further, however, the Port Authority
has advised the Lessee that it is the intention of the Port Authority that with respect to such
increased costs of the Port Authority under or arising out of or resulting from the Fee Transfer
Agreement, the Fee Transfer Date or any Permitted Tenancy that all Aircraft Operators at the
Airport which are similarly situated will be treated in a similar manner. Within thirty (30) days
after the Port Authority has sent said proposed supplement to the Lessee, the Lessee shall properly
execute and return the said proposed supplement to the Port Authority for its execution and
delivery. In the event the Lessee fails so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority shall have no further or other obligation
with respect to any proposed extension of the letting under the Current Lease under this paragraph
(c) or with respect to any other extension of the letting of the Premises to the Lessee or any other
letting of the Premises to the Lessee and there shall be no extension of the term of the letting of the
Premises to the Lessee pursuant to this paragraph (c) or otherwise to the Final Lease Extension Date
or to any other date, and the respective rights and obligations of the parties regarding the Lessee's
use, occupancy and possession of the Premises after December 27, 2015 or later Current Lease
Expiration Date, if any, shall be as set forth in and subject.to  paragraphs (e) and (f) hereof. If the
said supplement is fully executed and delivered •by both the Port Authority and the Lessee, upon
such execution and delivery the same shall be the "Paragraph (c) Extension Supplement" as such
term is used herein and the Port Authority shall have no further obligation whatsoever to extend the
term of the letting hereunder or otherwise.

(d)	 (1)	 Without limiting paragraphs (b) or (c) above or Section 26 hereof
entitled "Surrender" or Section 28 hereof entitled "Effect of Basic Lease" or Section 31 hereof
entitled "Limitation of Rights and Privileges Granted" or any other term, provision, covenant and
condition of this Agreement and subject to the terms and provisions of paragraphs (e) and (f) of this
Section, in the event that all of the following shall be the case and only in such event:
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(i) there shall have been no preceding Fee Transfer Date,

(ii) an Airport Lease Extension Agreement meeting all the
requirements set forth in paragraph (a)(2) of this Section shall have been entered into (each
such new Airport Lease Extension Agreement being herein also sometimes referred to as an
"Applicable Airport Lease Extension Agreement"), and

(iii) the Current Lease shall have not been extended to or beyond
the Final Lease Extension Date,

then and only then the Port Authority hereby agrees but.only as set .forth in paragraph (d)(3) of this
Section and subject to all the terms and conditions in this paragraph (d) and paragraphs (e) and (f)
of.this. Section, -to extend the-term-of the letting under. the.. Current, Lease,then.in effect -from the
Current Lease Expiration Date set forth in said Current Lease to the earlier to occur of the Final
Lease Extension Date or the day immediately preceding the expiration date of the Airport Lease set
forth in said Applicable Airport Lease Extension Agreement, which new Current Lease Expiration
Date shall be set forth in a Paragraph (d) Extension Supplement as hereinafter set forth, provided,
however, in no event shall the term of the letting under the Current Lease be extended pursuant to
this paragraph (d) unless all of the terms and conditions set forth in paragraphs (d)(2), (d)(3), (e) and
(1) of this Section have been complied with and all of the following additional terms and conditions
shall also have been complied with:

(A)	 Both immediately and at all times prior to the effective date of the
Applicable Airport Lease Extension Agreement and both immediately and at all times prior to the
date of the Port Authority's execution and delivery of the Paragraph (d) Extension Supplement
arising from said Applicable Airport Lease Extension Agreement:

(aa) the term of the letting under the Current Lease shall be
in full force and effect or if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use; occupy or;possess the Premises under a
Permitted Tenancy, such Permitted Tenancy shall be in full force and effect;

(bb) neither the Lessee nor the Port Authority shall be in
receipt of, or have served or given, any valid notice of termination of the letting
under the Current Lease and if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
Permitted Tenancy then, in addition to the foregoing, neither the Lessee nor the Port
Authority shall be in receipt of, or have served or given, any valid notice of
termination of such Permitted Tenancy;
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(cc)	 the Port Authority shall not be in receipt of, nor have
given or served, any valid notice of termination of the Port Authority's tenancy,
possession, use, occupancy or other interest or estate in the Airport, including
without limitation the Premises, whether under the Airport Lease, any hold over or
other tenancy, occupancy or use or otherwise;

(dd) the Lessee shall be in full compliance with all of the
terms, provisions, covenants and conditions of the Current Lease on its part to be
kept, performed and observed and if the Current Lease Expiration Date shall have
occurred and the Lessee shall continue to use, occupy or possess the Premises under
a Permitted Tenancy, the Lessee shall. additionally be in full compliance with the
terms, provisions, covenants and conditions of such Permitted Tenancy set forth in
paragraphs (e) and () hereof, on its part to be:kept, performed and observed; and
further _the.Lessee hall.not.he..in defaulfor.breaeh of any.o.f the.foregoing.or,..to the
extent the Lessee has been granted a period to cure such default or breach by
paragraph (a) of Section 20 hereof entitled "Termination by the Port Authority" prior
to such default or breach giving rise to the right of the Port Authority to terminate
the term of the letting, the Lessee shall be in the process of curing such default or
breach in compliance with the terms and conditions of said paragraph (a) and the
Port Authority shall have not given or served a notice of termination on the Lessee,
provided, however, no Paragraph (d) Extension Supplement shall or shall be deemed
to be a waiver of any rights or remedies of the Port Authority, including without
limitation, any of it rights of termination, in the event that the Lessee does not cure
such default or breach as required by the tenns and conditions of the Current Lease;

(cc)	 there shall not have occurred any event of termination
under any term or provision of the Current Lease, including without limitation
Section 18 entitled "Condemnation", Section 20 entitled "Termination by the Port
Authority", Section 52 entitled "Lessee's Financial Condition-Limitation of Lease
Term-Triggering Events" and Section 54 entitled "Right of Termination-Securities
Ownership";

(ff)	 there shall not have occurred any assignment of the
Current Lease under Section 53 hereof entitled "Assignment to a Trust" or any
Changes in Landlord Rights;

(gg) the use, occupancy and possession of the Premises by
the Lessee and the use, occupancy and possession of the Airport and the Premises by
the Port Authority shall have been continuous and without interruption from the
Effective Date;
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(hh) the term of the Current Lease and the letting
thereunder shall not be on a month-to-month periodical basis pursuant to Section 52
or Section 53 hereof; and

(ii)	 none of the Triggering Events listed in Exhibit 52.1
shall have occurred.

(B) All of the Required Conditions shall have occurred; and

(C) The Lessee shall have submitted to the Port Authority such written
representations, warranties and certifications, as may have been requested by the Port Authority as
to each of the matters set forth in subparagraphs(A)(aa) through (A)(ii) and subparagraph (B)
above.

(2) The Port Authority shall have no obligation whatsoever to the Lessee
or to any other Person or entity to extend the term of the letting under the Current Lease or to enter
into any Paragraph (d) Extension Supplement pursuant to this paragraph (d) unless and until the
Applicable Airport Lease Extension Agreement extending the Airport Lease beyond December 27,
2015 or beyond the Current Lease Expiration Date set forth in such Current Lease is fully entered
into and is in full force and effect and all the other terms and conditions of this paragraph (d) have
been complied with and unless such extension of the letting of the Premises to the Lessee and the
resulting "Paragraph (d) Extension Supplement" would not be contrary to, inconsistent or conflict
with or violative of the terms and provisions of paragraphs (e) or (f) or of this Section. Further, in
any event when the Current Lease has expired by its express written terms whether on the
occurrence of the Current Lease Expiration Date or otherwise and whether or not there is a
Permitted Tenancy, the Port Authority shall have no obligation whatsoever to the Lessee or to any
other Person or entity to not terminate, any use, occupancy, possession, tenancy or letting of the
Premises by the Lessee which may occur after such expiration or to accept or not accept any rentals
from the Lessee, it being understood and agreed however that the rights of the Port Authority to
terminate any Permitted Tenancy shall be as set forth in the Current Lease.

(3) (i)	 In the event there is both'(i) an Applicable Airport Lease
Extension Agreement, as aforesaid in subparagraph (d)(1) above which complies with all of the
requirements for an Airport Lease Extension Agreement set forth in paragraph (a)(2) above,
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extending the Airport Lease beyond the day immediately following the Current Lease Expiration
Date set forth in the Current Lease then in effect and (ii) all of the terms and conditions set forth in
paragraphs (d)(1) and (d)(2) of this Section have been complied with, and only in such event, the
new expiration date of the term of the letting under the Current Lease shall be set forth in a
supplement to the Current Lease prepared by the Port Authority and sent to the Lessee for execution
by it; which supplement shall extend the term of the letting thereunder to the earlier to occur of the
Final Lease Extension Date or the day immediately preceding the expiration date of the Airport
Lease set forth in said Applicable Airport Lease Extension Agreement giving rise to such extension
of the letting hereunder and shall include such other additional terms and provisions as the Port
Authority may determine appropriate, it being understood that said proposed supplement shall not
change the location or size of the Premises or the rentals hereunder, provided, however,
notwithstanding the foregoing said proposed supplement may require the Lessee to pay to the Port
Authority any or all of the Port Authority's increased costs under or arising out of or resulting from
said- Applicable Airport Lease. Extension Agreement or from any Permitted Tenancy-(but-the Lessee
shall not be obligated to have paid the Port Authority more that once for the same such increased
costs under or arising out of or resulting from any Permitted Tenancy) directly or proportionately
attributable or related to the Premises hereunder, the Current Lease (as the same may be
supplemented by the Paragraph (d) Extension Supplement, if any, arising from said Applicable
Airport Lease Extension Agreement), or the Lessee, provided, further however, the Port Authority
has advised the Lessee that it is the intention of the Port Authority that with respect to such
increased costs of the Port Authority under or arising out of or resulting from said Applicable
Airport Lease Extension Agreement or from any Permitted Tenancy, that all Aircraft Operators at
the Airport which are similarly situated will be treated in a similar manner.

(ii) Within thirty (30) days after the Port Authority has sent to the
Lessee the said proposed supplement referred to in subparagraph (i) above, the Lessee shall
properly execute and return the said proposed supplement to the Port Authority for its execution and
delivery. In the event the Lessee fails so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority shall have no further or other obligation
with respect to any proposed extension of the letting under the Current Lease under this paragraph
(d) or with respect to any other extension of the Jetting of the Premises to the Lessee or any other
letting of the Premises to the Lessee and there shall be no extension of the term of the letting of the
Premises to the Lessee pursuant to this paragraph (d) or otherwise to the Final Lease Extension Date
or to any other date, and the respective rights and obligations of the parties regarding the Lessee's
use, occupancy and possession of the Premises after December 27, 2015 or later Current Lease
Expiration Date, if any, shall be as set forth in and subject to paragraphs (e) and (f) hereof.

(iii) If the said supplement is fully and duly executed and delivered
by both the Port Authority and the Lessee, upon such execution and delivery the same shall be a
"Paragraph (d) Extension Supplement" and the expiration of the term of the letting hereunder set
forth in said Paragraph (d) Extension Supplement shall be and become the Current Lease Expiration
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Date until a subsequent Paragraph (d) Extension Supplement, if any, is executed as provided for and
in accordance with this paragraph (d) extending the term of the letting hereunder beyond said
Current Lease Expiration Date,rop vided, however when and if the term of the Current Lease is
extended to the Final Lease Extension Date, then the Paragraph (d) Extension Supplement
containing such Final Lease Extension Date shall be the final Paragraph (d) Extension Supplement
and the Port Authority shall have no further obligation whatsoever to extend the term of the letting
under the Current Lease or to enter into any other Paragraph (d) Extension Supplement.

(e)	 (1)	 The Port Authority shall have no obligation whatsoever to the Lessee
or to any other Person or entity to extend the Basic Lease and the tern of the letting thereunder
beyond December 31, 2015 or to any other date, or to enter into any New Airport Lease or to extend
the term of the letting thereunder, or to enter into any Airport Lease Extension Agreement, or to
become the owner of the fee in the Airport or in the Premises, or to enter into, complete or effect a
Fee-Transfer Agreement, a'Fee Transfer Date or any other agreement of lease or other transaction,
sale or other transfer which would continue, create or transfer any use, occupancy, possession,
tenancy, estate, interest or right of the Port Authority in or with respect to the Airport or the
Premises after the expiration of the Airport Lease or for the Port Authority to continue or create any
occupancy, use, possession, tenancy, estate, interests or rights of the Port Authority or any other
Person or entity in or with respect to the Airport or the Premises after the expiration the Airport
Lease, and nothing in this Lease shall impose or be deemed to impose any obligation, duty,
responsibility or liability whatsoever on the Port Authority to extend the Basic Lease and the term
of the letting thereunder beyond December 31, 2015 or to any other date, or to enter into any New
Airport Lease or to extend the term of the letting thereunder, or to enter into any Airport Lease
Extension Agreement, or to become the owner of the fee in the Airport or in the Premises, or to
enter into, complete or effect a Fee Transfer Agreement, a Fee Transfer Date or any other agreement
of lease or other transaction, sale or other transfer which would continue, create or transfer any use,
occupancy, possession, tenancy, estate, interest or right of the Port Authority in or with respect to
the Airport or the Premises after the expiration of the Airport Lease or for the Port Authority to
continue or create any occupancy, use, possession, tenancy, estate, interests or rights of the Port
Authority or any other Pelson or entity in or with respect to the Airport or the Premises after the
expiration the Airport Lease, or to enter into, hold or continue any discussions or. r egotiations.with
the City of New York or any other Person or entity with respect thereto. The Port Authority shall
have full, complete and sole right and discretion to discuss, negotiate and to enter into or not
discuss, negotiate or enter into any agreement with the City of New York or any other Person or
entity for any extension of the term of the Basic Lease or for any New Airport Lease or for any
Airport Lease Extension Agreement or for any Fee Transfer Agreement or for any Fee Transfer
Date or for any other agreement of lease or other transaction, sale or transfer which would continue,
create or transfer any use, occupancy, possession, tenancy, estate, interest or right of the Port
Authority in or with respect to the Airport or the Premises after the expiration of the Airport Lease
or for the Port Authority to continue or create any occupancy, use, possession, tenancy, estate,
interests or rights of the Port Authority or any other Person or entity in or with respect to the Airport
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or the Premises after the expiration the Airport Lease, and as to any and all of the terms and
conditions of any such extensions or other agreements, and neither this Section nor paragraphs (c),
(d) or (f) of this Section 3 nor anything contained therein shall or shall be deemed to impair, limit or
affect the said right and discretion of the Port Authority or to grant to the Lessee or any other
Person or entity any right, claim or remedy hereunder or otherwise with respect to the Basic Lease,
any New Airport Lease, any Airport Lease Extension Agreement, or any extension or non-extension
of the term thereof, or with respect to any Fee Transfer Agreement or any Fee Transfer Date or any
other agreement of lease or other transaction, sale or other transfer which would continue, create or
transfer any use, occupancy, possession, tenancy, estate, interest or right in or with respect to the
Airport or the Premises in or of the Port Authority after the expiration of the Airport Lease, or for
the Port Authority to continue or create any occupancy, use, possession, tenancy, estate, interests or
rights of the Port Authority or any other Person or entity in or with respect to the Airport or the
Premises after the expiration or termination of the Airport Lease. The Lessee hereby expressly
understands, acknowledges, agrees and accepts that the Port Authority hereby makes no promises,
representations, assurances, agreements or commitments of any kind whatsoever that it will
undertake or enter into any discussions, negotiations, or agreements with the City of New York or
any other Person or entity with respect to any extension of the Airport Lease, any New Airport
Lease, any Airport Lease Extension Agreement, any Fee Transfer Agreement or any Fee Transfer
Date or any other agreement of lease or other transaction, sale or other transfer which would
continue, create or transfer any use, occupancy, possession, tenancy, estate, interest or right of the
Port Authority in or with respect to the Airport or the Premises after the expiration of the Airport
Lease or for the Port Authority to continue or create any occupancy, use, possession, tenancy,
estate, interests or rights of the Port Authority or any other Person or entity in or with respect to the
Airport or the Premises after the expiration the Airport Lease.

(2)	 (i)	 Without limiting or affecting any of the terms and conditions
of Section 26 hereof entitled "Surrender", Section 28 hereof entitled "Effect of Basic Lease" or
Section 31 hereof entitled "Limitation of Rights and Privileges Granted", the Lessee covenants and
agrees as follows: The Current Lease and the letting of the Premises to the Lessee shall be subject,
subordinate and subservient to the Airport Lease and the Fee Transfer Agreement and the Fee
Transfer Date, as the case shall be, and to the tenancy; estate, interests andxights of the Port
Authority in or with respect to the Airport or under the Airport Lease including any and all Airport
Lease Extension Agreements and to any and all terms and provisions thereof which affect or may
affect the terms and provisions of the Current Lease and subject to the Port Authority's right and
election to or not to continue or defend any use, occupancy, possession, tenancy, estate, interest or
right of the Port Authority in or with respect to the Airport. Without limiting the generality of the
foregoing, the Lessee's use, occupancy and possession of, and the Lessee's rights, interests, tenancy
and estate in and with respect to, the Premises, including without limitation any Permitted Tenancy,
shall at all times be and remain subordinate, subservient and subject to the Port Authority's use,
occupancy, possession, rights, interests, tenancy and estate in and with respect to the Premises and
the Airport.
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	(ii)	 In addition, the Lessee covenants and agrees that no act or
omission of the Lessee shall serve to defeat or deny, be adverse to, or be inconsistent or interfere
with, the Port Authority's use, occupancy, possession, claims, rights, interests, tenancy or estate in
or with respect to the Airport or any portion thereof, including without limitation the Premises, or
the landlord tenant relationship between the Port Authority (as landlord) and the Lessee (as tenant).
Further, the Lessee covenants and agrees that it shall not do anything or take any action (including
without limitation entering into any agreement, concurrent or other lease, contract, memorandum or
other writing or instrument for or with respect to the Premises or the Airport with the City of New
York or any other Person or entity) the intent, effect or result of which would defeat or deny, be
adverse to, or be inconsistent or interfere with, the Port Authority's use, occupancy, possession,
claims, rights, interests, tenancy or estate in or with respect to the Airport or any portion thereof,
including without limitation the Premises. Without limiting the foregoing, for such period as the
Port Authority shall use, occupy or possess, or shall have any right, interest or estate in or with
respect to or shalt have any claim to the use, -occupancy or possession' of, the Airport or the
Premises, the Lessee shall not attorn to, or become the tenant of, any Person or entity (other than the
Port Authority) and the Lessee at all such times as it shall use, occupy or possess the Premises shall
do so as the tenant of the Port Authority and not of the City of New York or of any-other Person or
entity (other than the Port Authority) and all payments of rentals payable under the Current Lease,
including without limitation during any Permitted Tenancy, and payments for use and occupancy of
the Premises shall be payable and paid by the Lessee to the Port Authority and to no other Person or
entity. Without limiting any of the foregoing, no act or omission of the Lessee (including without
limitation the Lessee entering into any agreement, concurrent or other lease, contract, memorandum
or other writing or instrument for or with respect to the Premises or the Airport with the City of
New York or any other Person or entity) shall result in or have the effect of resulting in the Lessee
having any use, occupancy, possession, tenancy, estate, right, claim or interest in the Premises or
the Airport (i) which would be superior, equal or adverse to that of the Port Authority or (ii) which
would become effective prior to the time that the Port Authority shall have surrendered, delivered or
transferred its possession, use and/or occupancy of the Airport and the Premises or prior to the time
that all of the Port Authority's claims, interests, rights, tenancy and estate in and with respect to,
and its possession, use and/or occupancy of, the Airport and the Premises shall have been
extinguished or (iii) which would result or effect an attornment by the Lessee to the City or to any
other Person or entity (other than,the k'ott Authority). Portlier, the Lessee covanants;utrcl agrees that
it shall not do;anytbing or take any action `(including ẁrtliout lim nation ei terrng into any agreement;
concurrent or other tease, contmet, memorandum or other writing or instrument for or with respect'
to the Premises or the Airport with the City of New York or any other Person, ;or entity) the intent
effect or result of which would be the Lessee having any use, occupancy, possession, tenancy,
estate, right claim or interest in the ^rexnrses or the Airport (i) which would be superior, equal ort
adverse td that of the Port Authority or (n) which would become effiative prior to the time that the
Poi-Authority shall have surrendered, delivered or transferred its possession, use and/or occupancy
of the Amp ort:and the Preznrses oz prxox to the time that all oftlie Fbrt Ruth ority's claims, interests,
rights, tenancy and 'estate in and with respect to, and its possession, use and/or occupancy of `the'
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Airport and the Premises shall have been extinguished or (iii) which would result or effect an
attornment by the Lessee to the City or to any other Person or entity (other than the Port Authority).

(iii)	 The Lessee shall execute such documents and instruments,
make such representations, certifications and warranties and provide such other cooperation, as may
be requested by the Port Authority, to effectuate and complete such proposed Fee Transfer
Agreement and Fee Transfer Date.

(3) It is expressly understood and agreed that the Port Authority shall
have no obligation hereunder or otherwise to make any payment to the Lessee, including without
limitation.any payment of the Lessee's Unamortized Redevelopment. Investment, in the event for
any reason there is no extension of the term of the letting hereunder beyond December 27, 2015 or

-	 if there-is no Permitted-Tenancy thereafter or if-there-is any extension of the term of the letting 	 -
hereunder beyond December 27, 2015, there is no extension of the term of the letting under the
Current Lease to the Final Lease Extension Date or no Permitted Tenancy after any Current Lease
Expiration Date and that.nothing in this Section including without limitation paragraphs (c) and (d)
hereof nor anything contained therein nor any action taken or not taken under this Section or as a
result thereof shall or shall be deemed to impose any such obligation on the Port Authority or to
constitute any agreement, duty, responsibility or liability of the Port Authority for any such
payment.

(4) Nothing in this Section 3, nor the.,operation thereof, nor any rights
granted thereby, nor any action taken or not taken thereunder, shall or shall be deemed to release or
relieve the Lessee from any liability or obligation to the Port Authority under this Lease or
otherwise or to waive, impair, alter, limit or restrict any of the rights or remedies of the Port
Authority in law or in equity under this Lease or otherwise. Without limiting the generality of the
foregoing, the Lessee understands and agrees that nothing in this Section shall or shall be deemed to
have to waived, impaired, altered, limited or restricted the Lessee's obligations under Section 26
hereof entitled "Surrender"or Section 28 hereof entitled "Effect of Basic Lease"or to have granted to
the Lessee any rights whatsoever whether under this Lease,.the. Current .Lease or rotherwise which
would be contrary to, 'a breach of, or conflict or be inconsistent with, the terns and conditions of
said Sections or with the Basic Lease or the Airport Lease.. Without limiting the generality of the
foregoingi in the event the Lessee or any Person or other entity claiming by, through or under the
Lessee is in use, occupancy or possession of the Premises or any portion thereof in violation of any
the foregoing or any other term or condStion of the Current Lease, the Port Authority, in addition to
and without limiting any of its other rights and remedies, may recover from the Lessee any and all
damages whatsoever resulting from or in connection therewith, including without limitation, direct,
indirect and consequential damages and those which may be unforeseen.

(5) In no event shall the Current Lease, or the letting thereunder, or any
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Permitted Tenancy, be or be deemed to be by the provisions of this Agreement or by operation of
law or otherwise an assignment thereof or of the Airport Lease in whole or in part, It is the express
intention of the parties hereto that unless there shall have been a Pee Transfer Date, the Lessee's
right hereunder to possess, occupy and use the Premises shall (subject to any and all rights of
termination by the Port Authority) in any and all events expire, unless sooner terminated by the Port
Authority, not later than the day preceding the expiration of the Port Authority's rights of
possession, occupancy and/or use with respect to the Premises and, accordingly, until all of the Port
Authority's rights of possession, use and/or occupancy with respect to the Premises shall have been
terminated, the Port Authority shall and shall be deemed to have and to have retained a reversionary
interest of at least one day prior to the date that the Lessee's right of possession, occupancy and/or
use of the Premises shall have expired or shall have been terminated and any tenancy, possession,
use or occupancy of the Premises by the Lessee shall,be subject and subordinate to such
reversionary interest of the Port Authority.

(6) The Lessee understands and agrees that the terms and conditions of
paragraphs (c), (d) and paragraph (f) hereof shall be in all respects subject to, subordinate, and
subservient to.theaerms.and conditions of this paragraph (e) and, in the event that any of the terms
and conditions of paragraphs (c), (d) or paragraph (I) are inconsistent or conflict with, or are
contrary to, or violate any of the terms and conditions of this paragraph (e) or Sections 26 or 28
hereof whether expressly or by the operation thereof pursuant to law, equity or otherwise, that the
terms and conditions of this paragraph (e) and Sections 26 and 28 hereof shall in all respects be
controlling, determinative and effective.

(7) Without limiting the generality of the terms and conditions of
Section 13 hereof entitled "Indemnity and.Liability Insurance", the Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees and representatives, from and
against (and shall reimburse the Port Authority for the Port Authority's costs and expenses
including legal expenses, whether those of the Port Authority's Law Department or otherwise,
incurred in connection with the defense of) all:claims and demands whatsoever including without
limitation direct, indirect, consequential or unforeseen damages, of third persons resulting from or
in connection with any of the terms and conditions of this Section 3 or any Permitted Tenancy or
any of the rights granted to the Lessee by this Section or the exercise thereof or any breach of or
default under the Basic Lease by the Port Authority on account thereof, including without
limitation, any use, occupancy or possession of the Premises by the Lessee upon the expiration or
termination of the Basic Lease or any Airport Lease or any Permitted Tenancy, the foregoing to
include without limitation all claims and demands of the City of New York or any other Person or
entity claiming on behalf of, by, under or through the City, for indemnification or otherwise, arising
by operation of law or through agreement of the Port Authority with the said City. If so directed,
the Lessee shall at its own expense defend any suit based upon any such claim or demand (even if
such claim or demand is groundless, false or fraudulent), and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
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defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes respecting suits against
the Port Authority.

(f)	 (1)	 In the event that the Current Lease Expiration Date shall have
occurred and the Port Authority shall continue without interruption the use, occupancy and
possession of the Airport, including without limitation the Premises, with the permission of the City
(it being understood and agreed that for the purpose of the foregoing no occupancy, use or
possession of any portion of the Airport by, under or through the Lessee shall or shall be deemed to
be any use, occupancy or possession of the Airport, including the Premises, by the Port Authority),
then for so long as the Port Authority's use, occupancy: and/or possession of the:Airport with the
permission of the City (the foregoing to exclude. as.aforesai&any use, occupancysandlor possession

-of. any -portion-of the .Airport .by,-tbmugh-or under-the-Lessee) shall-continue-without interruption
and without a.Fee Transfer Date or a Paragraph (d) Extension Supplement, the Lessee's continued
and uninterrupted use, occupancy and possession of the Premises, subject to the terms and
provisions of paragraph (f)(2) below, shall for the purposes of this Section he a "Permitted
Tenancy", l2rovided, however, all the terns and provisions of paragraph (f)(2) below shall have
been satisfied and further that such use, occupancy such Permitted Tenancy shall be subject to the
following terms and conditions:

(as) No Permitted Tenancy shall continue beyond, and shall in all events
end upon, the earliest to occur of (i) the Final Lease Expiration Date or (ii) one day prior to
the earlier to occur of the surrender or delivery by the Port Authority of its use, occupancy
or possession of the Airport; it being understood and agreed that no occupancy, use or
possession of any portion of the Airport by, under or through the Lessee shall or shall be
deemed to be any use, occupancy or possession of the Airport, including the Premises, by
the Port Authority for the purpose of the foregoing or (iii) one day prior to the date that all
of the rights of the Port Authority to use, occupy or possess the Airport shall have been
terminated or (iv) the effective date ofaP.aragraph (c) Extension Supplement or any
Paragraph (d) Extension Supplement, provided; however, no Permitted Tenancy. shall in any
event continue after the 30th day after the Port Authority shall have delivered to the Lessee a
proposed paragraph (c) extension supplement pursuant to paragraph (c) of this Section or
after the 30th day after the Port Authority shall.have delivered to the Lessee a proposed
paragraph (d) extension supplement pursuant to paragraph (d) of this Section, and

(bb) All the terms and conditions of the Current Lease, including without
limitation all the terms and conditions of this Section, shall apply and pertain to any
Permitted Tenancy except that in addition to the rentals set forth in Section 4 hereof or
elsewhere in the Current Lease the Lessee shall pay to the Port Authority a further additional
rental equal to all of the Port Authority's increased costs under, arising out of, or resulting
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from, the Port Authority's use, occupancy and/or possession of the Airport during the time
that any Permitted Tenancy shall be in effect which are directly or proportionately
attributable or related to the Premises, the Current Lease, the Lessee or the Permitted
Tenancy, which additional rental shall be in such amount as shall be billed by the Port
Authority to the Lessee and shall be paid by the Lessee to the Port Authority within ten (10)
days of receipt of the bill therefor, provided, however, the Port Authority has advised the
Lessee that it is the intention of the Port Authority that with respect to such increased costs
of the Port Authority, that all Aircraft Operators at the Airport which are similarly situated
will be treated in a similar manner.

(2)	 In no event shall there be any Permitted Tenancy unless on, and at all
times prior to, the Current Lease Expiration Date.all of the following terms and conditions shall
have been complied with:

(aa)	 the term of the letting under the Current Lease be in full force
and effect;

(bb) neither the Lessee nor the Port Authority shall be in receipt of,
or have served or given, any valid notice of termination of the letting under the Current
Lease;

(cc)	 the Port Authority shall not be in receipt of, nor have given or
served, any valid notice of termination of the Port Authority's tenancy, possession, use,
occupancy or other interest or estate in the Airport, including without limitation the
Premises, whether under the Airport Lease, any hold over or other tenancy, occupancy or
use or otherwise;

(dd) neither the City nor any other Person or entity claiming on
behalf of, by or under the City shall have commenced any action or proceeding in a court of
competent jurisdiction against the Port Authority or the Lessee or the interest or estate of the
Port Authority or the Lessee for the use, occupancy or.possession ofthecPremises or the
Airport or other relief or damages in connection with possession of the Premises or the
Airport, whether by way of an action for ejectment, eviction, summary proceedings or
otherwise, provided, however, that where such action or proceeding shall have so
commenced and the same is resolved or decided so that all of the terms and conditions set
forth in. this paragraph (f) are fully satisfied; including without limitation the continued,
uninterrupted possession of the Airport by the Port Authority with the permission of the City
and the continued, uninterrupted possession of the Premises by the Lessee, then said
commencement of such action or proceeding shall not prevent the Permitted Tenancy;

(cc)	 the Lessee shall be in full compliance with all of the terms,
provisions, covenants and conditions of the Current Lease on its part to be kept, performed
and observed on the Current Lease Expiration Date; and further the Lessee shall not be in
default or breach of any of the foregoing or, to the extent the Lessee has been granted a
period to cure such default or breach by paragraph (a) of Section 20 hereof entitled
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"Termination by the Port Authority" prior to such default or breach giving rise to the right of
the Port Authority to terminate the term of the letting, the Lessee shall be in the process of
curing such default or breach in compliance with the terms and conditions of said paragraph
(a) and the Port Authority shall have not given or served a notice of termination on the
Lessee, provided, however, no Permitted Tenancy shall or shall be deemed to be a waiver of
any rights or remedies of the Port Authority, including without limitation, any of it rights of
termination, in the event that the Lessee does not cure such default or breach as required by
the terms and conditions of the Current Lease;

(ff)	 there shall not have occurred any event of termination under
any tern or provision of the Current Lease, including without limitation Section 18 entitled
"Condemnation", Section 20 entitled "Termination by the Port Authority", Section 52
entitled "Lessee's Financial Condition-Limitation of Lease Term-Triggering Events" and

--- - .Section. 54 entitled "Right of Termination-Securities. Ownership"-

(gg) there shall not have occurred any assignment of the Current
Lease under Section 53 hereof entitled "Assignment to a Trust" or any Changes in Landlord
Rights;

(hh) the use, occupancy and possession of the Premises by the
Lessee and the use, occupancy and possession of the Airport and the Premises by the Port
Authority shall have been continuous and without interruption from the Effective Date;

(ii)	 the term of the Current Lease and the letting thereunder shall
not be on a month-to-month periodical basis pursuant to Section 52 or Section 53 hereof;

6j)	 none of the Triggering Events listed in Exhibit 52.1 shall have
occurred;

(kk) there shall have been no. preceding Fee Transfer Date,

(11)	 the Current Lease shall have not been extended to or beyond
the Final Lease Extension Date,

(mm) All of the Required Conditions shall have occurred; and

(nn) The Lessee shall have submitted to the Port Authority such
written representations, warranties and certifications, as may have been requested by the Port
Authority as to each of the matters set forth in subparagraphs (aa) through (mm) above.

(3)	 Notwithstanding subparagraph (1) of this paragraph (f), nothing in
this paragraph shall or shall be deemed to grant any rights in the Lessee to cause or be the reason for
the Port Authority to be in breach of the Airport Lease or of any of the Port Authority's covenants
or obligations to the City or to any other Person with respect to the use, occupancy or possession of
the Premises by, through or under the Port Authority or by, through or under the Lessee and the
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Lessee hereby expressly covenants and agrees that at no time shall the Lessee's use, occupancy or
possession of the Premises cause or result in any breach of the Airport Lease or of any of the
covenants or obligations of the Port Authority to the City or any other Person or entity or be the
basis upon which any claim or demand is made against the Port Authority by the City or any other
Person or entity. Further, nothing in this paragraph shall or shall be deemed to have created any
obligation whatsoever in the Port Authority to continue in or defend any use, occupancy or
possession of the Airport or the Premises by the Port Authority, the Lessee or other Person or entity
after any Current Lease Expiration Date and the terms and conditions of this paragraph (f) shall be
in all respects subject to, subordinate, and subservient to the terms and conditions of paragraph (e)
of this Section, including without limitation, that any Permitted Tenancy shall be in all respects
subject to, subordinate, and subservient to the Port Authority's use, occupancy, possession, rights,
interests, tenancy and estate in and with respect to the Premises and the Airport.

-	 --	 -- --- -(4) - -It is hereby agreed thatuo Permitted Tenancyshall or shall be deemed- - - - -
to be a hold over tenancy and nothing in this paragraph shall or shall be deemed to have created any
obligation in the Port Authority or any right or interest -in the Lessee or to any other Person or entity
for the Lessee to be or become a hold over tenant of or under the Port Authority, provided, however,
that all the terms and conditions of the Current Lease with respect to month-to-month periodical
tenancies, including without limitation Sections 52 and 53 thereof, shall remain and be in full force
and effect during the term of any Permitted Tenancy.

(g)	 Without limiting any other term or provision hereof, all the terms and
provisions of this Section and the obligations of the Lessee thereunder shall survive the expiration
or earlier termination of the letting under this Lease or shall survive any under any Current Lease
and the expiration or earlier termination of any Permitted Tenancy

Section 4.	 Rental

Without affecting the rentals or the payment thereof under the Lease prior to the
Effective Date, it is hereby agreed that from and. after the.Effective Date the.rentals payable by the
Lessee to the Port Authority under the Lease shall be as follows:

1.	 Definitions:

For the purposes of the Lease the following terms shall have the respective meanings
given below:

(a)	 "Adjustment Period" shall mean as the context requires the twelve-
month period commencing on January 1, 2001 and expiring on December 31, 2001, and
each of the succeeding twelve-month periods thereafter occurring during the term of the
letting under the Lease commencing on each January 1 and in the event the Lease expires or
is terminated on other than the last day of an Adjustment Period then in such event
"Adjustment Period" shall mean the actual number of days during such Adjustment Period
that the Lease was in effect.
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(b) "Area IA and IB Building Rental" shall mean the rental payable by
the Lessee to the Port Authority for the Building No. 57 Area IA and the Building No. 57
Area IB pursuant to and calculated in accordance with the terms of paragraph (b) of
Subdivision 11 this Section.

(c) "Area I Building Area" shall mean the Building No, 57 Area IA, the
Building No. 57 Area IB and the Building No. 57 Area IC.

(d) "Area I Building Rental" shall mean the rental payable by the Lessee
to the Port Authority for the Area I Building Area pursuant to and calculated in accordance
with the terms of paragraph (c) of Subdivision 11 this Section,

(e) - "Area 11 Building Area" shall mean the interior space (as described in
Subdivision IV below) as shown in diagonal hatching and the pedestrian connector as shown
in stipple diagonal hatching on pages 4 and 5 of the exhibit attached hereto, hereby made a
part hereof and marked "Exhibit 4.1" (which exhibit is herein called "Exhibit 4.1").

(f) "Area II Building Rental" shall mean the rental payable by the Lessee
to the Port Authority for the Area H Building Area pursuant to and calculated in accordance
with the terms of paragraph (d) of Subdivision II of this Section.

(g) "Base Terminal Rental Rate" shall mean the rental rate calculating in
accordance with and pursuant to.paragraph (e)(1) below.

(h) "Building No. 57 Area IA" shall mean the interior space (as described
in Subdivision IV below) designated by the letter "A", and more specifically including Area
3-A, Area 4-A, Area 7-A, Area 9-A, Area 14-A, Area 15-A, Area 16-A, Area 21-A, Area
26-A and Area 29-A as shown on pages 1 through 3 of Exhibit 4.1 hereof.

(i) "Building No. 57 Area IB" shall mean the interior space (as
described in Subdivision IV below) designated by the letter "B", and more specifically
including Area 1-B, Area 2-B, Area 11-B, Area 12-13, Area 13-B, Area 18-13, Area 23-B,
Area 25-B, Area 27-B and Area 28-B, as shown on pages 1 through 3 of Exhibit 4.1 hereof,

0)	 "Building No. 57 Area IC" shall mean the interior space (as described
in Subdivision IV below) designated by the letter "C", and more specifically including Area
5-C, Area 6-C, Area 8-C, Area 10-C, Area 17-C, Area 19-C, Area 20-C, Area 22-C, Area
24-C, Area 30-C and Area 31-C, as shown on pages I through 3 of Exhibit 4.1 hereof.

(k)	 "Building Rentals" shall collectively mean the Area I Building Rental
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and the Area II Building Rental.

(1)	 "Building Rental End Date" shall mean the first day of the month
after which all of the Required Conditions shall have first occurred.

(m) "CPT' or "Consumer Price Index" shall mean the Consumer Price
Index for all Urban Consumers, New York-Northem New Jersey, Long Island, NY-NJ-CT
(All Items, unadjusted 1982-84= 100) published by the Bureau of Labor Statistics of the
United States Department of Labor.

(n) "CPI Percentage Increase" shall mean the annual percentage increase,
if any, in the CPI yielded by dividing the amount of the increase, if any, in the CPI for one
Reference Month as compared to the CPI for the immediately preceding Reference Month,
by the CPI for the-earlierof the two Reference Months;-as determined by the Port Authority.

(o) "Ground Rental" shall mean the rental payable by the Lessee to the
Port Authority pursuant to and calculated in accordance with the terms of paragraph (a) of
Subdivision II of this Section.

(p) "Reference Month" shall mean the month of December 1999 (the first
Reference Month) and each succeeding month of December occurring during the remainder
of the term of the letting under the Lease.

(q) "Rentals" shall collectively mean the Ground Rental, the Area IA and
IB Building Rental, the Area I Building Rental and the Area 11 Building Rental.

(r) "Terminal Rental Adjustment Period" shall mean as the context
requires the twelve-month period commencing on the first anniversary of the Terminal
Rental Commencement Date and expiring on the day immediately preceding the second
anniversary of the Terminal Rental Commencement Date, and each of the succeeding
twelve-month periods thereafter occurring during the term of the letting under the Lease
commencing on each anniversary of the Terminal Rental Commencement Date, provided,
however, in the event the Terminal Rental Commencement Date is other than the first day of
a calendar month, the "Terminal Rental Adjustment Period" shall mean as the context
requires the twelve-month period commencing on the first day of the month in which the
first anniversary of the Terminal Rental Commencement Date shall occur and expiring on
the last of the month immediately preceding the month in which the second anniversary of
the Terminal Rental Commencement Date shall occur, and each of the succeeding twelve-
month periods thereafter occurring during the term of the letting under the Lease
commencing on the first day of the month in which each succeeding anniversary date of the
Terminal Rental Commencement Date shall occur, and provided, further, in the event the
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Lease expires or is terminated on other than the last day of a Terminal Rental Adjustment
Period then in such event "Terminal Rental Adjustment Period" shall mean the actual
number of days during such Terminal Rental Adjustment Period that the Lease was in effect.

(s) "Terminal Rental" shall mean the rental payable by the Lessee to the
Port Authority pursuant to and calculated in accordance with the terms of paragraph (e) of
Subdivision II of this Section.

(t) "Terminal Rental Commencement Date" shall mean the earlier to
occur of the 31" anniversary of the Effective Date or the 25" anniversary of the
Redevelopment Work Completion Date.

(u) "Terminal Rental CPI Percentage Increase" shall mean the annual
-percentage- increase i i€ any, in the-CPI yielded-by dividing-the amount of the increase; if any;

in the CPI for one Terminal Rental Reference Month as compared to the CPI for the
immediately preceding Terminal Rental Reference Month, by the CPI for the earlier of the
two Terminal Rental Reference Months; as determined by the Port Authority.

(v) "Terminal Rental Rate" shall mean the rental rate calculated by the
Port Authority in accordance with the terms of paragraph (e) of Subdivision II of this
Section.

(w) "Terminal Rental Reference Month" shall mean the month in which
the Terminal Rental Commencement Date shall occur (the first Terminal Rental Reference
Month) and each succeeding month in which an anniversary of the Terminal Rental
Commencement Date shall occur during the remainder of the term of the letting under the
Lease.

H.	 Rental:

(a)	 (1) . Effective as of the Effective Date, the Lessee shall pay to the
Port Authority a rental for the ground area shown in stipple and stipple diagonal hatching on
Exhibit 1.1 (the "Ground Rental") at the rate of (Ex. 2.a.)

	 aer annum for
the portion of the term of the letting from the Effective Date to December 31, 2000, both
dates inclusive, which Ground Rental shall thereafter be adjusted on an annual basis as
hereinafter set forth during the term of the letting under the Lease.

(2) The Port Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Port Authority shall also determine each CPI Percentage Increase.
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(3)	 (i)	 Effective on January 1, 2001, the Ground Rental shall
be increased as follows: the Ground Rental set forth in paragraph (a)(1) above, shall be
multiplied (x) by a percentage composed of/2 of the CPI Percentage Increase as calculated
using the two immediately preceding Reference Months (that is December 1999 and
December 2000) plus 100% and (y) by 104%; and the greater of the amounts so obtained
from the foregoing calculations set forth in clauses (x) and (y) shall be and become the
Ground Rental in effect for the Adjustment Period commencing on January 1, 2001.

(ii) Effective on January 1, 2002 and on the first day of
each Adjustment Period occurring during the remainder of the term of the letting under the
Lease, the Ground Rental shall be further increased for each Adjustment Period as follows:
the amount of the Ground Rental set forth in paragraph. (a)(1) above as the same may have
been last adjusted under this paragraph (a), shall be multiplied (x) by a percentage composed

- of 1/2 of the CPI Percentage Increase calculated-using the two Reference Months -- 	 -	 -
immediately preceding the first day of the subject Adjustment Period plus 100% and (y) by
104%; and the greater of the amounts so obtained from the foregoing calculations set forth
in clauses (x) and (y) shall be and become the Ground Rental in effect for the Adjustment

Period.

(b) For the portion of the term of the letting from the Effective Date to
December 31, 2002, both dates inclusive, the Lessee shall pay to the Port Authority a rental
for the Building No, 57 Area IA and the Building No. 57 Area 113 (the "Area IA and IB
Building Rental") at the rate of

(Ex. 2.a.)
per annum.

(c) (1)	 Effective on January 1, 2003, the Lessee shall pay to the Port
Authority a rental for the Area I Building Area (the "Area I Building Rental") at a rate per
annum equal to the product obtained by multiplying 367,025 square feet by the Base
Terminal Rental Rate in effect for the Adjustment Period commencing on January 1, 2003,
which Area I Building Rental shall thereafter be adjusted on an annual basis as hereinafter
set forth during portion of the term of the letting under the Lease ending on the day
immediately preceding the Building Rental End Date. From and after the Building Rental
End Date, if any, there shall be no Area I Building Rental payable under the Lease.

(2) The Port Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Port Authority shall also determine each CPI Percentage Increase.

(3) (i)	 Effective on January 1, 2004, the Area I Building
Rental shall be increased as follows: the Area I Building Rental set forth in paragraph (c)(1)
above, shall be multiplied by a percentage composed of %2 of the CPI Percentage Increase as
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calculated using the two immediately preceding Reference Months (that is December 2002
and December 2003) plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Area I Building Rental in effect for the Adjustment Period
commencing on January 1, 2004.

(ii)	 Effective on January 1, 2005, and on the first day of
each Adjustment Period occurring during the remainder of the portion of the term of the
letting under the Lease ending on the day immediately preceding Building Rental End Date,
the Area I Building Rental shall be further increased for each Adjustment Period as follows:
the amount of the Area I Building Rental set forth in paragraph (c)(1) above as the same
may have been last adjusted under this paragraph (c), shall be multiplied by a percentage
composed of 1/2 of the CPI Percentage Increase calculated using the two Reference Months
immediately preceding the first day of the subject Adjustment Period plus 100%; and the
amount so-obtainedfrom the foregoing calculation-shall be and become The °Area I Building
Rental in effect for the Adjustment Period.

(d)	 (1)	 Effective as of the Effective Date, the Lessee shall pay to the
Port Authority a rental for the Area II Building Area (the "Area II Building Rental") at the
rate of	 (Ex. 2.a.)

per annum for the portion of the term of the letting from the Effective Date
to December 31, 2000, both dates inclusive, which Area H Building Rental shall thereafter
be adjusted on an annual basis as hereinafter set forth during the portion of the term of the
letting under the Lease ending on the day immediately preceding the Building Rental End
Date. From and after thB BUtldm RdntalFEnd Bate;-if any; Here shalt bekrto{eaxI'Bu-lrling

Rental-payabJo,uWecz(hel.,I, W,„_

(2) The Port Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Port Authority shall also determine each CPI Percentage Increase.

(3) (i)	 Effective on January 1, 2001, the Area II Building
Rental shall be increased as follows: the Area II Building Rental set forth in paragraph (d)(1)
above, shall be multiplied by a percentage composed of % of the CPI Percentage Increase as
calculated using the two immediately preceding Reference Months (that is December 1999
and December 2000) plus 100%; and the amount so obtained fi-om the foregoing calculation
shall be and become the Area II Building Rental in effect for the Adjustment Period
commencing on January 1, 2001.

(ii)	 Effective on January 1, 2002, and on the first day of
each Adjustment Period occurring during the remainder of the portion of the term of the
letting under the Lease ending on the day immediately preceding the Building Rental End
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Date, the Area Il Building Rental shall be further increased for each Adjustment Period as
follows: the amount of the Area II Building Rental set forth in paragraph (d)(1) above as the
same may have been last adjusted under this paragraph (d), shall be multiplied by a
percentage composed of 1/2 of the CPI Percentage Increase calculated using the two
Reference Months immediately preceding the first day of the subject Adjustment Period plus
100%; and the amount so obtained from the foregoing calculation shall be and become the
Area lI Building Rental in effect for the Adjustment Period.

(e)	 From and after the Terminal Rental Commencement Date, the Lessee
shall pay to the Port Authority a rental for all the interior portions of the Premises (the
"Tenninal Rental") as follows:

(1) (i)	 Effective on January 1, 2001, the amount of
(Ex. 2.a.) ;which amount it is hereby agreed is the annual

per square foot rental for the Area II Building Area on the Effective Date and is hereinafter
called the "Base Terminal Rental Rate") shall be increased as follows: the Base Terminal

	

Rental Rate of	 shall be multiplied by a percentage composed of i/2 of the CPI
Percentage Increase as calculated using the two immediately preceding Reference Months
(that is December 1999 and December 2000) plus 100%; and the amount so obtained from
the foregoing calculation shall be and become the Base Terminal Rental Rate for the
Adjustment Period commencing on January 1, 2001.

(ii)	 Effective on January 1, 2002, and on the first day of
each Adjustment Period occurring during the remainder of the term of the letting under the
Lease up to and including the Terminal Rental Commencement Date, the Base Terminal
Rental Rate shall be further increased for each Adjustment Period as follows: the amount of
the Base Terminal Rental Rate set forth in paragraph (e)(1)(i) above as the same may have
been last adjusted under this paragraph (e)(1), shall be multiplied by a percentage composed
of 1/2 of the CPI Percentage Increase calculated using the two Reference Months
immmediately preceding the first day of the.subject. Adjustment Period plus 1Q0%; and the
amount so obtained from the foregoing calculation shall be and become the Base Terminal
Rental Rate for the Adjustment Period.

(2) The Port Authority shall determine the Terminal Rental Rate
in effect on the Terminal Rental Commencement Date, which Terminal Rental Rate shall be
equal to the product obtained by multiplying the number of square feet of interior space in
the Premises on the Terminal Rental Commencement Date calculated on the basis set forth
in Subdivision VI below, by the Base Terminal Rental Rate in effect during the Adjustment
Period during which the Terminal Rental Commencement Date shall occur.

(3) (i)	 Effective on the Terminal Rental Commencement
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Date, the Lessee shall pay to the Port Authority a Terminal Rental for the portion of the term
of the letting under the Lease from the Terminal Rental Commencement Date to the last day
of the month immediately preceding the month in which the first anniversary of the
Terminal Rental Commencement Date occurs, both dates inclusive, at an annual rate equal
to the product obtained by multiplying the Terminal Rental Rate in effect on the Terminal
Rental Commencement Date by 33.33%, which Terminal Rental shall thereafter be adjusted
on an annual basis as hereinafter set forth during the remainder of the term of the letting
under the Lease.

(ii) The Port Authority shall ascertain the CPT for the first
Terminal Rental Reference Month and £or each succeeding Terminal Rental Reference
Month after the same has been published, and the Port Authority shall also determine each
Terminal Rental CPI Percentage Increase.

(iii) Effective on first day of the Tenninal Rental
Adjustment Period in which the first anniversary of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(i) above shall be increased as
follows; (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(i)
above, shall be multiplied by a percentage composed of 1/2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the first anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 33.33%.

(iv) Effective on the first day of the Terminal Rental
Adjustment Period. in which the second anniversary of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(iii) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(iii)
above shall be multiplied by a percentage composed of %2  of the Terminal Rental CPT
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the second anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 66.67%.
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(v) Effective on the first day of the Terminal Rental
Adjustment Period in which the third anniversary of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(iv) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(iv)
above shall be multiplied by a percentage composed of '/2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the third anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 66.67%.

(vi) Effective on first day of the Terminal Rental
Adjustment Period in which the fourth anniversary of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(v) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(v)
above shall be multiplied by a percentage composed of %2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the-Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the fourth anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental
'Adjustment Period the Lessee shall pay to the Port Authority an annual Terminal Rental
equal to the Terminal Rental Rate for such Terminal Rental Adjustment Period.

(f)	 (i)	 In the event the CPI is not available for any Reference Month,
the Lessee shall continue to pay the Rentals at the annual rate then in effect subject to
retroactive adjustment based upon the adjustment to the Rentals for such Adjustment Period
when the CPI for such Reference Month becomes available. The Lessee hereby agrees to
pay to the Port Authority all Rentals due and owing to the Port Authority on the basis of
such retroactive adjustments on demand.

(ii)	 In the event the CPI is not available for any Terminal Rental
Reference Month, the Lessee shall continue to pay the Terminal Rental at the annual rate
then in effect subject to retroactive adjustment based upon the adjustment to the Terminal
Rental for such Terminal Rental Adjustment Period when the CPI for such Terminal Rental
Reference Month becomes available. The Lessee hereby agrees to pay to the Port Authority
all Terminal Rental due and owing to the Port Authority on the basis of such retroactive
adjustments on demand,
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(g) In the event of the change of basis or the discontinuance of the
publication by the United States Department of Labor of the CPI, such other appropriate
index or indexes shall be substituted as may be agreed by the parties hereto as properly
reflecting changes in the value of the current United States money in a manner similar to
that established in the said indexes used in the latest adjustment. In the event of the failure
of the parties to so agree, the Port Authority may select and use such index or indexes as it
deems appropriate, provided, however, that the foregoing shall not preclude the Lessee from
contesting the Port Authority's selection.

(h) In no event shall any adjustment in the Rentals for any change in the
GPI result in a decrease in the Rentals, and in no event shall any adjustment in the Terminal
Rental for any change in the GPI result in a decrease in the Terminal Rental, and in no event
shall any adjustment in the Base Terminal Rental Rate for any change in the CPI result in a
decrease in the Base Terminal Rental Rate.

III. Time of Payment of Rental

The Rentals hereunder shall be payable by the Lessee in advance in equal monthly
installments on the Effective Date and on the first day of each and every calendar month thereafter
occurring during the balance of the term of the letting under the Lease and the Terminal Rental
hereunder shall be payable by the Lessee in advance in equal monthly installments on the Terminal
Rental Commencement Date and on the first day of each and every calendar month thereafter
occurring during the balance of the term of the letting. If any annual rental established hereunder
shall be for less than a whole calendar year each monthly installment payable during such year shall
be equal to one-twelfth (1112th) of said annual rental. If any installment of rental payable hereunder
shall be for less than a full calendar month then the rental payment for the portion of the month for
which such payment is due shall be the monthly installment prorated on a daily basis using the
actual number of days in the said month.

IV. Abatement

Except as set forth in Subdivision V below, in the event that the Lessee shall at any
time by the provisions of this Agreement expressly be entitled to abatement of the rentals for the
Premises, said abatement shall be computed as follows (it being understood that there shall be no
abatement of such rentals under the Lease for any portion of the Premises or any portion of the term
except as specifically provided in this Subdivision IV and in Subdivision V and, without limiting
the generality of the foregoing, it is hereby understood that there shall be no abatement of any
rentals for any portion of the Premises due to demolition of all or any portion of the Area I Building
Area or the Area 11 Building Area performed as part of the Redevelopment Work ):

	

(a)	 Ground Rental Abatement
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For each acre of land in the Premises the use of which is denied to the
Lessee:

(1) For the portion of the term of the letting from the Effective
Date through December 31, 2000, both dates inclusive, at the daily rate of $191.78; and

(2) For the portion of the term of the letting from January 1, 2001
through the remainder of the term of the letting at the daily rate of $191.78 as appropriately
adjusted to reflect any and all adjustments in the Ground Rental pursuant to paragraph (a) of
Subdivision lI of this Section.

(b) Area IA and IB BuildinRental Abatement

For each square foot of the 250,000 square feet of interior space in
Building No. 57 Area IA and in Building No. 57 Area IB, the use of which is denied to the
Lessee, for the portion of the term of the letting from the Effective Date through December
31, 2002, at the daily rate of $.038356, it being understood and agreed there shall be no
abatement for any space in the Building No. 57 Area 1C during such period.

(c) Area I Building Rental Abatement

For each square foot of the 367,025 square feet of interior space in the
Area I Building Area, the use of which is denied to the Lessee:

(1) For the portion of the term of the letting under the Lease from
January 1, 2003 to December 31, 2003, both dates inclusive, at a daily rate equal to the Base
Terminal Rental Rate in effect for the Adjustment Period commencing on January 1, 2003,
as the same may be reduced by the provisions of paragraph (c)(3) below; and

(2) For the portion of the term of the letting from January 1, 2004
and ending on the day immediately preceding the Building Rental End Date, at the daily rate
set forth in paragraph (c)(1) above as appropriately adjusted to reflect any and all
adjustments in the Area I Building Rental pursuant to paragraph (c) of Subdivision II of this
Section, as the same may be reduced by the provisions of paragraph (c)(3) below.

(3) At any time that the Lessee shall be entitled to an abatement
of Building Rentals pursuant to paragraph (a)(1) of Subdivision V below, the abatement
rates set forth in paragraphs (c)(1) and (c)(2) of this Subdivision IV shall be reduced by
multiplying such rates by 66.67%; and at any time that the Lessee shall be entitled to an
abatement of Building Rentals pursuant to paragraph (a)(2) of Subdivision V below, the
abatement rates set forth in paragraphs (c)(1) and (c)(2) of this Subdivision IV shall be
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reduced by multiplying such rates by 33.33°/x.

(4)	 From and after the Building Rental End Date there shall be no
abatement of the Area I Building Rental.

(d)	 Area lI BuildingRental Abatement

For each square foot of the 306,467 square feet of interior space in the
Area II Building Area, the use of which is denied to the Lessee:

(1) For the portion of the term of the letting from the Effective
Date through December 31, 2000, both dates inclusive, at the daily rate of 5.076712, as the
same may be reduced by the provisions of paragraph (d)(3) below; and

(2) For the portion of the term of the letting from January 1, 2001
and ending on the day immediately preceding the Building Rental End Date, at the daily rate
of $,076712 as appropriately adjusted to reflect any and all CPT adjustments pursuant to
paragraph (d) of Subdivision II above, as the same may be reduced by the provisions of
paragraph (d)(3) below.

(3) At any time that the Lessee shall be entitled to an abatement
of Building Rentals pursuant to paragraph (a)(1) of Subdivision V below, the abatement
rates set forth in paragraphs (d)(1) and (d)(2) of this Subdivision IV shall be reduced by
multiplying such rates by 66,67%; and at any time that the Lessee shall be entitled to an
abatement of Building Rentals pursuant to paragraph (a)(2) of Subdivision V below, the
abatement rates set forth in paragraphs (d)(1) and (d)(2) of this Subdivision IV shall be
reduced by multiplying such rates by 33.33%.

(4) From and after the Building Rental End Date there shall be no
abatement of the Area II Building Rental.

(e)	 Terminal Rental Abatement

For each square foot of interior space in the Premises, the use of
which is denied to the Lessee:

(i)	 For the portion of the term of the letting from the Terminal
Rental Commencement Date and ending on the day immediately preceding the fast
Terminal Rental Adjustment Period, at a daily rate equal to the quotient obtained by
dividing the Terminal Rental in effect for such portion of the term of the letting by the
number of square feet in the interior portion of the Premises on the Terminal Rental
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Commencement Date.

(ii)	 For each Terminal Rental Adjustment Period, at a daily rate
equal to the quotient obtained by dividing the Terminal Rental in effect for such Terminal
Rental Adjustment Period by the number of square feet in the interior portion of the
Premises on the Terminal Rental Commencement Date.

V.	 Additional Building Rental Abaternent•

(a)	 In addition to the abatement of rentals set forth in Subdivision IV above, the
Building Rentals shall be partially abated up to and including the earlier to occur of the day
immediately preceduig Building Rental End Date or the day immediately preceding the tenth (10t11)

anniversary of the Effective Date, as follows:

(1) For the period commencing on the later to occur of (i) the second
(2nd) anniversary of the Effective Date or (ii) the first day of the month after the month in which the
Lessee shall have made a Redevelopment Work Investment totaling	 _

((Ex. 2.a)	 to and
including the later to occur of (i) the day immediately preceding the fourth (4th) anniversary of the
Effective Date or (ii) the last day of the month during which the Lessee shall have made a
Redevelopment Work Investment totaling

(Ex. 2.a.)	 the Building Rentals set forth in
paragraphs (c) and (d) of Subdivision II of this Section shall be partially abated by an amount equal
to the product obtained by multiplying the same by 33.33%, and for such period the Building
Rentals shall be abated by the amount of such product, provided, however, in no event shall the
Lessee be entitled to an abatement of Building Rentals pursuant to this subparagraph (1) from and
after the tenth (10th) anniversary of the Effective Date; and

(2) For the period commencing on the later to occur of (i) the fourth (4th)
anniversary of the Effective Date or (ii) the first day of the month after the month in which the
Lessee shall have made a Redevelopment Work Investment totaling

to and
including the earlier to occur of the day immediately preceding the Building Rental End Date, if
any, or the day immediately preceding the tenth (10 1" ) anniversary of the Effective Date, the
Building Rentals set forth in paragraphs (c) and (d) of Subdivision Il of this Section (and not as
abated pursuant to subparagraph (1) of this Subdivision V) shall be partially abated by an amount
equal to the product obtained by multiplying the same by 66.66°/x, and for such period the Building
Rentals shall be abated by the amount of such product,rop vided, however, in no event shall the
Lessee be entitled to an abatement of Building Rentals pursuant to this subparagraph (2) from and
after the tenth (10th) anniversary of the Effective Date.
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	VI.	 For the purposes of this Section, all of the interior space shall be measured and the
same shall be ascertained by measuring between the interior plaster surfaces of the exterior building
walls, and no deductions will be made therefrom for columns, pilasters, projections, partitions,
toilets, vertical shafts, elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets, flues,
stacks, structures or facilities of any kind or anything else located therein.

	

Section 5.	 Use of Premises

(a) The Lessee, in connection with its business of transportation by aircraft, may
use the Premises for the following purposes and for activities reasonably required for such purposes
and for such purposes and activities only:

(1) For the reservation of space and the sale of tickets for transportation on
aircraft operated by the Lessee.

(2) For the reservation of space and the sale of tickets for transportation by other
carriers but only as an incident to or in connection with transportation performed or to be performed
by the Lessee or as an incident to or in connection with the cancellation of such transportation, or
for the accommodation or convenience of the incoming or outbound passengers of the Lessee at the
Airport. The occasional reservation of space and the sale of tickets for transportation by other
carriers shall not be deemed to be prohibited by this provision.

(3) For the clearance, checking and rendering of service to passengers of the
Lessee and for the furnishing of information service to such passengers and the general public.

(4) For providing rooms or space for the special handling of or the furnishing of
special services to any of its passengers, guests, or 'invitees, subject to the provisions of Section 63
hereof entitled "Club Rooms".

(5) For the handling of baggage of passengers of the Lessee including baggage
and parcels such passengers decide to send as air cargo.

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

(7) For the conduct of operations, traffic, communications, reservations and
administrative office functions and activities in connection with air transportation performed by the
Lessee.

(8) For the preparation, packaging and storage of food, beverages and
commissary supplies to be consumed on aircraft operated by the Lessee.
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(9) For the storage of repair parts, supplies and other personal property owned or
leased by the Lessee and for the performance of minor repairs to personal property.of the Lessee.

(10) For the storage of such automotive fuel and lubricants as may be approved by
the Port Authority.

(11) For the operation of a cafeteria for over-the-counter sales to officers and
employees of the Lessee or of any Subsidiary of the Lessee and their families and to occasional
business guests of such officers and employees (other than passengers of the Lessee), of food,
beverages and other merchandise normally sold in such an establishment at no profit to the Lessee
and either directly by the Lessee or through a Subsidiary thereof or by an independent contractor
who has received a permit from the Port Authority so to do.

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

(13) For the loading and unloading of passengers, baggage, mail, air cargo and
commissary supplies, provided that the use of the Premises for the unloading and loading of
passengers and their baggage from ground transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 62 hereof entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises" and Section 49 hereof
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways-Use of Airport Taxi
Dispatchers and Roadway Frontage Management".

(14) For the parking and storage of aircraft and ramp equipment operated by the
Lessee,

(15) For the fueling and servicing of aircraft and ramp equipment operated by the
Lessee and for the maintenance of ramp equipment operated by the Lessee.

(16) For the performance of aircraft maintenance, subject to the limitations
imposed by paragraph 0) of Section 9 hereof entitled "Prohibited Acts".

(17) For the training of personnel employed or to be employed by the Lessee or
other Persons engaged in commercial transportation by aircraft, provided, that unless consented to
by the Port Authority, the Lessee shall not engage in the training of persons employed by others or
to be employed by others if the training of such persons is in competition with any concessionaire,
permittee or licensee of the Port Authority at the Airport (other than another Person engaged in the
business of transportation by aircraft).

(18) For the temporary storage of baggage, mail and air cargo.
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(19) For Federal Inspection Service(s) by federal agencies (if the United States
Government makes the same available to the Lessee).

(20) For any other purpose or activity, in addition to those specified in this
Section, for which the Premises are expressly authorized to be used by any other provision of this
Agreement.

(b)	 The loading or unloading on the Premises of all aircraft used principally for
cargo is expressly prohibited. Further, notwithstanding any other term or provision of this Lease,
including without limitation, any reference to Handled Airlines, Requesting Airline,
Accommodated Handled Airline, Accommodated Sublessee Airline or Associated or Affiliated
Companies, it is understood and agreed that the Lessee is prohibited, hereunder from performing any
services for any other Aircraft Operator without the prior written consent of the Port Authority,
which consent the Port Authority shall have no obligation whatsoever to give.

Section 6.	 Compliance with Governmental Requirements

(a) The Lessee shall promptly comply with, observe and execute all laws and
ordinances and governmental rules, regulations, orders, requirements and similar items, including
without limitation, all Environmental Requirements, now or at any time during the term of this
Agreement which as a matter of law are applicable to or which affect (i) the Premises or the
groundwater thereunder, (ii) the operations of the Lessee at the Premises or the Airport, (iii) the
occupancy and use of the Premises and/or (iv) any Hazardous Substance which has migrated from
or from under the Premises; it being expressly agreed and understood the foregoing obligations of
the Lessee shall include without limitation the ACO and all the work required to be performed
thereunder. The Lessee shall, in accordance with and subject to the provisions of Section 2B hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee" or
Section 33 hereof entitled "Other Construction of the Lessee", as the case shall be, make any and all
structural and non-structural improvements, alterations or repairs of the Premises and perform all
remediation, containment and clean-up of Hazardous Substances required in order to fully satisfy
the compliance obligations set forth herein.

(b) The Lessee shall procure from all Governmental Authorities having
jurisdiction over the operations of the Lessee hereunder all licenses, certificates, permits or other
authorization which may be necessary for the conduct of such operations. "Governmental
Authority" shall not be construed as intending to include The Port Authority of New York and New
Jersey, the lessor under this Agreement.

(c) The obligation of the Lessee to comply with governmental requirements is
provided herein for the purpose of assuring proper safeguards for the protection of persons and
property on the Premises. Such provision is not to be construed as a submission by the Port
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Authority to the application to itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the Basic Lease to conform to the
enactments, ordinances, resolutions and regulations of the City of New York and its various
departments, boards and bureaus in regard to the construction and maintenance of buildings and
structures and in regard to health and fire protection which would be applicable if the Port Authority
were a private corporation to the extent that the Port Authority finds it practicable so to do, the
Lessee shall comply with all such enactments, ordinances, resolutions and regulations which would
be applicable to its operations hereunder if the Port Authority were a private corporation, except in
cases where the Port Authority either notifies the Lessee that it need not comply with or directs it
not to comply with any such enactments, ordinances, resolutions or regulations which are applicable
only because of the Port Authority's agreement in the Basic Lease. The Lessee shall, for the Port
Authority's information, deliver to the Port Authority promptly after receipt of any notice, warning,
summons, or other legal process for the enforcement of any such enactment, ordinance, resolution
or regulation a true copy of the same. Any direction by the Port Authority to the Lessee not to
comply with any such enactment, ordinance, resolution or regulation shall be given only pursuant to
a resolution duly adopted by.the Board of Commissioners of the Port Authority or by an authorized
committee of its Board and if any such direction is given by the Port Authority to the Lessee, the
Port Authority, to the extent that it may lawfully do so, shall indemnify and hold the Lessee
harmless from and against all claims, actions, damages, liabilities, fines, penalties, costs and
expenses suffered or incurred by the Lessee as a result of non-compliance with such enactment,
ordinance, resolution or regulation.

(e) The Lessee shall have such time within which to comply with the aforesaid
laws, ordinances, rules and regulations as the authorities enforcing the same shall allow.

Section 7.	 Rules and Regulations

(a) The Lessee covenants and agrees to observe and obey (and to require its
officers, employees, guests, invitees and those doing business with it to observe-and obey) the
existing Rules and Regulations of the Port Authority, and such reasonable future Rules and
Regulations of the Port Authority (including amendments and supplements thereto) for the
government of the conduct and operations of the Lessee and others on the Premises as may from
time to time during the letting be promulgated by the Port Authority for reasons of safety, health,
noise, sanitation or good order. The obligation of the Lessee to require such observance and
obedience on the part of its guests, invitees and business visitors shall obtain only while such
Persons are on the Premises. The Port Authority agrees that except in cases of emergency, it will
give notice to the Lessee of every such future rule or regulation adopted by it at least ten (10) days
before the Lessee shall be required to comply therewith.

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

(c) Nothing contained in this Section shall authorize the Port Authority to
promulgate rules or regulations or impose any conditions upon the Lessee which conflict with the
safeguards granted to the Lessee pursuant to the provisions of Section 12.04 of the General Airport
Agreement. The provisions of the preceding sentence shall apply and pertain only up to the
expiration or earlier termination of the General Airport Agreement and thereafter shall be void and
of no further force or effect.

(d) If a copy of the Rules and Regulations is not attached, then the Port Authority
will notify the Lessee thereof either by delivery of a copy, or by making a copy available at the
office of the Secretary of the Port Authority.

Section 8.	 Various Obligations of the Lessee

(a) The Lessee shall conduct its operations hereunder in an orderly and proper
manner, so as not to unreasonably annoy, disturb or be offensive to others at or off the Airport. The
Lessee shall take all reasonable measures to eliminate vibrations originating on the Premises
tending to damage any equipment, structure, building or portion of a building which is on the
Premises, or is a part thereof, or is located elsewhere on or off the Airport.

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

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

(d) The Lessee shall control all vehicular traffic on the roadways or other areas
within the Premises and shall take all precautions reasonably necessary to promote the safety of its
passengers and all other persons on the Premises. The Lessee shall employ such means as may be
necessary to direct the movement of vehicular traffic within the Premises to prevent traffic
congestion on the public roadways leading to the Premises.

(e) The Lessee shall remove from the Airport or otherwise dispose of in a
manner approved by the General Manager of the Airport all garbage, debris and other waste
materials (whether solid or liquid) arising out of its occupancy of the Premises or out of its
operations. Any such which may be temporarily stored in the open, shall be kept in suitable
garbage and. waste receptacles, the same to be made of metal or other suitable material, and
equipped with tightfitting covers, and to be of a design safely and properly to contain whatever
material may be placed therein. The Lessee shall use extreme care when effecting removal of all
such waste materials, and shall effect such removal at such times and by such means as first
approved by the Port Authority. No such garbage, debris or other waste materials shall be or be
permitted to be thrown, discharged or deposited into or upon the waters at or bounding the Airport.

(f) Prom time to time and as often as reasonably required by the Port Authority,
the Lessee shall conduct pressure, water-flow, and other appropriate tests of the fire extinguishing
system and apparatus, fire-alarm and smoke detection systems and any other fire protection systems
which constitute a part of the Premises. The Lessee shall keep in proper functioning order all fire-
fighting equipment, fire-alarm and smoke detection equipment on the Premises and the Lessee shall
at all times maintain on the Premises adequate stocks of fresh, usable chemicals for use in such
systems, equipment and apparatus. The Lessee; shall notify the Port Authority prior to conducting
such tests. If requested by the Port Authority, the Lessee shall furnish the Port Authority with a
copy of written reports of such tests.

(g) It is the intention of the parties hereto that noise caused by aircraft engine
operations shall be held to a minimum considering the nature of the Lessee's operations. To this
end the Lessee will conduct its operations in such a manner as to keep the noise produced by
aircraft engines to a minimum and where appropriate shall employ noise arresting and noise
reducing devices that are suitable. Aircraft testing and aircraft run-ups will be conducted only in
such areas as shall meet with the prior and continuing approval of the Port Authority. The
obligations assumed by the Lessee under thisparagraph (g) shall not diminish, limit, modify or
affect all other obligations of the Lessee with respect to noise under this Agreement.

-90-



Final AYB-085 Dated 12121100

(h) In its use of the Premises, the Lessee shall use its best efforts to minimize jet
or prop blast interference to aircraft operating on or to buildings and structures now located on or
which in the future may be located on areas adjacent to the Premises. In the event the Port
Authority determines at any time and from time to time that the Lessee has not so minimized the jet
or prop blast interference, it may serve a notice on the Lessee to such effect and if the condition is
not corrected to the satisfaction of the Port Authority within thirty (30) days after the service of said
notice, the Lessee hereby covenants and agrees to erect and maintain at its own expense such
structure or structures as may be necessary to minimize the said jet or prop blast interference,
sub `ec , however, to the prior written approval of the Port Authority as to the type, manner and
method of construction. The obligations assumed by the Lessee under this paragraph shall not
diminish, limit, modify or affect all other obligations of the Lessee with respect to interference
under this Agreement.

(i) In addition to compliance by the Lessee with all laws, ordinances,
governmental rules, regulations and orders now or at any time in effect during the term of the letting
hereunder which as a matter of law are applicable to the operation, use or maintenance by the
Lessee of the Premises or the operations of the Lessee under this Agreement (theforegoing not to
be construed as a submission by the Port Authority to the application to itself of such requirements
or any of them), the Lessee agrees that it shall exercise the highest degree of safety and care and
shall conduct all its operations under this Lease and shall operate, use and maintain the Premises in
accordance with the highest standards and in such manner that there will be at all times a minimum
of air pollution, water pollution or any other type of pollution and a minimum of noise emanating
from, arising out of or resulting from the operation, use or maintenance of the Premises by the
Lessee and from the operations of the Lessee under this Agreement. The Port Authority hereby
reserves the right from time to time and at any time during the term of this Lease to require the
Lessee, and the Lessee agrees to design and construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities as may be necessary or appropriate to
accomplish the objectives as set forth in the first. sentence of this paragraph. All locations, the
manner, type and method of construction and the size of any of the foregoing shall be determined
by the Port Authority. The Lessee shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such approval shall proceed diligently
to construct the same. The obligations assumed by the Lessee under this paragraph shall continue
throughout the term of this Lease and shall not be limited, affected, impaired or in any manner
modified by the fact that the Port Authority shall have approved any const ruction application and
supporting plans, specifications and contracts covering construction work and notwithstanding the
incorporation therein of the Port Authority's recommendations or requirements and notwithstanding
that the Port Authority may have at any time during the term of the Lease consented to or approved
any particular procedure or method of operation which the Lessee may have proposed or the Port
Authority may have itself prescribed the use of any procedure or method. The agreement of the
Lessee to assume the obligations under this paragraph is a special inducement and consideration to
the Port Authority in entering into this Lease with the Lessee.
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Q)	 The Lessee shall periodically inspect, clean out and maintain the oil
separators serving the Premises which are located on the Premises and the oil separators located
outside the Premises if they exclusively serve the Premises.

Section 9.	 Prohibited Acts

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

(b) The Lessee shall not create norpermitto be caused or created upon the
Premises any obnoxious odors or smokes, or noxious gases or vapors. The creation of exhaust
fumes by the operation of the Lessee's internal-combustion engines or aircraft engines of other
types, so long. as such engines are maintained and are being operated in a proper manner, shall not
be a violation of this paragraph.

(e)	 The Lessee shall not do or permit to be done anything which may interfere
with the effectiveness or accessibility of the drainage and sewerage system, water system,
communications system, underground fuel system, electrical fire-protection system, sprinkler
system, alarm system, fire hydrants and hoses and other systems, if any, installed or located on,
under, or in the Premises.

(d)	 The Lessee shall not do or permit to be done any act or thing upon the
Premises (1) which will invalidate or conflict with any fire insurance, extended coverage or rental
insurance policies covering the Premises or any part thereof, or the Airport, or any part thereof, or
(2) which, in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as
to increase the risks normally attendant upon the operations contemplated by Section 5 hereof
entitled "Use of Premises". The Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and regulations, requirements, orders and
directions of the National Board of Fire Underwriters and the Fire Insurance Rating Organization of
New York, or of any other board or organization exercising or which may exercise similar
fimctions, which may pertain or apply to the operations of the Lessee on the Premises, and the
Lessee shall, subject to and in accordance with the provisions of Section 33 hereof entitled "Other
Construction by the Lessee", make any and all structural and non-structural improvements,
alterations or repairs of the Premises that may be required at any time hereafter by any such present
or future rule, regulation, requirement, order or direction, if by reason of any failure on the part of
the Lessee to comply with the provisions of this paragraph any fire insurance rate, extended
coverage or rental insurance rate on the Premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would be if the Premises were properly used for the
purposes permitted by Section 5 hereof entitled"Use of Premises", then the Lessee shall pay to the
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Port Authority, as an item of additional rental, that part of all insurance premiums paid by the Port
Authority which shall have been charged because of such violation or failure by the Lessee.

(e) The Lessee shall not dispose of nor permit any one to dispose of any waste material
taken from its aircraft (whether liquid or solid) by means of the toilets, manholes, sanitary sewers or
storm sewers in the Premises except after treatment in installations or equipment included in plans
and specifications submitted to and approved by the Port Authority.

(f) The Lessee shall not keep or store during any 24-hour period flammable liquids
within any enclosed.portion.of the Premises (other than in rooms or areas expressly constructed for
the storage of such liquids) in excess of the Lessee's working requirements during the said 24-hour
period, Any such liquids having a flash point of less than 1100 F. shall be.kept and stored in safety
containers of a type approved by the Underwriters Laboratories or the Factory Mutual Insurance
Association.

(g) (1)	 The Lessee shall prevent access by persons or vehicles (unless duly
authorized by the Port Authority) to the Public Landing Area from the Premises except for aircraft,
which aircraft shall be equipped with radio receivers tuned to control tower frequencies and
adequately manned in accordance with applicable Port Authority Rules and Regulations. Such
aircraft may be towed by a motor vehicle equipped with a radio receiver tuned to the appropriate
control tower frequency and adequately manned or such other means as may be approved by the
Port Authority. The Lessee shall control access by its passengers and patrons from and to aircraft
ramp, apron and parking areas on the Premises and shall maintain control of its passengers and
patrons while they are upon said areas by proper measures to insure that the highest standards of
safety are maintained.

(2) The Lessee shall furnish adequate security and guard service or such
.comparable means as approved by the Port Authority from time to time, on a 24 hour, seven
day-a-week basis for the prevention of access to and.control of persons on the. aeronautical
operations areas of the Premises and the prevention of access to the Public Landing Area.

(h) The Lessee shall not operate any engine or any item of automotive equipment in
any enclosed space on the Premises unless such space is adequately ventilated and unless such
engine is equipped with a proper spark-arresting device which has been approved by the Port
Authority.

(i) The Lessee shall not operate or cause to be operated aircraft engines in any portions
of the Premises other than for the purpose of taxiing aircraft to and from the Premises or in
connection with authorized aircraft maintenance on the Premises.

0)	 The Lessee shall not perform any aircraft maintenance on the Premises except that
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emergency aircraft maintenance and transit or turn around aircraft maintenance shall not be deemed
to be prohibited by this provision.

	

(k)	 The Lessee shall not keep or store aviation fuel on the Premises except that fueling
equipment may be operated on the Premises in accordance with the provisions of the General
Airport Agreement covering the underground fuel system and with the Port Authority Rules and
Regulations pertaining thereto.

	

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

(m) The Lessee shall not use or permit the use of any structural supporting member of
the buildings or roofs or any part thereof for the storage of any material or equipment, or hoist, lift,
move or support any material or equipment or other weight or load, by means of said trusses or
structural supporting members, without prior approval of the Port Authority.

(n) The Lessee shall not use any cleaning materials having a harmful corrosive effect,
on any part of the Premises.

(o) The Lessee shall not fuel or defuel any equipment in the enclosed portions of the
Premises without prior approval of the General Manager of the Airport.

(p) The Lessee shall not dispose of, release or discharge nor permit anyone to dispose
of, release or discharge any Hazardous Substance on the Premises or at the Airport.

(q) The Lessee shall not do or permit anything to be done which will interfere with the
free access and passage of others to space adjacent to the Premises or in any streets, ways and walks
adjacent or near the Premises.

(r) The Lessee agrees that it will not erect, construct or maintain or otherwise create or
continue any obstacle or so park or store any aircraft or other object on the Premises so as to create
any obstacle that will hamper or interfere with the free, orderly, unobstructed and uninterrupted
passage of vehicles, aircraft or of the wings or other integral part of aircraft of any type, nature or
description, while such vehicle is operating or aircraft is taxiing or being transported or towed along
the Runways, taxiways and roads outside of and adjacent to the Premises.

	

Section 10.	 Care, Maintenance, Rebuilding andnd Repair by the Lessee

	

(a)	 The Lessee shall repair, replace, rebuild and paint all or any part of the Premises
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which may be damaged or destroyed by the acts or omissions of the Lessee or by those of its
officers or employees or of other persons on or at the Premises with the Lessee's consent and shall
pay to the Port Authority the costs and expenses of the Port Authority to repair, replace, rebuild and
paint all or any part of the Airport which may be damaged or destroyed by the acts or omissions of
the Lessee or by those of its officers or employees or of other persons on or at the Premises with the
Lessee's consent,

(b)	 The Lessee shall, throughout the term of this Lease, assume the entire responsibility
and shall relieve the Port Authority from all responsibility for all repair, rebuilding and maintenance
whatsoever in the Premises (and off the Premises as provided below), whether such repair,
rebuilding or maintenance be ordinary or extraordinary, partial or entire, inside or outside, foreseen
or unforeseen, structural or otherwise, and without: limiting the generality of the foregoing, the
Lessee shall:

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

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

(3) Take good care of the Premises and maintain the same at all times in good
condition; perform all necessary preventive maintenance, including but not limited to painting (the
exterior of the Premises and areas visible to the general public to be painted only in colors which
have been approved by the Port Authority); and make all repairs and replacements, and do all
rebuilding, inside and outside, ordinary and extraordinary, partial and entire, foreseen and
unforeseen, structural or otherwise, which repairs, rebuilding and replacements by the Lessee shall
be in quality and class not inferior to the original in materials and workmanship.

(4) Provide and maintain all obstruction lights and similar devices on the
Premises, and provide and maintain all fire protection and safety equipment and all other equipment
of every kind and nature required by any law, rule, ordinance, resolution or regulation of the type
and nature described in Section b hereof entitled "Compliance with Governmental Requirements"
and Section ? hereof entitled "Rules and Regulations". The Lessee shall enter into and keep in effect
throughout the term of the Lease a contract or contracts with a central station alarm company
acceptable to the Port Authority to provide continuous and automatic surveillance of the fire
protection system on the Premises. The Lessee shall insure that all fire alarm signals with respect to
the Premises shall also be transmitted to the Airport's police emergency alarm board or to such
other location on the Airport as the General Manager of the Airport may direct. The Lessee's
obligations hereunder shall in no way create any obligation whatsoever on the part of the Port
Authority;
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(5) Take such anti-erosion measures and maintain the landscaping at all times in
good condition, including but not limited to periodic replanting, as the Port Authority may require,
and perform and maintain such other landscaping with respect to all portions of the Premises not
paved or built upon as the Port Authority may require;

(6) Be responsible for the maintenance and repair of all utility service lines,
including but not limited to, service lines for the supply of water, electric power and telephone
conduits and lines, sanitary sewers and storm sewers, located upon the Premises or located adjacent
to the Premises and used by the Lessee exclusively;

(7) , Be responsible for the maintenance and repair of any damage to the paving
or other surface of the•Premises caused by anyuil, gasoline, grease, lubricants 'or other flammable
liquids and substances having a corrosive or detrimental effect thereon;

(8) Be responsible for all paving, lighting, signage, storm drains, culverts,
cables, supporting structures, cleaning and snow removal in connection with existing and future
access roadways which are located off of the Premises and serve the Premises exclusively; and

(9) Be responsible for the maintenance and repair of the sanitary sewer between
manholes S-2 and 5-18, including without limitation, any lift station, pumps and other ancillary
equipment.

(c) In the event the Lessee fails to commence so to maintain, clean, repair, replace,
rebuild or paint within a period of twenty (20) days after notice from the Port Authority so to do in
the event that the said notice specifies that the required work to be accomplished by the Lessee
includes maintenance and/or repair other than preventive maintenance; or within a period of one
hundred eighty (180) days if the said notice specifies that the work to be accomplished by the
Lessee involves preventive maintenance only, or fails diligently to continue to completion the
repair, replacement, rebuilding or painting of all of the Premises required to be repaired, replaced,
rebuilt or painted by the Lessee under the terms of this Agreement, the Port Authority may, at its
option, and in addition to any other remedies which may be available to it, repair, replace, rebuild or
paint all or any part of the Premises included in the said notice, and the cost thereof shall be payable
by the Lessee upon demand.

(d) Notwithstanding the terms and conditions of Section 5 of this Lease entitled "Use of
Premises", paragraph (d) of Section 8 of this Lease entitled "Various Obligations of the Lessee" and
this Section, it is hereby agreed and understood that except as set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
shall have no right nor obligation to operate, control, maintain, rebuild or repair (i) the traffic
signaling system located on the roadway frontage of the Premises and the roadways located off the
Premises and which was installed by the Port Authority or by the Lessee as part of the
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Redevelopment Work and generally consists of traffic lights and signals and associated wiring and
control panels, or (ii) the variable message sign system located on the roadway frontage of the
Premises and the roadways located off the Premises and which was installed by the Port Authority
or by the Lessee as part of the Redevelopment Work and generally consists of message signs, lights,
wiring and control panels (which traffic signaling system and variable message sign system are
hereinafter collectively called the "Traffic Systems"), provided, however, the Lessee shall pay to the
Port Authority as additional rent all costs and expenses to repair, replace and rebuild all or any
portion of the Traffic Systems which may be damaged or destroyed by the acts or omissions of the
Lessee or by those of its officers or employees or of other Persons on or at the Premises. Further,
the Port Authority shall not have any obligation hereunder or otherwise to operate, maintain, control
or continue the operation of the Traffic Systems and may at any time and from time to time
discontinue the operation of any or all of the Traffic Systems and/or disable such Traffic Systems
and/or remove them from the Premises and from the roadways located off of the Premises. The
Port Authority shall have the right at its sole discretion to modify, replace and substitute the Traffic
Systems with identical or different systems as the Port Authority shall elect and to operate and
control the Traffic Systems, including without limitation, to determine the content of and to place
messages on the variable message system and to determine the operating mode of the traffic
signaling system.

	

(e)	 If the performance of any of the foregoing repair, maintenance, replacement,
repainting or rebuilding obligations of the Lessee requires work to be performed near an active
taxiway or taxilane or where safety of operations is involved, the Lessee agrees, unless otherwise
permitted by the Port Authority in writing, that it will, at its own expense, post guards or take such
other appropriate measures as may be directed by the General Manager of the Airport to insure the
safety of the work performed thereat.

	

Section 11.	 Insurance

	

(a)	 The Lessee shall, during the term of this Agreement, insure and keep insured to the
extent of 100% of the replacement value thereof, all buildings, structures, improvements,
installations, facilities and fixtures now or in the future located on the Premises against all risks of
physical loss or damage (including, but not limited to flood and earthquake risks), if available, and
if not available, then against such hazards and risks as may now or in the future be included under
the Standard Form of Fire Insurance Policy of the State of New York and also against damage or
loss by windstorm, cyclone, tornado, hail, explosion, riot, civil commotion, aircraft, vehicles and
smoke, under the Standard Form of Fire Insurance Policy of New York and the form of extended
coverage endorsement prescribed as of the effective date of the said insurance by the rating
organization having jurisdiction, and if the Port Authority so requests, also covering contamination
hazards and risks and boiler and machinery hazards and risks in a separate insurance policy or
policies or as an additional coverage endorsement to the aforesaid policies in the form as may now
or in the future be prescribed as of the effective date of said insurance by the rating organization
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having jurisdiction and/or the Superintendent of Insurance of the State of New York and the Lessee
shall furthermore provide additional insurance covering any other peril of loss or damage that the
Port Authority at any time during the term of this Agreement covers by carrier or self-insurance
covered by appropriate reserves at other locations at the Airport upon written notice to the Lessee to
such effect,

(b) The aforesaid insurance coverages and renewals thereof shall insure the Port
Authority, the Lessee and the City of New York, as insureds, as their interests may appear, and shall
provide that the loss, if any, shall be adjusted with and payable to the Port Authority.

(c) In additional to all other policies of insurance required under this Lease, the Lessee
shall also procure and maintain throughout the term of the letting hereunder (including all
extensions) Business Interruption Insurance in such amounts as shall be at least sufficient to cover,
and applicable to, all rentals, fees, charges and other payments that are payable by the Lessee to the
Port Authority under this Lease for a period of not less than three (3) years for any business
interruption losses in business revenue that occur when the Premises or any portion thereof is -
unusable or is out of operations due to a fire or any other risks or hazards that are normally covered
under a standard form of "All Risk" policy.

(d) In the event the Premises or any part thereof shall be damaged by any casualty
against which insurance is carried pursuant to this Section, the Lessee shall promptly furnish to the
Port Authority such information and data as may be necessary to enable the Port Authority to adjust
the loss.

(e) The policies or certificates representing insurance covered by this Section shall, if
not already delivered, shall be delivered by the Lessee to the Port Authority prior to the Effective
Date and the policies or certificates representing the insurance covered by Section 211(d)(12) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee" shall
be delivered by the Lessee to the Port Authority prior to the commencement of any Section 2B
Work and each policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereon, and also; a valid provision obligating the insurance
company to famish the Port Authority and the City of New York ten (10) days' advance notice of
the cancellation, termination, change or modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered to the Port Authority at least ten (10)
days before the expiration of the insurance which such policies are to renew.

(0	 Regardless, however, of the Persons whose interests are insured, the proceeds of all
policies covered by this Section shall be applied as provided in Section 12 hereof entitled "Damage
to or Destruction of Premises"; and the word "insurance" and all other references to insurance in
said Section 12 shall be construed to refer to the insurance which is the subject matter of this
Section, and to refer to such insurance only.
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	(g)	 The insurance covered by this Section and by Section 213(d)(12) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee" shall be written
by companies approved by the Port Authority, the Port Authority covenanting and agreeing not to
withhold its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obtain a
new and satisfactory policy in replacement, the Port Authority covenanting and agreeing not to act
unreasonably hereunder. If at any time the Port Authority so requests, a certified copy of each of
said policies shall be made available by the Lessee to the Port Authority for inspection and
reproduction at an office of the Lessee within the Port of New York District.

	

Section 12.	 Damage to or Destruction of Premises

(a) Removal of Debris. If the Premises, or any part thereof, shall be damaged by fire,
the elements, the public enemy or other casualty, the Lessee shall promptly remove all debris
resulting from such damage from the Premises, and to the extent, if any, that the removal of debris
under such circumstances is covered by insurance, the proceeds thereof shall be made available to
and be used by the Lessee for such purpose.

(b) Minor Damage. If the Premises, or any part thereof, shall be damage by fire, the
elements, the public enemy or other casualty but not rendered untenantable or unusable for a period
of ninety (90) days, the Premises shall be repaired with due diligence in accordance with the plans
and specifications for the Premises as they existed prior to such damage by and at the expense of the
Lessee and if:such damage is covered by insurance the proceeds thereof shall be made available to
and be used by the Lessee for that purpose.

(c) Maier Damage to or Destruction of the Premises. If the Premises, or any part
thereof shall be destroyed or so damaged by fire, the elements, the public enemy or other casualty as
to be untenantable or unusable for ninety (90) days, or if within ninety (90) days after such damage
or destruction the Lessee notifies the Port Authority in writing that in its opinion said Premises will
be untenantable or unusable for ninety (90) days then: The Lessee shall proceed with due diligence
to make the necessary repairs or replacements to restore such Premises in accordance with the plans
and specifications for the Premises as the same existed prior to such damage or destruction; or with
the approval in writing of the Port Authority make such other repairs, replacements or changes as
may be desired by the Lessee. If such destruction or damage was covered by insurance, the
proceeds thereof shall be made available to and used by the Lessee for such restoration.

(d) The obligation of the Lessee to repair or replace shall be limited to the amount of
the insurance proceeds provided the Lessee has carried insurance to the extent and in accordance
with Section 11 hereof entitled "Insurance". Any excess of the proceeds of insurance over the costs
of the restoration shall be retained by the Port Authority.
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	(e)	 The parties hereby stipulate that neither the provisions of Section 227 of the Real
Property Law of New York nor those of any other similar statute shall extend or apply to this
Agreement.

e

	

Section 13.	 Indemnity and Liability Insurance

(a) (1)	 The Lessee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees mud representatives, from and against (and shall reimburse the
Port Authority for the Port Authority's costs and expenses including legal expenses, whether those
of the Port Authority's Law Department or otherwise, incur red in connection with the defense of)
all claims. and demands of third persons including, but not limited to, claims and demands for death
or personal injuries, or for property damages, arising out of a breach or default of any term or
provision of this Agreement, or out of the use or occupancy of the Premises by the Lessee or by
others with its consent, or out of any other acts or omissions of the Lessee, its officers, employees,
guests, representatives, customers, contractors, invitees or business visitors on the Premises, or
arising out of the acts or omissions of the Lessee, its officers and employees elsewhere at the
Airport (excepting only claims and demands arising from the sole negligence of the Port Authority),
including claims and demands of the City of New York from which the Port Authority derives its
rights in the Airport, for indemnification, arising by operation of law or through agreement of the
Port Authority with the said City.

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

(b) (1)	 In addition to the obligations set forth in paragraph (a) of this Section and all
other insurance required under this Agreement, the Lessee during the term of this Agreement in its
own name as insured and including the Port Authority as an additional insured including without
limitation for premises operations and completed operations, shall maintain and pay the premiums
on a policy or policies of Commercial General Liability Insurance, including premises-operations,
products, completed operations, liquor liability and covering bodily injury, including death, and
property damage liability, broadened to include or equivalent separate policies covering aircraft
liability, none of the foregoing to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below, and Commercial Automobile Liability Insurance covering
owned, non-owned and hired vehicles in not less that the minimum limit set forth below, and
Environmental Impairment Liability Insurance covering both gradual and sudden and accidental
occurrences, on a claims-made basis, with a I year extended reporting period and, instead of being
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included as an additional insured as aforesaid, including the Port Authority as au insured, as owner,
and which shall be site specific and include on-site and off-site clean-up and with a contractual
liability endorsement covering the obligations assumed by the Lessee pursuant to Section 59 hereof
entitled "Enviromnental Obligations" and paragraph (e) of Section 65 hereof entitled "Storage
Tanks", in not less than the limit set forth below (subject to a deductible or not more than Five
Thousand Dollars and No Cents ($5,000.00) per claim). Each of the said policy or policies of
insurance shall also provide or contain an endorsement providing that the protections afforded the
Lessee thereunder with respect to any claim or action against the Lessee by a third Person shall
pertain and apply with like effect with respect to any claim or action against the Lessee by the Port
Authority and any claim or action against the Port Authority by the Lessee as though the Port
Authority were a named insured but such endorsement shall not limit, vary, change, or affect the
protection afforded the Port Authority thereunder as an additional insured. In addition, the said
policy or policies of Commercial General Liability Insurance shall also provide or contain a
contractual liability endorsement covering the obligations assumed by the Lessee under paragraph
(a) hereof, Section I hereof entitled "Letting", Section 2B(q) hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", Section 3(c)(7) hereof entitled
"Term", paragraph (b)(2) of Section 19 hereof entitled "Assignment and Sublease", Section 29
hereof entitled "Removal of Property", Section 30 hereof entitled "Brokerage", paragraph 0) of
Section 41 hereof entitled "Hot Water and Chilled Water Requirements", Section 59 hereof entitled
"Environmental Obligations", Section 65 hereof entitled "Storage Tanks", paragraph (d) of Section
66 hereof entitled "Non-Discrimination" and Section 84 hereof entitled "Duty-Free Shop".

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property, damage liability:	 $100,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
for death, bodily injury and property
damage liability: 	 $25,000,000.00

Environmental Impairment Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability for both
gradual and sudden occurrences and
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both on-site and off-site cleanup: 	 $10,000,000.00

(2) The Lessee shall also procure and maintain in effect, or cause to be procured
and maintained in effect, Workers' Compensation insurance and Employer's Liability insurance in
accordance with and as required by law and including coverage for asbestos exposure.

(3) Without limiting the provisions hereof, in the event the Lessee maintains the
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included therein as
an additional insured to the full extent of all such insurance in accordance with the terms and
provisions hereof.

(c) Notwithstanding the foregoing, it is specifically understood and agreed that the Port
Authority shall have the right upon notice to the Lessee given from time to time and at any time to
require the Lessee to increase any or all of the foregoing limits to commercially reasonable amounts
and the Lessee shall promptly comply therewith and shall promptly submit a certificate or
certificates evidencing the same to the Port Authority.

(d) As to the insurance required by the provisions of this Section and Section 2B(d)(11)
hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee",
a certified copy of each of the policies or a certificate or certificates evidencing the existence
thereof, or binders, shall be delivered to the Port Authority. As to insurance required by this
Section, delivery shall be made before the Effective Date and as to insurance required by Section
2B(d)(11) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by
the Lessee", delivery shall be made at least fifteen (15) days prior to the commencement of any
Section 2B Work. In the event any binder is delivered, it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid
provision or endorsement that the policy may not be cancelled, terminated, changed or modified
without giving fifteen (15) days' written advance notice thereof to the Port Authority. Each such
copy or certificate shall contain an additional endorsement providing that the insurance carrier shall
not, without obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority. Any renewal
policy shall be delivered to the Port Authority at least fifteen (15) days prior to the expiration of
each expiring policy, except for any policy expiring after the date of expiration of the term of this
Agreement. The aforesaid insurance shall be written by a company or companies approved by the
Port Authority, the Port Authority agreeing not to withhold its approval unreasonably. If at any
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to the
form or substance or if any of the carriers issuing such policies shall be or become unsatisfactory to
the Port Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port
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Authority at any time so requests, a certified copy of each of the policies shall be made available by
the Lessee to the Port Authority for inspection and reproduction at an office of the Lessee within the
Port of New York District.

	

Section 14.	 Sims

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

(b) Upon the expiration or termination of theJetting, the Lessee shall remove, .obliterate
or paint out, as the Port Authority may direct, any and all signs and advertising on the Premises or
elsewhere on the Airport and in connection therewith shall restore the portion of the Premises and
the Airport affected by such signs or advertising to the same condition as existing prior to the
installation of such signs and advertising. In the event of a failure on the part of the Lessee so to
remove, obliterate or paint out each and every such sign or advertising and so to restore the
Premises and the Airport, the Port Authority may perform the necessary work and the Lessee shall
pay the cost thereof to the Port Authority on demand.

	

Section 15.	 Obstruction Lights

The Lessee shall install, maintain and operate at its own expense such obstruction lights on
the Premises as the Federal Aviation Administration may direct or as the General Manager of the
Airport may reasonably direct, and shall energize such lights daily for a period commencing thirty
(30) minutes before sunset and ending thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other period as may be directed or requested
by the control tower of the Airport.

	

Section 16.	 Additional Rent and Charges

If the Port Authority has paid any sum or has incurred any obligations or expenses
(including without limitation payments to third Persons and internal Port Authority costs and
expenses) which the Lessee has agreed to pay or reimburse the Port Authority for or if the Port
Authority is required or elects to pay any sum or sums or incurs any obligations or expense
(including without limitation payments to third Persons and internal Port Authority costs and
expenses) by reason of the failure, neglect or refusal of the Lessee to perform or one or more of the
conditions, covenants or agreements contained in this Agreement or as a result of an act or omission
of the Lessee contrary to the said conditions, covenants and agreements, the Lessee agrees to pay
the sum or sums so paid or the expense so incurred, including all interest, costs, damages and
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penalties, and the same may be added to any installment of rent thereafter due hereunder, and each
and every part of the same shall be and become additional rent, recoverable by the Port Authority in
the same manner and with like remedies as if it were originally a part of the rent as set forth in
Section 4 hereof entitled "Rental'.

	

Section 17.	 Rightsis of Entry Reserved

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

(b) Without limiting the generality of the foregoing, the Port Authority, by its officers,
employees, agents, representatives, and contractors, and furnishers of utilities and other services,
shall have the right, for its own benefit, for the benefit of the Lessee, or for the benefit of others than
the Lessee at the Airport, to maintain existing and future utility, mechanical, electrical and other
systems and to enter upon the Premises at all reasonable times to make such repairs, replacements
or alterations as may, in the opinion of the Port Authority, be deemed necessary or advisable and,
from time to time, to construct or install over, in or under the Premises new systems or parts
thereof, and to use the Premises for access to other parts of the Airport otherwise not conveniently
accessible;rop vided, however, that in the exercise of such rights of access, repair, alteration or new
construction the Port Authority shall not un reasonably interfere with the use and occupancy of the
Premises by the Lessee.

(c) (1)	 Further, without limiting the generality of this Section, the Port Authority,
by its officers, employees, agents, representatives and contractors and furnishers of service shall
have the right, for its own benefit, for the benefit of the Lessee, or for the benefit of others than the
Lessee at the Airport to maintain the portions of the Distribution Portion of the underground fuel
system, the Traffic Systems and the Cogeneration Facility located under or on the Premises and to
enter upon the Premises at all times to make such repairs; replacements or alterations to the
Distribution Portion of the underground fuel system, the Traffic Systems and the Cogeneration
Facility as may, in the opinion of the Port Authority, be deemed necessary or desirable and, from
time to time to construct or install over, in or under the Premises additions or extensions to said
Distribution Portion of the underground fuel system, the Traffic Systems and the Cogeneration
Facility; prQvide , however, that in the exercise of such rights of access, repair, alteration or new
construction the Port Authority shall not unreasonably interfere with the use and occupancy of the
Premises by the Lessee pursuant to the provisions of this Agreement.

(2)	 Neither the Distribution Portion of the System, the AirTrain, the Traffic
Systems or the Cogeneration Facility nor any part of any of the foregoing shall be or be deemed to
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be a part of the Premises under the Lease.

(d) In the event that any property of the Lessee shall obstruct the access of the Port
Authority, its employees, agents or contractors to any of the existing or future utility, mechanical,
electrical and other systems, the foregoing to include without limitation the Distribution Portion of
the System, the AirTrain, the Traffic Systems and the Cogeneration Facility, and thus shall interfere
with the inspection, maintenance or repair of any such system, the Lessee shall move such property,
as directed by the Port Authority, in order that the access may be had to the system or part thereof
for.its inspection, maintenance or repair, and, if the Lessee shall fail to so move such property after
direction from the Port Authority to do so, the Port Authority may move it and the Lessee hereby
agrees to pay the cost of such moving upon demand.

(e) Nothing in this Section shall or shall be construed to impose upon the Port
Authority any gbligations so to construct or maintain or to make repairs, replacements, alterations
or additions, or shall create any liability for any failure so to do. The Lessee is and shall be in
exclusive control and possession of the Premises and the Port Authority shall not in any event be
liable for any injury or damage to any property or to any Person happening on or about the Premises
nor for any injury or damage to the Premises nor to, any property of the Lessee or of any other
Person located in or thereon (other than those occasioned by the affirmative acts of the Port
Authority, its employees, agents and representatives).

(f) At any time avid from time to time during ordinary business hours within the six (6)
months next preceding the expiration of the letting, the Port Authority, for and by its agents and
employees, whether or not accompanied by prospective lessees, occupiers or users of the Premises,
shall have the right to enter thereon for the purpose of exhibiting and viewing all parts of the same.

(g) If, during the last month of the letting, the Lessee shall have removed all or
substantially all its property from the Premises ! the Port Authority may immediately enter and alter,
renovate and redecorate the Premises.

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

	

Section 18.	 Condemnation

	

(a)	 Definitions

(1) As used in this Section, the phrase, "Temporary Interest," when used with
reference to real property, shall mean an interest in such real property entitling the owner of such
interest to the possession of such property (whether or not such interest includes or is coextensive
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with an interest of the Lessee therein under this Agreement), for an indefinite term or for a term
terminable at will or at sufferance or for a term measured by a war or an emergency or other
contingency or for a fixed term expiring prior to the expiration date of this Lease; and the phrase
"Permanent Interest," when used with reference to real property, shall mean an interest in such real
property entitling the owner of such interest to possession thereof, other than a Temporary Interest,
including among thers a fee simple and an interest for a term of years expiring on or after the
expiration date of this Agreement.

(2) As used in this Section with reference to any Premises or facilities leased to
the Lessee for its exclusive use or with reference to the Public Landing Area, the phrase a "Material
Part" shall mean such a part of the said Premises or said Public Landing Area that the Lessee cannot
continue to carry on its normal operations at the Airport without using such part.

(b)

(1) . Upon the acquisition by condemnation or the exercise of the power of
eminent domain by any body having a superior power of eminent domain of a Permanent Interest in
all or any part of the Premises or of a Permanent Interest in all or any part of the Public Landing
Area (any such acquisition under this Section hereinafter referred to as a "Taking"), the Port
Authority shall purchase from the Lessee, and the Lessee shall sell to the Port Authority, the
Lessee's leasehold interest (excluding any personal property whatsoever) in the Premises except
that in the event of a Taking of less than all of the said Premises, the Port Authority shall purchase
and the Lessee shall sell only so much of the Lessee's leasehold interest in the Premises as are
taken. The sole and entire consideration to be paid by the Port Authority to the Lessee shall be an
amount equal to the Unamortized Redevelopment Investment, if any, of the Lessee in the Premises
or, in the event of a Taking of less than all of the said Premises, an amount equal to the
Unamortized Redevelopment Investment, if any, of the Lessee in so much of the Premises as are
taken. however, the Port Authority shall purchase and the Lessee shall sell only if the
consideration paid by the Port Authority therefor will constitute "unamortized Port Authority funds
other than bond proceeds or Federal or State grants expended for capital improvements at.the
municipal air terminals," within the meaning of said phrase as used in Section 23, I, D of the Basic
Lease or if an amount not less than such consideration can otherwise be retained by the Port
Authority (and not be required to be paid to the City of New York) out of the damages or award in
respect to such Taking without violation of any obligation of the Port Authority to the City of New
York under the Basic Lease. Such purchase and sale shall take effect as of the date upon which
such body having superior power of eminent domain obtains possession of any such Permanent
Interest in the Premises or in the Public Landing Area, as the case may be, and in that event, the
Lessee (except with respect to its personal property), shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as damages or paid as a result of such
Taking, and all rights to damages, if any, of the Lessee (except for damages to its personal property)
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by reason thereof are hereby assigned to the Port Authority.

(2) If, however, the amount to be paid by the Port Authority (the Unamortized
Redevelopment Investment, if any, of the Lessee in the Premises) for such leasehold interest will
not constitute "unamortized Port Authority funds other than bond proceeds or Federal or State
grants, expended for capital improvements at the municipal air terminals," within the meaning of
said phrase as used in Section 23, I, D of the Basic Lease or if an amount not less than such
consideration cannot otherwise be retained by the Port Authority (and not be required to be paid to
the City of New York) out of the damages or award in respect to such Taking without violation of
any obligation of the Port Authority to the City of New York under the Basic Lease, then the
aforesaid agreement to purchase and sell said leasehold interest shall be null and void; and in any
such event, the Lessee shall have the right to appear and file its claim for damages in the
condemnation or eminent domain proceedings; to participate in any and all hearings, trials and
appeals therein, and to receive such amount as it may lawfully be entitled to receive as damages or
payment as a result of such Taking, because of its leasehold interest in the Premises, up to but not in
excess of an amount equal to Unamortized Redevelopment Investment, if any, of the Lessee in the
Premises. The Port Authority and the Lessee hereby agree that as full and final settlement of any
sum that may be due as rent or otherwise for the balance of the term of this Lease, the Lessee will
pay to the Port Authority the excess, if any, which the Lessee may be entitled to receive over the
foregoing sum. If there be no excess, any sum that maybe due as rent or otherwise for the balance
of the term of this Lease shall abate.

(3) In the event of the Taking of all of the Premises and if the Lessee has no
Unamortized Redevelopment Investment in the Premises at the time of the Taking, then the
aforesaid agreement to purchase and sell said leasehold interest shall be null and void; and in that
event, this Lease and all rights granted by this Lease to the Lessee to use or occupy the Premises for
its exclusive use or for its use in common with others at the Airport and all rights, privileges, duties
and obligations of the parties in connection therewith or arising thereunder shall terminate as of the
date of the Taking, and in that event, the Lessee (except with respect to its personal property) shall
not have any claim or right to claim or be entitled to any portion of the amount which may be
awarded as damages or paid as a result of such Taking,:and all rights to damages, if any, of the
Lessee (except for damages to its personal property) by reason thereof are hereby assigned to the
Port Authority.

(4) In the event that the Taking covers only a Material Part of the Premises, then
the Lessee and the Port Authority shall each have an option exercisable by notice given within ten
(10) days after the effective date of such Taking to terminate the letting hereunder with respect to
the Premises not taken, as of the date of such Taking and such termination shall be effective as if
the date of such Taking were the original date of expiration hereof; If the Port Authority exercises
this option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the Premises not taken for a consideration equal to the Unamortized
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Redevelopment Investment, if any, of the Lessee in the Premises not taken. If the letting of the
entire Premises is not terminated, the settlement or abatement of rentals after the date possession is
taken by the body having a superior power of eminent domain shall be in accordance with Section 4
hereof entitled "Rental".

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

Upon the acquisition by condemnation or the exercise of the power of eminent
domain by a body having a superior power of eminent domain of a Permanent Interest in less than a
Material Part of the Public Landing Area, the Port Authority and the Lessee each shall have the
right to appear and file claims for damages, to the extent of their respective interests; in the
condemnation or eminent domain proceedings, to participate in any and all»hearings, trials and
appeals therein, and receive and retain such amount as they may lawfully be entitled to receive as
damages or payment as a result of such Taking. However, if at the time of such Taking the Lessee
has no Unamortized Redevelopment Investment, in the Premises, in that event, the Lessee (except
with respect to its personal property) shall not have any claim or right to claim or be entitled to any
portion of the amount which may be awarded as damages or paid as a result of such Taking, and all
rights to damages, if any, of the Lessee (except for damages to its personal property) by reason
thereof are hereby assigned to the Port Authority.

(d) Condemnation or Taking of a Temporary Interest in All or Any Part of the Demised
Premises or All or a Material Part of the Public Landing Area.

(1) Upon the acquisition by condemnation or the exercise of the power of
eminent domain by a body having a superior power of eminent domain of a Temporary Interest in
all or any part of the Premises or of a Temporary Interest in all or a Material Part of the Public
Landing Area, there shall be no abatement of any rental payable by the Lessee to the Port Authority
under the provisions of this Agreement but the Lessee shall have the right to claim and in the event
of an award therefor shall be entitled to retain the amount which may be. awarded as damages or
paid as a result of the condemnation or other Taking,of such Temporary Interest; provided, that the
Lessee shall be obligated to pay over to the Port Authority all such payments as may be made to the
Lessee as damages or in satisfaction of such claim, after deduction of (a) reasonable expenses
incurred by the Lessee in the prosecution of such claim; (b) an amount equal to the Unamortized
Redevelopment Investment, if any, of the Lessee in the Unamortized Redevelopment hnvestment in
the Premises as are taken, to the extent in either case that the same is to be amortized over the
period of the Taking; and (c) the then present capitalized value of the Lessee's obligation for rentals
thereafter payable during the period of the Taking in respect to the Premises, or, in the event of a
Taking of less than all of the said Premises, in respect to the Premises so taken.

(2) In the event that the Taking covers a Material Part but less than all of the
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Premises, then the Lessee and the Port Authority shall each have an option, exercisable by notice
given within ten (10) days after the effective date of such Taking, to suspend the term of the letting
of such of the Premises as are not so taken during the period of the Taking, and, in that event, the
rentals for such Premises shall abate for the period of the suspension. If the Port Authority
exercises this option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding
any personal property whatsoever) in the Premises not taken for the period of suspension for a
consideration equal to the Unamortized Redevelopment Investment, if any, of the Lessee in such
Premises which is to be amortized over the period of such suspension.

	

(e)	 Condemnation or Taking of a Temporary Interest in Less Than a Material Part of
the Public Landing Area.

Upon the acquisition by condemnation or the exercise of the power of eminent domain by a
body having a superior power of eminent domain of a Temporary Interest in less than a Material
Part of the Public Landing Area, the Lessee shall not have any claim or right to claim or be entitled
to any portion of the amount which may be awarded as damages or paid as a result of such
condemnation or Taking, and all rights, to damages, ifany,.of the . Lessee, including consequential
damages, by reason of such condemnation or Taking, are hereby assigned to the Port Authority.

	

Section 19.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will not sell, convey, transfer, mortgage,
pledge or assign this Agreement or any part thereof, or any rights created thereby or the letting
thereunder or any part thereof without the prior written consent of the Port Authority; provided,
however, that this Agreement may be assigned in its entirety without such consent to any successor
in interest of the Lessee which is or is to be a Scheduled Aircraft Operator, and with or into which
the Lessee may merge or consolidate, or which may succeed to the assets of the Lessee or the major
portion of its assets related to its air transportation system, but in any such event, such assignment
shall not take effect before the assignee is actually engaged in the business of scheduled
transportation by Aircraft, and provided, further, that such succeeding entity or purchaser executes
and delivers to the Port Authority an instrument in a form satisfactory to the Port Authority
assuming the obligations of the Lessee as if it were the original tenant hereunder.

(b) (1)	 The Lessee shall not sublet the Premises or any part thereof, without the
prior written consent of the Port Authority, provided, however, that if any of the events set forth in
Section 37(a) (1) hereof entitled "Termination by Lessee" shall occur, the Lessee may sublet the
entire Premises or assign this Agreement with the consent of the Port Authority, which consent will
not be unreasonably withheld if the sublessee or assignee is a Scheduled Aircraft Operator.

(2)	 (i)	 The Lessee hereby certifies, warrants and represents to the Port
Authority that the Lessee is a wholly-owned subsidiary of AMR by virtue of the fact that AMR is
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the absolute and unconditional owner of all of the issued and outstanding capital stock of the Lessee
and, further, that American Eagle Airlines, Inc., a corporation of the State of Delaware (hereinafter
called "American Eagle"), is a wholly-owned subsidiary of AMR by virtue of the fact that AMR is
the absolute and unconditional owner of all of the issued and outstanding capital stock of American
Eagle.

(ii) Notwithstanding any provision of this Lease and in addition thereto,
and without the requirement for any pennit, consent to sublease or other use agreement from the
Port Authority and in reliance upon the certification, warranty and representation of the Lessee set
forth in subparagraph (2)(i) above, the Port Authority hereby grants its consent to the use of the
Premises by American Eagle, such use being without payment of the Port Authority fees for such
use, in accordance with the terms and conditions of the Lease for so long as both the Lessee and
American Eagle are wholly-owned subsidiaries of AMR by virtue of the fact that AMR is the
absolute and unconditional owner of all the issued and outstanding capital stock of the Lessee and
of American Eagle and to the Lessee performing ground handling for American Eagle in accordance
with the terms and conditions of the Lease for so long as both the Lessee and American Eagle are
wholly-owned subsidiaries of AMR by virtue of the fact that AMR is the absolute and unconditional
owner of all the issued and outstanding capital stock of the Lessee and of American Eagle, such
ground handling being without payment of the Port Authority fees therefor. In the event either the
Lessee or American Eagle or both shall cease to be a wholly-owned subsidiary of AMR, the Lessee
shall immediately so inform the Port Authority and thereafter a document or documents shall be
prepared by the Port Authority and sent to the Lessee for execution by the Lessee and American
Eagle which document(s) shall include, among other things, the right of American Eagle to continue
to use the Premises and for the Lessee to perform ground handling for American Eagle on the terms
and conditions of the Lease, and the joint and several obligation of the Lessee and American Eagle
to pay to the Port Authority the then appropriate Port Authority fees therefor,

(iii) It is specifically understood and agreed that any sublease or other
agreement or arrangement (hereinafter called the "American Eagle Arrangement") covering
American Eagle's use and/or occupancy of the Premises shall be for a term expiring no later than
the day before the expiration date of this Agreement and shall provide that the portion . of the
Premises to be used by American Eagle shall be used solely for the purposes set forth in Section 5
hereof. Each American Eagle Arrangement shall also provide, in accordance with Sections 52 and
53 hereof, that the term of the American Eagle Arrangement shall immediately terminate and
American Eagle shall become a tenant at sufferance in the event of a termination of the term of the
Lease and the Lessee becomes a holdover tenant on a month-to-month periodical tenancy pursuant
to said Sections 52, 53 or otherwise.

(iv) Without limiting any rights or remedies of the Port Authority or
obligations of American Eagle, the Lessee hereby assumes all risks and responsibilities for
American Eagle's operations at the Airport including without limitation the payment of fees and
charges payable by American Eagle to the Port Authority and the Lessee hereby agrees that all acts
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and omissions of American Eagle at the Airport shall be and be deemed to be acts and omissions of
the Lessee. Without limiting the generality of the foregoing or any other term or provision of this
Agreement, the failure of American Eagle to comply with any agreement, term, covenant or
condition of the Lease shall be and be deemed to be a failure of the Lessee to have complied with
such agreement, terra, covenant or condition and further the Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees and representatives, from and
against (and shall reimburse the Port Authority for the Port Authority's costs and expenses, whether
those of the Port Authority's Law Department or otherwise, including legal expenses incurred in
connection with the defense of) all claims and demands of third Persons including but not limited to
claims and demands for death or personal injuries, or for property damages, arising out of a breach
or default of any term or provision of this Agreement by American Eagle, or out of the use or
occupancy of the Premises by American Eagle or by others with its consent, or out of any other acts
or omissions of American Eagle, its officers, employees, guests, representatives, customers,
contractors, invitees or business visitors on the Premises, or arising out of the acts or omissions of
American Eagle, its officers and employees elsewhere at the Airport, including claims and demands
of the City of New York, from which the Port Authority derives its rights in the Airport, for
indemnification; arising by operation of law or through agreement of the Port Authority with the .
said City. If so directed, the Lessee shall at its own expense defend any suit based upon any such
claim or demand (even if such suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance permission from the General Counsel
of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provision of any statutes
respecting suits against the Port Authority.

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

(d) Neither the limited right of assignment provided in paragraph (a) hereof nor the
exercise of said right by the Lessee shall be construed or deemed to release, relieve or discharge any
succeeding assignee, successor or transferee of the Lessee or any other Person claiming any right,
title or interest in this Agreement from the requirement of obtaining the prior written consent of the
Port Authority in the event it wishes to sell, convey, transfer, mortgage, pledge, sublet or assign this
Agreement or any part thereof, or any rights created thereby or the letting hereunder or any part
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thereof, or any rights created thereby without such prior written consent of the Port Authority.

(e) The Port Authority shall not assign or otherwise transfer this Lease or any of its
rights hereunder (i) to any private Person without written consent duly executed by the Lessee; or
(ii) to the City of New York, unless the City of New York at the time of such assignment or transfer
assumes the obligations of the Port Authority under this Lease.

(f) The Lessee shall not use or permit any Person to use the Premises or any portion
thereof for any purpose other than the purposes stated in Section 5 hereof entitled "Use of
Premises". Except as provided in this Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the Premises to be used or occupied by any Person other than
its own officers, employees, passengers, contractors and representatives.

	

Section 20.	 Termination by the Port Authority

	

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

(1) The Lessee shall become insolvent or shall take the benefit of any present or
fixture insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or under
any other law or statute of the United States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of its property; or

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

(3) By or pursuant to, or under authority of any legislative act, resolution or
rule, or any order or decree of any court or governmental board, agency or officer having
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or substantially
all of the property of the Lessee, and such possession or control shall continue in effect for a period
of sixty (60) days; or

(4) The Lessee shall voluntarily abandon, desert or vacate the Premises or
discontinue its operations at the Airport, or after exhausting or abandoning any right of farther
appeal, the Lessee because of an act or omission of the Lessee, shall be prevented for a period of
thirty (30) days by action of any Governmental Agency other than the Port Authority having
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jurisdiction thereof, from conducting its operations at the Airport; or

(5) Any lien is filed against the Premises because of any act or omission of the
Lessee and shall not be discharged within thirty (30) days after the Lessee has received notice
thereof; or

(6) Except as otherwise in paragraph (a) of Section 19 hereof entitled
"Assignment and Sublease", the letting hereunder or the interest or estate of the Lessee under this
Agreement shall be transferred directly by the Lessee or shall pass to or devolve upon, by operation
of law or otherwise, any other Person, firm or corporation; or

(7) A petition under any part of the federal bankruptcy laws or an action under
any present or future insolvency law or statute shall be filed against the Lessee and shall not be
dismissed within ninety (90) days after the filing thereof; or

(8) Except as otherwise provided in paragraph (a) of Section 19 hereof entitled
"Assignment and Sublease", the Lessee, if a corporation, shall, without the prior written approval of
the Port Authority, become a possessor or merged corporation in a merger, a constituent corporation
in a consolidation, or a corporation in dissolution (except that a merger or consolidation shall not be
grounds for termination if the resulting corporation has a financial standing as of the date of the
merger or consolidation at least as good as that of the Lessee by-which is meant that its working
capital, its ratio of current assets to current liabilities, its ratio of fixed assets to fixed liabilities and
its net worth shall be at least as favorable as that of the Lessee); or.	 .

(9) The Lessee shall fail duly and punctually to pay the rentals or to make any
other payment required hereunder when due to the Port Authority and shall continue in its failure to
pay rentals or to make any other payments required hereunder for a period of twenty (20) days after
receipt of notice by it from the Port Authority to make such payments; or

(10) The Lessee shall fail to keep, perform and observe each and every other
promise, covenant and agreement set forth in this Agreement on its part to be , kept, performed, or
observed, within thirty (30) days after receipt of notice of default thereunder from the Port
Authority (except where fulfillment of its obligation requires activity over a period of time, and the
Lessee shall have commenced to perform whatever may be required for fulfillment within thirty
(30) days after receipt of notice and continues such performance without interruption except for
causes beyond its control);

then upon the occurrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority may upon twenty (20) days' notice terminate the rights of the Lessee hereunder
and the letting, such termination to be effective upon the date specified in such notice. Such right of
termination and the exercise thereof shall be and operate as a conditional limitation.
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(b) The rights of termination described above shall be in addition to any other rights of
termination provided in this Agreement and in addition to any rights and remedies that the Port
Authority would have at law or in equity consequent upon any breach of this Agreement by the
Lessee, and the exercise by the Port Authority of any right of termination shall be without prejudice.
to any other such rights and remedies.

(c) No failure by the Port Authority to insist upon the strict performance of any
agreement, term, covenant or condition of the Lease or to exercise any right or remedy consequent
upon a breach or default thereof, and no extension, supplement or amendment of the Lease during
or after a breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port
Authority of rentals, fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default of
such agreement, term, covenant or condition. No agreement, term, covenant or condition of the
Lease to be performed or complied with by the Lessee, and no breach or default thereof, shall be
waived, altered or modified except by a written instrument executed by the Port Authority. No
waiver by the Port Authority of any default or breach on the part of the Lessee in performance of
any agreement, term, covenant or condition of this Lease shall affect or alter the Lease, but each and
every agreement, term, covenant and condition thereof shall continue in full force and effect with
respect to any other then existing or subsequent breach or default thereof.

	

Section 21.	 Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of termination
as provided in Section 20 hereof entitled "Termination by the Port Authority" or any other Section
hereof, have the right to re-enter the Premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain and resume possession either with or
without the institution of summary or any other legal proceedings or otherwise. Such re-entry, or
regaining or resumption of possession, however, shall not in any manner affect, alter or diminish
any of the obligations of the Lessee under this Agreement, and shall in no event constitute an
acceptance of surrender.

	

Section 22.	 Waiver ofRedernption

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

	

Section 23.	 Survival of the Obligations of the Lessee

	

(a)	 In the event that the letting shall have been terminated in accordance with a notice
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of termination as provided in Section 20 hereof entitled "Termination by the Port Authority", or the
interest of the Lessee canceled pursuant thereto, or in the event that the Port Authority has re-
entered, regained or resumed possession of the Premises in accordance with the provisions of
Section 21 hereof entitled "Right of Re-entry", all the obligations of the Lessee under this
Agreement shall survive such termination or cancellation, or re-entry, regaining or resumption of
possession and shall remain in fall force and effect for the full term or the letting under this
Agreement, and the amount or amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times and in the same manner as if no
termination, cancellation, re-entry, regaining or resumption of possession had taken place. The Port
Authority may maintain separate actions each month to recover the damage or deficiency then due
or at its option and at any time may sue to recover the full deficiency less the proper discount, for
the entire unexpired term.

(b)	 The amount of damages for rentals for the period of time subsequent to termination
or cancellation (or re-entry, regaining or resumption of possession) shall be the sum of the
following:

(1) The amount of the total of all annual Rentals, less the installments thereof
payable prior to the effective date of termination except that the credit to be allowed for the
installments payable on the first day of the month in which the termination is effective shall be
prorated for the part of the month the letting remains in effect on the basis of the actual number of
days in said month, and

(2) The amount of the total of all Terminal Rental, less the installments thereof
payable prior to the effective date of termination except that the credit to be allowed for the
installments payable on the first day of the month in which the termination is effective.shall be
prorated for the part of the month the letting remains in effect on the basis of the actual number of
days in said month, and

(3) On account of the Lessec's obligations to pay the Cost of Assumable
Maintenance and Repair set forth in Section 56 hereof entitled "Assumption of Maintenance and
Repair of the Premises by the Port Authority", an amount equal to the total sum of the Capital Cost
under said Section 56 hereof less the amount thereof payable prior to the effective date of
termination, and

(4) On account of the Lessee's obligations to pay the Costs of the Condition
Survey set forth in Section 57 hereof entitled "Joint Periodic Condition Survey", an amount equal
to the Costs of the Condition Survey under said Section 57 hereof less the amount thereof payable
prior to the effective date of termination, and

(5) On account of the Lessee's obligations to pay the Lessee's Parking Garage
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Contribution set forth in Section 40 hereof entitled "Reimbursement by the Lessee of a Portion of
the Parking Garage Cost", an amount equal to the Lessee's Parking Garage Contribution, less the
Parking Garage Payments payable to the Port Authority prior to the effective date of termination,
and

(6)	 An amount equal to all expenses reasonably incurred by the Port Authority
in connection with such termination, cancellation, re-entry, regaining or resumption of possession,
the restoration of the Premises (on failure of the Lessee to have restored), the reletting of the
Premises, the care and maintenance of the Premises during any period of vacancy and such
completion of the Section 2B Work to put the Premises in rentable condition, the foregoing to
include without limitation, legal expenses (including but not limited to the cost to the Port
Authority of in-house legal services), brokerage fees and commissions, repairing and altering the
Premises and putting the Premises in order (such as but not limited to cleaning and decorating the

Premises).

Section 24.	 Reletting by the Port Authority

The Port Authority upon termination or cancellation pursuant to Section 20 hereof entitled
"Termination by the Port Authority", or upon any re-entry, regaining or resumption of possession
pursuaufto Section 21 hereof entitled "Right of Re-entry", may occupy the Premises or may relet
the Premises, and shall have the right to permit any Persons, firm or corporation to enter upon the
Premises and use the same. Such reletting may be of part only of the Premises or a part thereof
together with other space, and for a period of time the same as or different from the balance of the
term hereunder remaining, and on terms and conditions the same.as or different from those set forth
in this Agreement. The Port Authority shall also, upon termination or cancellation pursuant to the
said Section 20, or upon its re-entry, regaining or resumption of possession pursuant to the said
Section 21, have the right to repair or to make structural or other changes in the Premises, including
changes which alter the character of the Premises and the suitability thereof for the purpose of the
Lessee under this Agreement, without affecting, altering or diminishing the obligations of the
Lessee hereunder. In the event either of any reletting or of any actual use and occupancy by the
Port Authority (the mere right of the Port Authority. use and occupy not being sufficient however)
there shall be credited to the account of the Lessee against its survived obligations hereunder any
net amount remaining after deducting from the amount actually received from any lessee, licensee,
permittee or other occupier in connection with the use of the said Premises or portion thereof during
the balance of the letting as the same is originally stated in this Agreement, or from the market
value of the occupancy of such portion of the Premises as the Port Authority may during such
period actually use and occupy, all expenses, costs and disbursements incurred or paid by the Port
Authority in connection therewith. No such reletting shall be or be construed to be an acceptance of
a surrender.

Section 25.	 Remedies to be Non-Exclusive
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All remedies provided in this Agreement shall be deemed cumulative and additional and
not in lieu of or exclusive of each other or of any other remedy available to the Port Authority or to
the Lessee at law or in equity, and the exercise of any remedy, or the existence herein of other
remedies or indemnities shall not prevent the exercise of any other remedy.

	

Section 26.	 Surrender

The Lessee covenants and agrees to yield and deliver peaceably to the Port Authority
possession of the Premises on the date of cessation of the letting, whether such cessation be by
termination, expiration or otherwise, promptly and in good condition.

	

Section 27.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall be valid unless and until the same
shall have been reduced to writing and signed by the duly authorized representatives of the Port
Authority and of the Lessee. Except as expressly provided in this Section, neither the doing of, nor
any omission so to do, any act or thing, by any of the officers, agents or employees of the Port
Authority, shall be deemed an acceptance of a surrender of the letting or of this Agreement.

	

Section 28.	 Effect of Basic Lease

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

(b) The Port Authority covenants that, during the term of this Agreement, the Port
Authority will not take any action which. would amount to or have the effect of canceling,
surrendering or terminating the Basic Lease prior to the date specified in the Basic. Lease for its
expiration or would in any manner deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.

(c) Nothing herein contained shall prevent the Port Authority from entering into an
agreement with the City of New York pursuant to which the Basic Lease is surrendered, cancelled
or terminated provided that the City of New York, at the time of such agreement, assumes the
obligations of the Port Authority under this Agreement.

(d) Nothing contained in this Agreement shall be deemed a waiver by the Lessee of any
of its rights, licenses or privileges under this Agreement in the event that the Basic Lease should be
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surrendered, cancelled or terminated prior to the date specified in the Basic Lease for its expiration. .

	

Section 29.	 Removal of Prop=

(a) All personal property (including trade fixtures), except for Exhibit H Property as
hereinafter defined, removable without material damage to the Premises, which are installed by the
Lessee in or on the Premises, shall be deemed to be and remain the property of the Lessee (which
personal property exclusive of Exhibit H Property is hereinafter called the "Lessee's Personal
Property"). Except as set forth in paragraph (n) of Section 41 hereof entitled "Hot Water and
Chilled Water Requirements", all of the Lessee's Personal Property, provided that the Lessee shall
install suitable replacements therefor if such property is necessary to operate.the Premises in
accordance with the terms and provisions hereof, may at the Lessee's option be removed by the
Lessee from the Premises at any time during the term of the letting hereunder. Furthermore;
notwithstanding the previous sentence, all of the Lessee's Personal Property shall, unless otherwise
agreed in writing by the parties hereto, be removed by the Lessee on or before the expiration or
other termination of the term of the letting hereunder. Any of the Lessee's Personal Property, except
for Tanks (as. defined in..Section.65 hereof entitled . "Stortige Tanks"), remaining on the Premises
thereafter shall be deemed abandoned by the Lessee. Without limiting any other term or provision
of this Agreement, the Lessee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents, employees and contractors from all claims of third Persons arising
out of the Port Authority's removal and disposition of property so abandoned by the Lessee,
including claims for conversion, claims for loss of or damage to the Lessee's Personal Property,
claims for injury to Persons (including death), and claims for any other damages, consequential_ or
otherwise.

(b) Notwithstanding the foregoing, the Lessee shall not remove from the Premises the
personal property set forth in the exhibit attached hereto, hereby made a part hereof and marked
"Exhibit 29.1" and installed in connection with the Phase 1 Construction Work performed pursuant
to Section 2A of the Lease, title to which it is hereby agreed shall have passed to the Port Authority
upon the installation thereof (which property is herein called the "Exhibit H Property") except with
the prior written approval of the Port Authority and in accordance with any requirements set forth in
such approval, 12rovided, however, and notwithstanding the foregoing, in the event any Exhibit H
Property is to be removed in connection with the performance of the Redevelopment Work, the
Lessee shall notify the Port Authority at least thirty (30) days prior such removal of any Exhibit H
Property and if thereafter directed by the Port Authority, the Lessee shall dispose of such Exhibit H
Property at its sole cost and expense.

	

Section 30.	 Brokerage

The Lessee represents and warrants that no real estate broker has been concerned on its
behalf in the negotiation of this Agreement and that there is no real estate broker who is or may be
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entitled to be paid a commission in connection therewith, The Lessee shall indemnify and save
harmless the Port Authority of and from any claim for commission or brokerage made by any and
all Persons, £inns or corporations whatsoever for services rendered to the Lessee in connection with
the negotiation and execution of this Agreement.

	

Section 31.	 Limitation of lehts and Privileges Granted

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

(b) The Premises are lotto the Lessee and the Lessee takes the same subject to all the
following: (i) easements, restrictions, reservations, covenants and agreements,: if any, to which the
Premises are subject, rights of the public in and to any public street, (ii) rights, if any, of any
enterprise, public or private which is engaged in furnishing heating, lighting, power, telegraph,
telephone, steam, or transportation services and of the City and State of New York and (iii) permits,
licenses, regulations and restrictions, if any, of the Unified States, the City of New York or State of
New York or other Governmental Authority,

	

Section 32,	 Notices

Except where expressly required or permitted herein to be oral, all notices, directions,
requests, consents and approvals required to be given to or by either party shall be in writing, and
all such notices and requests shall be personally delivered to the duly designated officer or
representative of such party or delivered to the office of such officer or representative during regular
business hours, or forwarded to him or to the party at such address by certified or registered mail.
The Lessee shall from time to time designate in writing an office within the Port of New York
District and an officer or representative whose regular place of business is at such office upon
whom notices and requests may be served. Until further notice, the Port Authority hereby
designates its Executive Director, and the Lessee designates its Vice President of Corporate Real
Estate as their officers upon whom notices and requests may be served, and the Port Authority
designates its office at One World Trade Center, New York, New York 10048, and the Lessee
designates its office at INM 5317, 4333 Amon Carter Blvd., Fort Worth, Texas 76155, as their
respective offices where notices and requests may be served. If mailed, the notices herein required
to be served shall be deemed effective and served as of the date of the certified or registered mailing
thereof.

	

Section 33.	 Other Construction by the Lessee

	

(a)	 Except as expressly provided in Section 2B hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", the Lessee shall not erect any
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structures,. make any improvements or do any other construction work on the Premises or alter,
modify, or make additions or improvements to any structure now existing or built at any time
during the letting, or install any fixture (other than trade fixtures, removable without material
damage to the freehold, any such damage to be immediately repaired by the Lessee) without the
prior written approval of the Port Authority and in the event any construction, improvement,
alteration, modification or addition, is made without such approval, then upon reasonable notice so
to do, the Lessee will remove the same, or at the option of the Port Authority cause the same to be
changed to the satisfaction of the Port Authority. In case of any failure on the part of the Lessee to
comply with such notice, the Port Authority may effect the removal or change -and the Lessee shall'
pay the cost thereof to the Port Authority.

(b) Without limiting the generality of the foregoing paragraph the Lessee acknowledges
and agrees that Note I and Note 2 and their associated reference lines set forth on Exhibit 1.1 to the
Lease shall not constitute or be deemed to constitute or imply that approval of the Port Authority
will be granted to any proposed construction by the Lessee nor shall the same grant or be deemed to
grant any right or permission to the Lessee now or in the future to erect any structures, make any
improvements or do any other construction work. in the Premises, including but not limited to
paving, or to alter, modify or make additions, improvements or repairs to or replacements of, any
structure now existing or built at any time during the letting or install any fixtures on the Premises,
including but not limited to paving, and that the provisions of the foregoing paragraph of this
Section shall be read and construed as if there were no Note 1 and Note 2 of Exhibit 1.1 and their
associated reference lines, which were placed on such Exhibit solely and exclusively for the benefit
of the Port Authority.

(c) Notwithstanding the obligation of maintenance imposed upon the Lessee by the
provisions of Section 10 hereof, the Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first obtained an approved Port Authority
alteration application for such repairs or replacements which shall then be performed in full
accordance with the terms of said alteration application.

	

Section 34.	 Place of Payments

All payments required of the Lessee by this Agreement shall be made to the Port Authority,
P.O. Box 17309, Newark, New Jersey 07194, or to such other address, office or location as may be
substituted therefor by the Port Authority by notice to the Lessee from time to time.

	

Section 35.	 Construction and Application of Terms

	

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

-120-



Final AYB-085 Dated 12/21100

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

(c) If any clause, provision or section of this Agreement shall be ruled invalid by any
court of competent jurisdiction, the invalidity of such clause, provision or section shall not affect
any of the remaining provisions hereof.

(d) The fact that certain of the terms and provisions hereunder are expressly stated to
survive the expiration or termination of the letting hereunder does not mean nor shall be construed
to mean that those provisions hereunder which are not expressly stated to survive shall terminate or
expire on the expiration or termination of the letting hereunder and do not survive such termination
or expiration.

(e) The parties agree that any rule of construction to the effect that any ambiguities are
to be resolved against the drafting party shall not be applicable to the interpretations of this
Agreement or any amendments, addenda or supplements hereto or any Exhibits 

or
 Schedules hereto.

	

Section 36.	 Non-liabilily of Individuals

No Commissioner, director, officer, agent or employee of either party shall be charged
personally or held contractually liable by or to the other party under any term or provision of this
Agreement or of any supplement, modification or amendment to this Agreement or because of any
breach thereof, or because of its or their execution or attempted execution.

	

Section 37.	 Termination by Lessee

	

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

(1) If the Lessee shall be prevented from operating its air transportation system
to and from the Airport by reason of its inability to use a substantial part of all of the Runways and
Taxiways,

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

(ii) for a period of longer than ninety (90) consecutive days, resulting
from a permanent injunction issued by any court of competent jurisdiction; or

(iii) for a period of longer than ninety (90) consecutive days, resulting
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from any order, rule or regulation of the Federal Aviation Administration, or other
governmental agency having jurisdiction over the operations of the Lessee with which the
Lessee is unable to comply at reasonable cost or expense; or

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

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

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

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

	

Section 38.	 Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant to the provisions of paragraph (a)(1) of
Section 37 hereof entitled "Termination by Lessee" then the Port Authority may at its option, pay to
the Lessee the Unamortized Redevelopment Investment, if any, of the Lessee in the Premises. Such
option shall be evidenced by notice in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. The failure of the Port Authority to exercise
the said option will impose no obligation upon it to relet the Premises.

(b) If the Lessee terminates the letting pursuant to the provisions of paragraph (a)(2) of
Section 37 hereof entitled "Termination by Lessee" then the Port Authority may, at its option, pay

-122-



Final AYH-085 Dated 12121!00

to the Lessee the Unamortized Redevelopment Investment, if any, of the Lessee in the Premises.
Such option shall be evidenced by notice in writing to the Lessee by the Port Authority within sixty
(60) days after the Lessee has given notice of termination, If the Port Authority fails to exercise
such option, then the Port Authority shall use its best efforts to relet the Premises.

	

(c)	 If the Port Authority relets the Premises prior to the date upon which this Lease
would have expired but for such termination, then the net rent paid by the new tenant to the Port
Authority (after deducting any costs and expenses incurred by the Port Authority in securing said
new tenant and in complying with the terms of the lease to such tenant, including but not limited to
costs of alteration and decoration of such Premises, in the event of termination pursuant to the
provisions of paragraph (a)(1) of Section 37 hereof entitled "Termination by Lessee", and after
deducting any costs and expenses incurred by the Port Authority for the maintenance of said
Premises or for services furnished to the new tenant and after deducting the amounts which would
have been payable as rent by the Lessee but for such termination) shall be paid over by the Port
Authority to the Lessee until said amounts paid over equal the Unamortized Redevelopment
Investment of the Lessee in the Premises as of the date of termination. The obligation of the Port
Authority to pay over to the Lessee any net rent received from such new tenant shall endure only
while such new tenant continues to pay retif and occupy such Premises, and onl y while the
Unamortized Redevelopment Investment of the Lessee in such Premises is unamortized, and in no
event is such obligation to pay over to endure beyond the date upon which this Lease would have
expired but for such termination.

	

Section 39.	 Abatement

If the Port Authority shall, for safety or other reasons, prohibit the use of the Public
Landing Area at the Airport or of any substantial part thereof for foreign or domestic scheduled air
transport operations for a period covering more than sixty (60) consecutive days and the Lessee
shall thereby be prevented from conducting those operations at the Airport enumerated in Section 5
hereof entitled "Use of Premises", then upon the occurrence of such event, the Lessee at its option
shall be entitled to abatement of rental during such period of prohibition and prevention. In the
event that the Lessee shall exercise such option the Lessee shall be deemed to have released and
discharged the Port Authority of and from all claims and rights which the Lessee may have
hereunder arising out of or consequent upon such closing and the subsequent interrupted use of such
Public Landing Area or part thereof during the period of prohibition.

	

Section 40.	 Services to the Lessee

Except as provided in this Section 40, the Port Authority shall not be obligated to perform
or furnish any services or utilities whatsoever in connection with this Lease or the use and
occupancy of the Premises hereunder.
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(a) The Port Authority shall sell, furnish and supply to the Lessee for use on the
Premises and the Lessee agrees to take from the Port Authority and pay for electricity of the same
voltage, phase and cycle as supplied to the Premises by the public utility in the vicinity, but limited
however, to serve a maximum of the installed transformer capacity serving each portion of the
Premises on the Effective Date, at the same charge which would be made by such public utility for
the same quantity under the same conditions and in the same service classification but in no event
less than an amount that would reimburse the Port Authority for its cost of obtaining and supplying
electricity to the Lessee hereunder; charges shall be payable by the Lessee when billed and the
quantity of electricity consumed shall be measured by the meter or meters installed for the purpose;
provided, however, that if for any reason any meter or meters fail to record the consumption of
electricity, the consumption during the period such meter or meters are out of service will be
considered to be the same as the consumption for a like period either immediately before or after the
interruption as elected by the Port Authority. The Port Authority shall not discontinue the supply of
electricity except upon fifteen (15) days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the KVA limitation aforesaid) shall be available from
another supplier and upon any such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current after the expiration of said fifteen (15) days from
any other Person, firm or corporation. The Port Authority sri la 1 install the appropriate meters:

(b) The Port Authority agrees to sell, furnish and supply to the Lessee for use on the
Premises cold water (of the character furnished by the City of New York) in reasonable quantities
through existing pipes, mains and fittings and the Lessee agrees to take such water from the Port
Authority and to pay the Port Authority therefor an amount equal to that which would be charged
by the municipality or other supplier of the same (whether or not representing a charge for water or
other services measured by water consumption) for the same quantity, used under the same
conditions and in the same service classification plus the cost to the Port Authority of supplying
such water which shall not be less than ten percent (10%) nor in excess of fifty percent (50%) of the
amount charged. The charge therefor shall be payable by the Lessee when billed and the quantity of
water consumed shall be measured by the meter or meters installed for the purpose; provided,
howeever, that if for any reason, any meter or meters fail to record the consumption of water, the
consumption during the period such meter or meters are out of service will be considered to be the
same as the consumption for a like period immediately before or after the interruption, as elected by
the Port Authority. The Port Authority shall install the appropriate meters, In the event meters are
not installed to measure the consumption of water under high pressure, the quantity of such water
used by the Lessee will be based upon equitable estimates of consumption, which estimates shall be
deemed binding on the Lessee.

(c) The Lessee shall pay to the Port Authority such of the existing and future charges
for sewerage services furnished by the City of New York as are presently or may hereafter be
imposed or assessed against the Port Authority in respect of the Lessee's Premises or its use and
occupancy thereof. In the event that the City or the State of New York is now furnishing services
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with or without charge therefor, which are beneficial to the Lessee in its use and occupancy of the
Premises, and shall hereafter impose charges or increase existing charges for such services, the
Lessee agrees to pay to the Port Authority such of the charges or the increase in charges as may be
imposed or assessed against the Port Authority in respect to the Lessee's Premises or its use and
occupancy thereof.

(d) In the event the Port Authority shall provide extermination service for the enclosed
areas of the Premises, the Lessee agrees to utilize the same and to pay its pro rata share of the
reasonable cost thereof upon demand. This paragraph does not impose any obligation on the Port
Authority to furnish such service.

(e) The Port Authority shall not be obligated to perform or furnish any other services
whatsoever in connection with the Premises or any services at any time while the Lessee shall be in
default hereunder after the period, if any, herein granted to cure such default shall have expired.

(f) The Port Authority shall be under no obligation to supply services if and to the
extent and during . any period that the supplying of any such service or the use of any component
necessary therefor shall be prohibited or rationed by any federal, state or municipal law, rule,
regulation, requirement, order or direction and if the Port Authority deems it in the public interest to
comply therewith, even though such law, rule, regulation, requirement, order or direction may not
be mandatory on the Port Authority as a public agency,

(g) No failure, delay or interruption in supplying agreed services (whether or not a
separate charge is made therefor) shall be or be construed to be an eviction of the Lessee or grounds
for any diminution or abatement of rental, or (unless resulting from the negligence or wilful failure
of the Port Authority) shall be grounds for any claim by the Lessee for damages, consequential or
otherwise.

	

Section 41.	 Hot Water and Chilled Water Requirements

	

(a)	 (1)	 The Port Authority has entered into agreements consisting of an Energy
Purchase Agreement, dated as of April 28, 1993, a Construction and Operations Agreement, dated
as of April 28, 1993, and an Agreement of Lease, dated as of April 28, 1993, (all of the foregoing
Agreements hereinafter as the same may be supplemented, amended and extended from time to time
collectively and individually called the "Cogeneration Agreement") with KIAC Partners, a New
York general partnership (hereinafter called "KIAC"), for the construction, installation and
operation of a cogeneration facility at the Airport which includes portions of the central heating and
refrigeration facility previously operated by the Port Authority at the Airport and which
cogeneration facility produces electricity, hot water (hereinafter called "Hot Water") and chilled
water (hereinafter called "Chilled Water") and wlrich cogeneration facility is hereinafter called the
"Cogeneration Facility". The Cogeneration Facility shall include a thermal distribution system (the
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"TDS") including distribution lines extending to the Premises as provided in paragraph (f) below,

(2)	 The Lessee acknowledges that it has received a copy of the Cogeneration
Agreement and agrees that the supply by KIAC of Hot Water and Chilled Water to the Premises is
subject to all of the terms and provisions of the Cogeneration Agreement. The Lessee agrees that
the Port Authority may grant waivers, consents and approvals to KIAC from time to time and the
Port Authority and KIAC may, except to the extent provided in paragraph (i) below, supplement,
amend or extend the Cogeneration Agreement from time,to time and that the Lessee shall be subject
to any such waivers, consents and approvals and supplements, amendments, and extensions as part
of the Cogeneration Agreement. Copies of any such supplements, amendments and extensions will
be made available to the Lessee upon request by the Lessee therefor.

(b) (1) The Cogeneration Agreement provides, among other things, that the Port
Authority will purchase from KIAC for resale to the Lessee, and the Lessee hereby agrees that it
will accept and purchase from the Pert Authority subject to all of the terms and conditions of the
Cogeneration Agreement, for use on the Premises, to the .extent the same is delivered by KIAC to
the Port Authority and by the Port Authority to the Lessee, all of the Lessee's requirements at the
Premises for Hot Water and Chilled Water (excluding requirements exclusively for aircraft and
loading bridges leading to aircraft); and the Lessee hereby agrees to pay the Port Authority therefor
as follows:

(i) The Lessee acknowledges and agrees that the charge to the Lessee by
the Port Authority for the Lessee's consumption of Hot Water and Chilled Water at the Premises
and Chilled Water makeup water and chemical treatment of makeup water (due to system leakage
at the Premises or otherwise) shall be the sum of (A) the amount payable by the Port Authority to
KIAC therefor pursuant to the Cogeneration Agreement, plus (B) Five Percent (5%) of the
foregoing and plus (C) all applicable taxes.

(ii) The Lessee acknowledges that pursuant to the Cogeneration
Agreement KIAC will furnish the Port Authority with measurements of the Lessee's consumption
of (A) Hot Water based upon energy drawn by the Lessee from KIAC's Hot Water distribution
lines, (B) Chilled Water based upon the energy absorbed from the Lessee by KIAC's Chilled
Water distribution lines and (C) Chilled Water makeup water and chemical treatment of makeup
water consumed on the Premises, and the Lessee agrees that the provisions of the Cogeneration
Agreement with respect to the accuracy of such measurements, the determination of such
measurements in the event of inaccurate registration by metering devices, and the use of estimates
in the event of the failure of such metering devices shall all be applicable to the Lessee under this
Agreement as though set forth in full herein.

(iii) The Lessee acknowledges that the Cogeneration Agreement provides
that KIAC shall provide estimated bills to the Port Authority for consumption of Hot Water and

-126-



Final AYB-085 Dated 12121/00

Chilled Water on a monthly basis commencing approximately ten (10) days after the Cogeneration
Effective Date for the first calendar month or portion thereof and on or about the tenth (101) day of
the month for each calendar month thereafter. KIAC is then to render a final bill with respect to
each estimated bill approximately ten (10) days after the conclusion of the said month together
with the estimated bill for the then current month.

(iv) Notwithstanding such arrangement between KIAC and the Port
Authority, the Port Authority shall, with respect to each calendar year or fraction thereof, establish
estimated unit rates, subject to change from time to time by the Port Authority, for the
consumption on the Premises of Hot Water and Chilled Water and shall render an estimated bill to
the Lessee for the Lessee's consumption at such estimated rates monthly on the last day of the
calendar month following each full or partial calendar month during the term hereof which bill .
shall be payable on receipt.

(v) As soon as practicable after the expiration of each calendar year, the
Port Authority shall determine the amounts payable by the Lessee in accordance with the
proylsions , of subparag{apns ,(i), (ii) and (iii) of this paragraph (b)(1). A corrected billing based
upon such determination shall thereupon be rendered by the Port Authority to the Lessee and if
any monies are due to the Port Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it. In the event the term of this Agreement
expires or is sooner terminated on a date other than the last day of a calendar year, the Port
Authority shall have no obligation to immediately make the computations as hereinabove provided
which would determine the amounts payable by the Lessee in accordance with subparagraphs (i),
(ii) and (iii) of this paragraph (b)(1) for the period during said year when this Agreement was in
effect. In the event this Agreement expires on a day other than the last day of a calendar month
and the actual consumption of and charges to the Lessee for such portion of the calendar month are
not available, the charge to the Lessee shall be equitably prorated. Said computations shall be
made subsequent to the end of the calendar year as hereinabove provided, and if any monies are
due to the Port Authority they shall be paid by the Lessee and if any monies are due to the Lessee
they shall be paid to it by the Port Authority less such amounts, if any, then due and owing to the
Port Authority from the Lessee.

(vi) The Port Authority shall render a bill to the Lessee from time to time
for the Lessee's Chilled Water distribution gallonage which shall be payable upon receipt. The
charge therefor shall be based on KIAC's charge to the Port Authority for makeup water and
chemical treatment of makeup water and shall be determined in accordance with subparagraphs (i)
and (ii) of this paragraph (b)(1).

(vii) In the event that the Lessee disputes any item of an estimated or final
bill, the Lessee shall promptly pay the bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.
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(2) The Lessee agrees that in order that KiAC or any successor thereto may
maintain the status of the Cogeneration Facility as a "qualifying cogeneration facility" under
applicable Federal laws, rules and regulations ("QF Status") including the Public Utility Regulatory
Policies Act of 1978 as the same may be amended and any successor statute thereto, the Lessee
shall, at all times it is operating the Premises for the purposes permitted in this Agreement, purchase
from the Port Authority and use on an annual basis a minimum amount of thermal energy contained
in Hot Water and Chilled Water produced by use of steam from the Cogeneration Facility
equivalent to the lesser of (1) an amount that, together with all thermal energy contained in Hot
Water and Chilled Water purchased and used by the Port Authority and all other lessees of Premises
in the Central Terminal Area, is sufficient to maintain the QF Status of the Cogeneration Facility
and (2) the product of (x) 167,379 mm BTUs of thermal energy, which is one-third of the use of
thermal energy contained in Hot Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of Premises in the Central Terminal Area in the year ending December 31,
1989, and (y) a fraction, the numerator of which is the amount of the Lessee's use of thermal energy
contained in Hot Water and Chilled Water at the Premises in the most recent complete calendar year
preceding the applicable date of determination and the denominator of which is the amount of all
use-in-the-Contral TerminaLArea..of ther_inal.eggrgy contained in Hot Water and Chilled Water in
such calendar year.

(3) It is agreed that during or subsequent to the expiration of this Agreement no
charge to or payment by the Lessee with respect to Hot Water, Chilled Water or Chilled Water
distribution gallonage shall be included in, affect, or change in any way the calculation and
determination of Port Authority costs or charges under any other agreement between the Lessee and
the Port Authority at the Airport and any such Port Authority cost or charge shall be calculated and
determined as if no charge to or payment by the Lessee with respect to Hot Water, Chilled Water or
Chilled Water distribution gallonage had been incurred.

(c) THE LESSEE HEREBY WAIVES AND RELINQUISHES for itself, its successors
and assigns any right it may have, and further agrees that it, its successors and assigns shall have no
right, to manufacture or produce, to cause to be manufactured or produced, or to purchase or receive
from any third party, Hot Water or Chilled Water for use on the Premises or to use any other
manner of air cooling or air heating at the Premises except to purchase, receive and use Hot Water
and Chilled Water from the Port Authority pursuant to this Agreement.

(d) There shall be no obligation to the Lessee by either KIAC or the Port Authority to
furnish the goods and services covered by this Section at any time (i) while any component
necessary therefor shall be prohibited or rationed by any federal, state or municipal, law, rule,
regulation, requirement, order or direction or while the Port Authority deems it in the public interest
to comply therewith even though such law, rule, regulation, requirement, order or direction may not
be mandatory on the Port Authority as a public agency, (ii) while the same are curtailed or stopped
because of the need to repair, replace, rebuild or alter the Cogeneration Facility, (iii) during the
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continuance of any event of Force Majeure, as such term is defined in the Cogeneration Agreement
or (iv) that the Lessee shall be in default under this Agreement after the period, if any, herein
granted to cure such default shall have expired. No failure, delay or interruption in supplying said
goods and services shall be or be construed to be an eviction of the Lessee or grounds for the
diminution or abatement of rentals, fees or other charges, nor shall any such failure, delay or
interruption be grounds for any claim by the Lessee for damages, consequential or otherwise,
against the Port Authority or KIAC.

(e) Without limiting any other provision of this Section, any supply of Hot Water or
Chilled Water to the Premises from the Cogeneration Facility shall be limited by the safe and
efficient operating capacity of the Cogeneration Facility as determined by KIAC and as approved
by the Port Authority.

(f) (1)	 The Lessee has installed all machinery, equipment and facilities required to
be installed in the Premises in order to utilize Hot Water and Chilled Water to be distributed and has
tied into the TDS at the heat exchangers heretofore installed by the Port Authority or KIAC in the
mechanical equipment rooms constructed by the Lessee on the Premises and the Lessee shall in the
future install all machinery, equipment and facilities, including heat exchangers,' required to be
installed in the Premises in order to utilize Hot Water and Chilled Water to be distributed and shall
tie into the TDS in the mechanical equipment rooms constructed by the Lessee on the Premises.

.(2) The Lessee hereby agrees that the Port Authority, KIAC and the contractors
or suppliers of either of them shall have the right to enter upon the Premises to install, operate and
maintain any part of the Cogeneration Facility located thereon including but not limited to the TDS
and any heat exchangers installed by the Port Authority or KIAC.

(g) In the event the Cogeneration Agreement is terminated and the facilities for the
production of Hot Water and Chilled Water at the Airport exist and are, in the opinion of the Port
Authority, economically operable, the Port Authority itself or pursuant to agreement with a
contractor or permittee shall supply Hot Water and Chilled Water to the Premises and the Lessee
shall take and pay therefor at the same charge to the Lessee which would be applicable as if the
Cogeneration Agreement had been in full force and effect, rop vided, however, that notwithstanding
any other provision of this Section, the charge therefor to the Lessee shall in no event be less than
an amount that would reimburse the Port Authority for its capital and operating costs in connection
therewith determined in accordance with the Port Authority's normal accounting practice. In
addition, the Port Authority may, in its discretion, make or consent to arrangements on one or more
occasions with a third party or parties to succeed to KIAC's operation of all or any part of the
Cogeneration Facility and the Lessee shall continue to be obligated to purchase Hot Water and
Chilled Water from the Port Authority pursuant to this Agreement, at the rates provided for in the
Cogeneration Agreement.
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(h) Neither the Port Authority nor KIAC shall have any liability to the Lessee for any
facilities installed by the Lessee on the Premises in connection with the use of Hot Water and
Chilled Water hereunder or for any investment made in connection with the use of Hot Water and
Chilled Water.

(i) The Port Authority shall have the right to grant waivers, consents and approvals
with respect to the Cogeneration Agreement and to enter into amendments, supplements or
extensions of the Cogeneration Agreement with KIAC or any similar agreement with any successor
operator of the Cogeneration Facility or other provider of Hot Water and Chilled Water at the
Airport, provided, however, that the Port Authority will not enter into any amendment, supplement
or extension of the Cogeneration Agreement which will result in a change in the formula used to
calculate the Hot Water and Chilled Water rates payable by the Lessee which change results in an
increase in the rates payable by the Lessee pursuant to such formula (the Lessee hereby
acknowledging that such formula may, according to its terms, provide for such rates to be adjusted
from time to time) without the.consentof the lessees (including the Port Authority as and to the
extent that the Port Authority uses Hot Water and Chilled Water) of premises that purchased and
used at least Fifty-one percent (51%) of the aggregate Hot Water and Chilled Water purchased and
used in the Central Terminal Area during the last full calendar year preceding the effective date of
such amendment, supplement or extension.

0)	 (1)	 Paragraph (c) above provides, among other things, that on notice from the
Port Authority, the Lessee shall waive for itself, its successors and assigns any right the Lessee may
have, and further agrees that the Lessee, its successors and assigns shall have no right, to
manufacture or produce, to cause to be manufactured or produced or to purchase or receive from
any third party, Hot Water or Chilled Water for use on the Premises or to use any other manner of
air cooling or air heating at the Premises except to purchase, receive and use Hot Water and Chilled
Water from the Port Authority pursuant to the Lease.

(2) The Lessee installed a 500 ton centrifugal chiller (hereinafter called the
"Chiller") in the interior of the portion of the Premises generally known as Building No. 56
(hereinafter called "Building No. 56"). The Lessee hereby agrees that the Chiller may only be used
as back up capability to the supply of Chilled Water by KIAC as set forth in the Lease and the
Cogeneration Agreement, and that the Chiller will be operated only when the Lessee has
demonstrated to the satisfaction of the Port Authority that KIAC has failed to supply Chilled Water
as set forth in the Lease and the Cogeneration Agreement.

(3) The Chiller is not a substitute for an adequately designed, installed and
maintained HVAC system at the Premises which under normal and design load conditions is
capable of using Chilled Water supplied by KIAC to satisfy demand as set forth in the Lease and
the Cogeneration Agreement. Before the Lessee.may use the Chiller under the circumstances set
forth in paragraph 0)(2) above, the Lessee must demonstrate to the Port Authority's satisfaction (the
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Port Authority reserving the right to consult with KIAC in connection therewith) that the HVAC
system is designed to this condition and installed such that it is capable of operating properly under
design conditions completely on Chilled Water, without resort to the Chiller. It shall not be
marginal in this respect. It shall also be the Lessee's responsibility to continually maintain the
HVAC system to this level of capability. The Lessee's failure in any of these respects shall
preclude operation of the Chiller under the circumstances set forth in paragraph 0)(2) above.

(4) The Port Authority and the Lessee understand that there is potential for
unauthorized use of the Chiller. The Lessee understands that unauthorized use will cause harm to
KIAC and that pursuant to the Lease and the Cogeneration Agreement KIAC is to supply to the Port
Authority for resale to the Lessee all of the Lessee's requirements for Chilled Water at the Premises.

(5) The Lessee shall notify the Port Authority whenever it observes that KIAC
is not delivering an adequate flow of Chilled Water or sufficiently cold Chilled Water as set forth in
the Lease and the Cogeneration Agreement. Upon such notification by the Lessee of an inadequate
flow of Chilled Water or insufficient Chilled Water, the Lessee may operate the Chiller until such
inadequacy, or-insufficicncy_ is corrected.,

(k) (1) Notwithstanding paragraph 0)(5) above, upon the determination of the Port
Authority, which may be made from time to time on one or more occasions, that the Lessee has
used the Chiller in non-compliance with this Section, the Port Authority may direct the Lessee to
disable the Chiller or to remove the Chiller from the Premises.

(2)	 The agreement of the Lessee that the Lessee shall disable or remove the
Chiller upon the direction of the Port Authority, as aforesaid, is of the essence of this Agreement
and the Port Authority shall be entitled to a decree against the Lessee requiring specific
performance thereof and the Lessee hereby waives any defense to such specific ,performance based
upon the adequacy of a remedy at law to any such action or actions which may be so brought. The
foregoing shall be in addition to and not in lieu of or exclusive of any other remedy available to the
Port Authority at law or in equity.

(1)	 The Lessee shall pay to the Port Authority all charges, including without limitation
all applicable taxes, arising out of the use of the Chiller by the Lessee whether based on the
consumption of Chilled Water or otherwise, as if the same were charges for the consumption of
Chilled Water under this Section.

(m)	 (1)	 Without limiting the generality of the provisions of paragraph (1) above and
Section 13 of the Lease entitled "Indemnity and Liability Insurance", the Lessee shall indemnify
and hold harmless the Port Authority, its Commissioners, officers, employees and representatives,
from (and shall reimburse the Port Authority for the Port Authority's costs and expenses including
legal expenses, whether those of the Port Authority's Law Department or otherwise, incurred in
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connection with the defense of) all claims and demands of KIAC against the Port Authority under
the Cogeneration Agreement arising out of the installation and/or use of the Chiller by the Lessee.

(2)	 If so directed, the Lessee shall at its own expenses defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, offices, agents or employees, the governmental nature of the Port Authority, or the
provisions of any statutes respecting suits against the Port Authority.

	

(n)	 Upon the earlier to occur of the removal of the Chiller from the Premises or the
demolition of Building No, 56, the Lessee shall have no further right to use the Chiller or other
equipment or method of cooling the Premises or any part thereof except as set forth in paragraphs
(a) through (i) of this Section,

	

Section 42.	 General Airport Agreement

(a) The parties hereto agree that in the event any provisions contained in the General
Airport Agreement are inconsistent or otherwise in conflict with any one or more provisions of this
Lease, the provisions of this Lease shall apply with respect to the Premises let hereunder.

(b) Notwithstanding the foregoing provisions of this Section, the Lessee shall have the
same rights and privileges under this Lease with respect to "Ramp Service", "Subsidiaries", "Airline
Contractors," "Fees or Charges Against Employees, Passengers and Suppliers" and "Federal Control
and Operation of Airline", to the extent applicable, as said phrases are used in the General Airport
Agreement as if the provisions of Section 4.10 of Title IV, Sections 8.14, 8.15 and 8.19 of Title
VIII, and Section 11.06 of Title XI of the General Airport Agreement were herewith incorporated in
full as to the subject matter of this Lease and in any of such matters the language of such cited
Sections of the General Airport Agreement shall be deemed to apply to the Premises.

(c) The foregoing provisions of this Section shall apply and pertain only up to the
expiration or earlier termination of the General Airport Agreement and thereafter shall be void and
of no further force or effect.

	

Section 43.	 General ,Airport Agreement Expiration

It is recognized that the General Airport Agreement and the principles and formula set forth
therein for the calculation of flight fees, including the costs recovery accounting principles, have by
agreement or policy been the basis for determining flight fees payable by various Aircraft Operators
at the Airport in addition to the Aircraft Operators who are the actual signatory lessees to the
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General Airport Agreement. In the event of the expiration and non-extension or non-renewal of the
General Airport Agreement, the same formula, accounting principles and costs recovery
methodology now set forth in the General Airport Agreement for the calculation of flight fees shall
continue to be utilized for the calculation of flight fees at the Airport for the Lessee tintil such time
as the General Airport Agreement is formally replaced by a new agreement or agreements or by a
new policy or policies. The Port Authority has advised the Lessee that it is the intention of the Port
Authority that with respect to the formula, accounting principles and the costs recovery
methodology for the calculation of flight fees upon the expiration and non-extension or non-renewal
of the General Airport Agreement all Aircraft Operators at the Airport which are similarly situated
will be treated in a similar manner.

	

Section 44.	 Associated and Affiliated Companies

	

(a)	 In addition to the purposes specified in Section 5 hereof entitled "Use of Premises"
the Lessee may use the Premises for the following purposes and for activities reasonably required
for such purposes:

(1) For the reservation of space and the sale of tickets for transportation on
aircraft operated by Associated or Affiliated Companies of the Lessee.

(2) For the reservation of space and the sale of tickets for transportation by other
carriers but only as an incident to or in connection with transportation performed or to be
performed by the Lessee's Associated or Affiliated Companies or as an incident to or in connection
with the cancellation of such transportation, or for the accommodation or convenience of the
incoming or outbound passengers of such Associated or Affiliated Companies at the Airport.

(3) For the clearance, checking and rendering of service to passengers of the
Lessee's Associated or Affiliated Companies and for the furnishing of information service to such
passengers and the general public.

(4) For providing rooms or space for the special handling of or-the fiunishing of
special services to any of the passengers, guests, or invitees of the Lessee's Associated or
Affiliated Companies, subject to the provisions of Section 63 hereof entitled "Club Rooms".

(5) For the handling of baggage of passengers of the Lessee's Associated or
Affiliated Companies including baggage and parcels such passengers decide to send as air cargo.

(6) For the handling of unclaimed baggage and lost and found articles of the
Lessee's Associated or Affiliated Companies.

(7) For the conduct of operations, traffic, communications, reservations and
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administrative office functions and activities in connection with air transportation performed by the
Lessee's Associated or Affiliated Companies.

(8) For the preparation, packaging and storage of food, beverages and
commissary supplies to be consumed on aircraft operated by the Lessee's Associated or Affiliated
Companies.

(9) For the storage of repair parts, supplies and other personal property owned
by the Associated or Affiliated Companies of the Lessee and for the performance of minor repairs
to personal property of such Associated or Affiliated Companies.

(10) For the storage of such Associated or Affiliated Companies fuel and
lubricants as may be approved by the Port Authority.

(11) For the operation of a cafeteria for over the counter sales to officers and
employees of the Lessee's Associated or Affiliated Companies and their families and to occasional
business guests of such officers and employees (other than passengers of such Associated or
Affiliated Companies) of food, beverages and other i2ierehao&c:: normally sold in such -an
establishment at no profit to the Lessee or its Associated or Affiliated Companies and either
directly by the Lessee or by an independent contractor who has received a permit from the Port
Authority so to do.

(12) For use as crew quarters to be used by personnel of the Lessee's Associated
or Affiliated Companies during layovers between flights and for the establishment of lounges for
employees of such Associated or Affiliated Companies.

(13) For the loading and unloading of passengers, baggage, mail, air cargo and
commissary supplies of the Lessee's Associated or Affiliated Companies, provided that the use of
the Premises for the unloading and loading of passengers and their baggage from ground
transportation vehicles shall be subject to limitation and restriction, from time to time, as set forth
in Section 62 hereof entitled "Future Airport Transportation Facilities and Operations Use of
Portions of the Premises" and Section 49 hereof entitled "Restrictions on Use of Passenger
Terminal Frontage Roadways-Use of Airport Taxi Dispatchers and Roadway Frontage
Management".

(14) For the parking and storage of aircraft and ramp equipment operated by
Associated or Affiliated Companies of the Lessee.

(15) For the fueling and servicing of aircraft and ramp equipment operated by
Associated or Affiliated Companies of the Lessee,
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(16) For the performance of aircraft maintenance of aircraft operated by the
Lessee's Associated or Affiliated Companies subject to the limitations imposed by paragraph 0) of
Section 9 hereof entitled "Prohibited Acts".

(17) For the temporary storage of baggage, mail and air cargo to be carried in
aircraft operated by the Lessee's Associated or Affiliated Companies,

(b) The loading or unloading on the Premises of all aircraft used principally for cargo is
expressly prohibited.

(c) For the purposes of this Lease, the phrase "Associated or Affiliated Companies"
when used herein shall be construed to mean any corporation or foreign entity which is an
"Associated Company" or an "Affiliated Company" of the Lessee within the meaning of such
phrases as deemed in Section 17.01 of the General Airport Agreement, as it may be amended from
time to time,

(d) Any act or thing which the Lessee may do for its Associated or Affiliated
Companies pursuant to this Lease may be done by it at the same place and under the same
circumstances either directly or through a contractor or contractors of its choice, provided, that such
acts and things shall be done through a contractor or contractors only if by the terms of this Lease
the Lessee may do the same acts or things for itself through contractors, and then only under the
same circumstances and subject to the same conditions, and provided further that this Section shall
not be deemed to grant to the Lessee's Associated or Affiliated Companies, any greater rights or
privileges than arc granted to the Lessee under the Lease.

(e) The Lessee's Associated or Affiliated Companies and the officers, employees,
passengers, patrons, contractors, suppliers of material, firrnishers of services and invitees of the
Lessee shall have such right of ingress and egress with respect to the Premises and the right of way
over highways at the Airport as are described in Section 48 hereof entitled "Ingress and Egress",
subject, however, to the further provisions of said Section 48.

(f) In the event any Associated or Affiliated Companies of the Lessee has entered or
hereafter enters into a separate lease or other written agreement with the Port Authority for the use
of any premises, space, or facilities at the Airport (whether or not containing provisions similar to
those in this Section), then any provisions of this Section which are in conflict with or inconsistent
with such provisions under such separate lease or agreement shall be null and void.

(g) The foregoing provisions of this Section shall apply and pertain notwithstanding the
expiration or earlier termination of the General Airport Agreement unless different provisions are
agreed upon in any successor agreement between the parties to the General Airport Agreement, if,
as and when there is such a successor agreement, there being no obligation of any kind hereunder to
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enter into a successor agreement.

	

Section 45.	 Requesting Airlines at the Airport

(a) If a Scheduled Aircraft Operator advises the Lessee that it would like to be
accommodated by the Lessee at the Premises (any such Scheduled Aircraft Operator being
hereinafter called a "Requesting Airline") , the Lessee in furtherance of the public interest of having
the Premises fully and most effectively utilized. shall use its best efforts to accommodate the request
of said Requesting Airline, If the Lessee fails to reach agreement with said Requesting Airline for
its accommodation, the Lessee shall advise the Port Authority to such effect. Thereafter, the Port
Authority shall make a determination as to whether the Lessee should accommodate the Requesting
Airline as requested and if so, whether there are any limitations on the nature, extent, cost, duration
and extent of such accommodation. Determinations of the Port Authority shall not be arbitrary or
capricious. Such determinations of the Port Authority would take into consideration the then
existing utilization of the Premises and the necessity for the flights, schedules, flight times,
operations, operating practices and aircraft equipment of the Requesting Airline to be compatible
with those of the Lessee, as well as the need for labor harmony. The Lessee agrees to comply with........	 ...	 .	 ....
such determinations of the Port Authority made in accordance with this Section.

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

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

	

Section 46,	 Additional Rights of the Port Authority as to Portions of the Premises

(a) It is hereby agreedthat for the purpose of this Section the term the "Lessee's
Commencement Basic Schedule" shall be and mean for the period from the Effective Date to and
including the day immediately preceding the Redevelopment Work Completion Date a "Revenue
Seats Daily Average" (as said term is defined in paragraph (e) hereof) of 17,324 and from and after
the Redevelopment Work Completion Date shall be and mean the Revenue Seats Daily Average for
the first full calendar year from and after the Redevelopment Work Completion Date.

(b) Commencing with calendar year 2000 and for each and every calendar year
thereafter, the Port Authority may ascertain the Revenue Seats Daily Average of the Lessee for the
Airport for the preceding calendar year in accordance with the provisions of paragraph (e) hereof,
which Revenue Seats Daily Average shall be the Lessee's Basic Schedule for the preceding
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calendar year and shall be referred to as such. Thus, for example, in the case of the first calculation
which would be based on the calendar year 1999-experience, said Revenue Seats Daily Average
shall be called the "Lessee's Basic Schedule for 1999".

(c)	 (1)	 As of January 1, 2000 and as of January 1 of each succeeding calendar year
(i) in the event that the Lessee's Basic Schedule for the immediately preceding calendar year for the
Airport is less than sixty percent (60%) of the Lessee's Commencement Basic Schedule or (ii) in
the event that because of reasons beyond the control of the Lessee the Lessee's Basic Schedule for
the immediately preceding two calendar years is less than sixty percent (60%) of the Lessee's
Commencement Basic Schedule, then in either of such events and without limiting each and every
other right the Port Authority has under this Agreement or otherwise, the Port Authority shall have
the right, upon six (6) months' written notice to' the Lessee, to require the Lessee and the Lessee
hereby agrees to make available Accommodations (as hereinafter defined) at the Premises as
directed by the Port Authority in the amount and to the extent set forth in paragraph (f) hereof to
Scheduled Aircraft Operators, 	 __ ____ - c

(Ex. 2.a.)	 —

rr more of the essee's Commencement $asic
Schedule (hereinafter called a "Period of Underutilization"). The term "Accommodations" shall
mean aircraft ramp and gate position capacity and related passenger terminal facilities including,
but not limited to passenger ticketing, passenger check-in, baggage handling and flight information
systems, passenger lounge and waiting areas and appropriate signage and public identification.
Such Accommodations may be accomplished by the Lessee by making available and providing
non-exclusive use of gate positions and other related facilities to Scheduled Aircraft Operators
pursuant to a Handling Agreement between the Lessee and any such Scheduled Aircraft Operator
(hereinafter called a "Accommodated Handled Airline"), Each such Handling Agreement shall be
subject to the prior and continuing approval of the Port Authority and the execution among the Port
Authority, the Lessee, and the Accommodated Handled Airline of a form of consent agreement
prepared by the Port Authority. Moreover, and without limiting the foregoing, the Lessee will at all
times keep the Port Authority informed and advised and will consult with the Port Authority from
time to time as to all aspects of its accommodationof Scheduled Aircraft Operators hereunder.

(2)	 It is understood furthermore that the Accommodations contemplated
hereunder may involve the use of subleases of exclusive or preferential areas of the Premises in
addition to or in lieu of Handling Agreements. Any sublease with a Scheduled Aircraft Operator,
(hereinafter called a "Accommodated Sublessee Airline") will similarly be subject to the prior and
continuing approval of the Port Authority and the execution of a consent agreement prepared by the
Port Authority, and executed by the Port Authority, the Lessee and the Accommodated Sublessee
Airline. It is understood that American Eagle is an Accommodated Sublessee Airline pursuant to
the American Eagle Arrangement.
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(3) Nothing contained herein shall in any way affect the discretion of the Port
Authority in granting or withholding its consent to a Handling Agreement or a sublease with a
Accommodated Sublessee Airline, proposed by the Lessee or directed by the Port Authority
whether or not during a Period of Underutilization, and such consent may contain such terms and
conditions including but not limited to such financial or other conditions which may incl%de a fixed
charge or a charge based upon a percentage of the Lessee's gross receipts arising therefrom, as the
Port Authority may, at that time, elect, and all provisions of the Lease requiring the prior written
consent or approval of the Port Authority.

(4) Notwithstanding anything to the contrary contained herein the Lessee
understands and agrees that the Lessee shall not perform any services and functions pursuant to any
Handling Agreement or sublease with a Accommodated Handled Airline or a Accommodated
Sublessee Airline with respect to which the Port Authority has specifically withheld consent and
approval in the consent agreement to such Handling Agreement or sublease. The Accommodated
Handled Airline and the Accommodated Sublessee Airline may either perform said services and	 It

functions themselves or use the services of the authorized service organization, including but not
limited to in-flight caterers, aircraft fuelers, and ramp handlers performing such services or
functions at the Airport. The Lessee however may make the necessary arrangements with the
authorized service organization performing such services and functions performed for the
Accommodated Handled Airline or the Accommodated Sublessee Airline.

(5) The Lessee shall furnish to the Port Authority from time to time such
itemization, details and information pertaining to the Handling Agreements and subleases as the
Port Authority may from time to time request.

(6) The Lessee agrees that all Handling Agreements and subleases shall be at
reasonable and at non-discriminatory rates, fees and charges, which rates, fees and charges shall be
based upon the recovery by the Lessee of a pro rata share of the Lessee's costs of (i) operation and
maintenance of the Premises, (ii) the services provided to the Accommodated Handled Airline or
the Accommodated Sublessee Airline and (iii) the Lessee's investment in the Premises not
otherwise included in the above, provided however, that it is understood and agreed that the
following shall not be a reason for the Lessee to refuse a sublease or Handling Agreement or to
impose any conditions or limitations on operations in connection therewith under this Section: (aa)
possible or potential labor disharmony with a Accommodated Handled Airline or Accommodated
Sublessee Airline, (bb) compatibility of schedules and operations between the Lessee or another
user or occupant of the Premises and a Accommodated Handled Airline or Accommodated
Sublessee Airline, or (cc) competitive nature of the routes, schedules or type of air transportation
service to be provided by a Accommodated Handled Airline or Accommodated Sublessee Airline,
provided, further ho ever, that with respect to item (aa) above if, after notice from the Port
Authority to provide Accommodations to a specific Scheduled Aircraft Operator, the Lessee shall,
in good faith, believe that the operations of such specific Scheduled Aircraft Operator on the
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Premises would cause such significant, immediate and unremediable labor disharmony which
would seriously affect the operations of the Lessee then, upon request by the Lessee to the Pork
Authority setting forth in specific detail satisfactory to the Port Authority the nature of the
anticipated labor disharmony and requesting that the Lessee not be obligated under this Section to
provide Accommodations for such specific Scheduled Aircraft Operator, the Port Authority shall, in
good faith, consider the Lessee's request and if the Port Authority finds that the labor disharmony
described by the Lessee is reasonably likely to result if the Lessee were to provide Accommodations
to such Scheduled Aircraft Operator on the Premises then the Port Authority shall notify the Lessee
that the Port Authority's discretion to provide Accommodations to such Scheduled Aircraft
Operator is rescinded. The Lessee's obligation to provide accommodations to Scheduled Aircraft
Operators shall be effective on the date set forth in a notice from the Port Authority to such effect,
as aforesaid. Upon such notice the Lessee shall use its best efforts to secure an arrangement with a
Scheduled Aircraft Operator as directed by the Port Authority for Accommodations in the Premises
and shall in good faith negotiate with any such Scheduled Aircraft Operator as the Port Authority
shall direct for Accommodations in the Premises, all in accordance herewith.

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

(e) (1)	 In the event the Port Authority decides to ascertain the Revenue Seats Daily
Average of the Lessee for the preceding calendar year. it.shall.do  so as follows: based upon the
Official Airlines Guide (herein called the "Guide"), or in the event that the Guide shall not list the
Lessee's schedules, then based upon the generally accepted United States aviation industry standard
published airline schedule reference which shall include the Lessee's published schedules, the Port
Authority shall ascertain the total number of revenue seats that were accommodated on the aircraft
equipment scheduled to have been used by the Lessee on its published aircraft arrivals at the Airport
as set forth in the Guide during two specified calendar weeks (Sunday through Saturday), the first of
which weeks is the one during which the fifteenth (15th) day of February of the prior calendar year
fell and the second being.the one during which the fifteenth (15th) day of August of the said prior
calendar year fell (said week of February together with said week of August being hereinafter
collectively called the "Measuring Period"), and shall total the said number of revenue seats which
are hereinafter called the "Total Revenue Seats" of the Lessee. In determining the Total Revenue
Seats of the Lessee, the Total Revenue Seats as defined above of those Accommodated Handled
Airlines, if any, of the Lessee who were Accommodated Handled Airlines as of the date of such
determination and Accommodated Sublessee Airlines at the Premises who were Accommodated
Sublessee Airlines on the date of such determination, with respect to the aircraft of the
Accommodated Handled Airlines and aircraft of the Accommodated Sublessee Airlines operating at
the Premises, shall be included.

(2)	 In making said determination, the Port Authority shall use the aircraft
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Agreement if it is prevented from performing any of its obligations hereunder by reason of strikes,
boycotts, labor disputes, embargoes, shortages of material, acts of God, acts of the public enemy,
acts of superior governmental authority, weather conditions, tides, riots, rebellion, sabotage or any
other circumstances for which it is not responsible and which are not within its control; provided,
however, that this provision shall not apply to failures by the Lessee to pay the rentals specified in
Section 4 hereof entitled "Rental' and shall not apply to any other charges or money payments; and,
ron vided, u her, that this provision shall not prevent either party from exercising its right of

termination under Section 20 hereof entitled "Termination by the Port Authority", Section 37 hereof
entitled "Termination by Lessee" and Section 52 entitled "Lessee's Financial Condition - Limitation
of Lease Term - Triggering Events" and shall not prevent the Lessee from exercising its right to an
abatement of rental under Section 39 hereof entitled "Abatement".

Section 48.	 Ingress and Egress

(a) The Lessee, its officers, employees, passengers, patrons, invitees, contractors, suppliers of
material and furnishers of services, shall have the right of ingress and egress between the Premises
and the city streets outside the Airport over such highways at the Airport as may be made available
from time to time by the Port Authority for use by the public, provided, however, that the Lessee
hereby expressly understands and agrees that the Lessee shall have no right of ingress and egress or
access hereunder or otherwise for its employees, customers, patrons, invitees and their baggage
between the Premises and the city streets or public ways outside the Airport by means of any mode
of transportation or any vehicle which may be limited or restricted in accordance with Section 49
hereof, it being understood that access to the Premises for emergency response for reasons of safety
or health shall not be deemed a breach hereof. Such right shall be exercised in common with others
having rights of passage within the Airport,

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

(c) The use of all roadways and taxiways shall be subject to the Rules and Regulations of the
Port Authority which are now in effect or which may hereafter be promulgated for the safe and
efficient operation of the Airport. In addition to the rights of closure granted above, the Port
Authority may, at any time, temporarilror permanently close, or consent to or request the closing
of, any such roadway, taxiway and any other area at the Airport presently or hereafter used as such,
so long as a reasonably equivalent means of ingress and egress remains available to the Lessee. The
Lessee hereby releases and discharges the Port Authority, and all municipalities and other
governmental authorities, and their respective successors and assigns of and from any and all
claims, demands or causes of action which the Lessee may now or at any time hereafter have
against any of the foregoing, arising or alleged to arise out of the closing of any way or other area,
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whether within or outside the Airport provided a reasonably equivalent means of access is available.
The Lessee shall not do or permit anything to be done which will interfere with the free access and
passage of others to space adjacent to the Premises or in any streets, ways and walks near the
Premises.

	

Section 49.	 Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport
Taxi Dispatchers and Roadway Frontage Mana eg ment

	

(a)	 The Lessee understands that the Port Authority presently has in effect and has
planned various physical improvements and policies concerning and affecting the use of vehicular
roadways in the Central Terminal Area of the Airport for the limitation and control of traffic
thereon including the limitation and control of vehicular traffic on the Premises and vehicular traffic
moving between the Air Terminal Highways, as designated from time to time by the Port Authority
in the CTA of the Airport, and the vehicular roadways on the Premises connecting to the said Air
Terminal Highways, These improvements and policies, both in existence and planned, generally
include the following;

(1) Restrietions on the use of roadways in the CTA as set forth in Section 73
hereof entitled "Ground Transportation Within the Central Terminal Area" and Section 72 hereof
entitled "Ground Transportation."

(2) The use of airport taxi dispatching services (as generally set forth in
paragraph (b) hereof) where the Port Authority, either itself or through its contractor, utilizes at
passenger terminals under the control of the Port Authority and makes available to passenger
terminals at the Airport operated by others, the services of taxi dispatchers to assist in the
expeditious and orderly flow of taxicabs to and from passenger terminals at the Airport,

(3) The use of a central taxi holding and dispatching system for the Airport in
conjunction with the use of taxi dispatchers at the passenger terminals at the Airport.

(4) The designation of specified portions of the vehicular roadways on the
Premises for limited use exclusively by certain types of ground transportation vehicles and/or
certain types of ground transportation carriers for the loading and unloading of passengers and their

baggage.

(5) The planning and construction of improvements to increase the capacity of
roadway frontages at the passenger terminals.

	

(b)	 The Lessee agrees to restrict from the Premises during the time period or time
periods, as may be specified by the Port Authority from time to time (each strch period being herein
referred to as a "Taxi Dispatcher Period! ), all taxicabs except those taxicabs which are discharging
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passengers at the Premises and those taxicabs which are requested by a taxi dispatcher stationed on
the Premises and dispatched through the airport central taxi holding and dispatching facility (herein
called the "Airport Central Taxi Stack") to the Premises. Further, during any Taxi Dispatcher
Period the Lessee agrees to take and accept from the Port Authority, and permit the stationing at an
appropriate location or locations on the Premises, of a taxi dispatcher or taxi dispatchers and the
establishment of a taxicab waiting line on the Premises of such number of vehicles as shall be
specified by the Port Authority from time to time. A taxi dispatcher or taxi dispatchers when
located on the Premises shall provide the sole and exclusive dispatch of taxicabs to the Lessee's
passengers and others desiring the use of a taxicab from the Premises and shall perform such other
duties and functions in connection therewith as may be specified by the Port Authority from time to
time. Without limiting or affecting the terms and conditions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
agrees to install as part of the Redevelopment Work and in the future to permit the Port Authority to
install on the Premises such fixtures, equipment and improvements including, but not limited to,
taxi dispatcher shelters, telephones, radio transceiver and transponder receiving devices as may be
necessary or reasonably desired by the Port Authority in connection with the activities and
operations of the taxi dispatchers. The Lessee understands and agrees that all expenses of the Port
Authority associated with the implementation and operation of the taxi dispatchers on the Airport
including, but not limited to, the taxi dispatchers on the Premises and the construction, maintenance
and operation of the Airport Central Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost recovery treatment as the Air Terminal
Highway is accorded for such purposes under the General Airport Agreement and the calculation of
other fees and charges under other existing agreements and policies at the Airport, and under any
agreements which may be entered into and any policies which may be implemented, in the future,
including agreements and policies to replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port Authority's policies concerning
ground transportation on the Airport, the operation of the Consolidated Counters as set forth in
Section 71 entitled "Ground Transportation Services", the operation of taxi dispatchers and the
Airport Central Taxi Stack as set forth in this Section, and the provisions governing ground
transportation within the Central Terminal Area as set forth in Section 73 hereof entitled "Ground
Transportation within the Central Terminal Area", the Lessee hereby agrees that, from time to time,
the Port Authority may designate and specify appropriate areas of roadways and curbs located on
the Premises, for the purpose of segregated and exclusive use by separate categories of vehicles,
including but not limited to buses, taxicabs, private automobiles and other vehicles, and use by
separate categories of ground transportation carriers (including but not limited to Port Authority
permittees) as may be designated by the Port Authority, from time to time, for the purpose of
loading and unloading passengers and their baggage. The Lessee shall prohibit the operation of all
other types of vehicular traffic on the roadways on the Premises used for the loading and unloading
of passengers and their baggage and shall prohibit parking or stopping except inflie areas
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designated. as aforesaid. Designated areas shall be clearly indicated by the Lessee by appropriate
signing and marking on the Premises as shall be directed or approved from time to time by the Port
Authority. Without limiting or affecting the terms and conditions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
shall install as part of the Redevelopment Work and shall in the future permit the Port Authority to
install on the Premises such fixtures, equipment and improvements, including, but not limited to
transponder receiving devices and other vehicular tracking and monitoring devices; and the Lessee
shall, through the use of appropriate and sufficient means including, but not limited to, removing
unauthorized parked vehicles from the Premises, security guards and other personnel stationed on
the Premises in the area of the said roadways, require that the limitations and restrictions established
hereunder by the Port Authority on the use of the said roadways are complied with and enforced
during any Taxi Dispatcher Period and at other times as may be directed by.the Port Authority
(which compliance and enforcement may be directed on a 24-hour basis).

(d) The Lessee understands that the proper limitation and control of traffic on passenger
terminal frontage roads has an impact on the proper and efficient operation of the Air Terminal
Highway system of the Airport and the Lessee agrees, for so long as the same is made available by
the Port Authority, to either accept from the Port Authority or from the Port Authority contractor
providing such service from time to time and to pay for the frontage management services at the
rate and in a manner which shall be applicable uniformly throughout the Airport or to provide
substantially similar services itself.

(e) The Lessee understands that the Pont Authority considers the provisions of this
Section and the use of the Lessee's passenger terminal roadway areas of the utmost importance to
the efficient operation of the Air Terminal Highway on the Airport and to the fulfillment of the Port
Authority's governmental function to provide, maintain, develop, and operate the Airport; that the
efficient use and operation of the Air Terminal Highway requires that the Lessee, in the operation
and use of its passenger terminal facilities under this Lease shall utilize and cooperate fully in all
respects in the operation and implementation of the provisions of this Section to the end that the Air
Terminal Highway, including ingress thereto and egress therefrom, will operate in the most efficient
manner; and that the Port Authority does not by this Lease intend to enter into any agreement,
understanding, or commitment which will interfere with, limit, restrict, hinder, or prevent in any
way, the efficient development, implementation and operation of the Air Terminal Highway and the
rights and discretion of the Port Authority with respect thereto.

(f) The Port Authority has advised the Lessee that it is the intention of the Port
Authority that all Aircraft Operators which are similarly situated will be treated in a similar manner
with respect to the payment, operation and use of the taxi dispatchers and the Airport Central Taxi
Stack as generally set forth in paragraph (b) above and with respect to the separation, designation
and use of specific areas of roadways and curbs in the Premises for exclusive use by separate
categories of vehicles and ground transportation carriers as generally set forth in paragraph (c)
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above.

Section 50.	 Maintenance Employees

The Lessee shall at all times during the term of this Agreement on a twenty-four hour basis
maintain sufficient qualified personnel at the Airport including but not limited to licensed
electricians and plumbers, who shall be qualified to perform the maintenance obligations of the
Lessee under this Agreement and particularly be able to respond to all emergencies.

Section 51.	 Quiet Enjoyment

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

Section 52.	 Lessee's Financial Condition - Limitation of Lease Term - Triggering Events

(Ex. 2.a.)



Section 55.	 Purchase of Property
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The Port Authority shall have the option from time to time exercisable by notice to the
Lessee effective on the expiration or earlier termination of the letting of the Premises hereunder, or
any part thereof, to purchase all, or such part as the Port Authority elects, of the Lessee's Personal
Property (including trade fixtures but excluding ground vehicles) including without limiting the
generality of the foregoing any system for handling baggage, any counters, and any passenger
loading bridges, as and to the extent any of the foregoing are personal property, which may at the
time of the giving of such notice have been installed or placed on the Premises. In the event the
Port Authority exercises its option to make a purchase, the Port Authority shall pay to the Lessee a
sum equal to the reasonable value of the Lessee's Personal Property (including trade fixtures)
purchased. The Lessee hereby agrees that it shall use reasonable commercial efforts so that on the
effective date of the purchase and sale none of the aforesaid items shall be subject to any lien,
security interest or other encumbrance, and if after the Lessee having used such reasonable
commercial efforts any such propertyremains subject to any lien, security interest or other
encumbrance the reasonable value of such property shall be reduced to properly reflect such lien,
security interest or other encumbrance, Upon request of the Port Authority the Lessee will execute a
bill of sale or such other document of conveyance as the Port Authority may request to transfer title
to the aforesaid items to the Port Authority (including a warranty of title to the Port Authority) and
the Port Authority shall pay the purchase price. Further, the Lessee shall from time to time execute
such other documentation as the Port Authority may require and prepare evidencing the option of
the Port Authority, as herein provided, to purchase the aforesaid personal property, including
without limitation, security agreements and filings pursuant to the Uniform Commercial Code.

	

Section 56,	 Assumption of Maintenance and Repair of the Premises by the Port Authority

	

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:

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

(i) paragraphs (a) and (b) of Section 10 hereof entitled "Care,
Maintenance, Rebuilding and Repair by the Lessee"; and

(ii) Section 6 hereof entitled "Compliance with Governmental
Requirements" insofar as laws, ordinances and governmental rules, regulations, orders,
requirements and directions require structural and non-structural improvements, alterations or
repairs of the Premises.

(2)	 The "Cost of Assumable Maintenance and Repair" shall, for each calendar
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year, consist of the sum of the "Operation and Maintenance Cost" and the "Annual Capital Cost"
which shall both be determined as follows:

(i)	 The Port Authority will determine the total of all costs incurred or
accrued during each calendar year in connection with the Assumable Maintenance and Repair in
accordance with normal Port Authority accounting practice and as follows: The Port Authority
will apportion Assumable Maintenance and Repair performed between "operation and
maintenance" and "capital work". The cost of operation and maintenance is hereinafter called the
"Operation and Maintenance Cost" and the cost of the capital work is hereinafter called the
"Capital Cost".

(A) Operation and Maintenance Cost for each calendar year, shall
consist of the following expenditures for, in connection with, or related to operation
and maintenance:

(aa) On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foreman and clerks),
including, but not limited to, contributions to any retirement system or the
cost of or participation in any pension plans or the like, social security, old
age, survivor's, disability and unemployment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

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

(cc) Payments to contractors and any other third Persons,
firms or corporations for work performed or services rendered;

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

(cc) The cost of insurance;

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

(gg) Twenty-five percent (25%) of the sum of all of the
foregoing items (aa) through (fl).
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(B)	 Capital Cost for each calendar year shall consist of the
following expenditures, for, in connection with, or related to capital work:

(aa) On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foremen and clerks)
including but not limited to, contributions to any retirement system or the
cost of or participation in any pension plans or the like, social security, old
age, survivor's, disability and unemployment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

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

(cc) Payments to contractors and any other third Persons,
firms or corporations for work performed or services rendered;

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

(cc) The cost of any insurance;

(ft)	 Payments to independent consultants, architects and
engineers engaged or retained by the Port Authority;

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

(ii).	 Financial expense on the foregoing computed in
accordance with Port Authority accounting practice;

6j)	 Ten percent (10%) of the sum of all the foregoing
items (aa) through (ii).

(C)	 "Annual Capital Cost" shall mean the total of all annual amounts
based upon the amortization of the Capital Cost for each calendar year over the shorter of
the weighted average period of the useful life of the capital work for each calendar year, or
the remaining term of this Agreement as determined by the Port Authority. Each annual
amount shall be determined on the basis of an equal annual payment method. The rate used
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in determining the Annual Capital Cost for all of the annual amounts shall be for each
successive calendar year an annual percentage rate equal to the sum of (i) the average of all
the weekly indices of the Bond Buyer Revenue Bond Index as reported in the publication
"The Bond Buyer" for the 52-week period in the immediately preceding calendar year and
(ii) three percentage points. For purposes of example and illustration only, The Bond Buyer
Revenue Bond Index for the week ending July 22, 1999 was 5.59% as set forth in the table
entitled "Bond Buyer Indices" on page 31 of The Bond Buyer, Vol. 320 No_ 30689, New
York, N.Y., dated July 23, 1999. In the event that The Bond Buyer or its weekly Bond
Buyer Revenue Bond Index shall be discontinued during the term of the letting hereunder, a
comparable substitute for such Index shall be mutually agreed upon in writing by the
Lessee and the Port Authority within thirty (30) days after discontinuance. In the event that
the Port Authority and the Lessee shall fail to agree upon such a substitute within the time
hereinabove specified then upon notice of either party such dispute shall be disposed of by
arbitration in accordance with the then existing rules of the American Arbitration
Association or any successor association, One half of the cost of said arbitration shall be
home by the Port Authority and the other half of said cost shall be home by the Lessee.

(b)	 Commencement of Performance of Assumable Maintenance and Repair

(1)	 The "Assumable Maintenance and Repair Date" shall be the date, from time
to time, determined as follows:

(i)	 The Port Authority may at any time and from time to time during the
term of this Agreement advise the Lessee, by notice, of one or more deficiencies in the
performance by the Lessee of the Assumable Maintenance and Repair, or in any portion, or
portions, thereof: Such notice shall specify the aforesaid deficiencies in reasonable detail.
In such notice the Port Authority shall also advise the Lessee of what reasonable period of
time shall be afforded the Lessee to cure such deficiencies and the Port Authority shall
advise the Lessee therein when and where its representatives may meet with representatives
of the Port Authority to discuss the foregoing. The Port Authority will consider the
response, if any, of representatives of the Lessee, as given at the aforesaid meeting, or
during such period for a further response from the Lessee, as the Port Authority may, in its
sole discretion, afford the Lessee. The Port Authority may, after the occurrence of the
above, advise the Lessee, by notice, that it has elected not, at that time, to assume the
performance of the Assumable Maintenance and Repair. The Port Authority, in its sole
discretion, may condition such an election on such terms as it chooses to include in the
notice, including the taking of certain remedial or other actions by the Lessee to the
continuing satisfaction of the Port Authority. The fact that the Port Authority may
previously have given a notice under this subparagraph but has subsequently elected on one
or more occasions not to assume the performance of the Assumable Maintenance and
Repair or having on one or more occasions assumed the Assumable Maintenance and
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Repair and thereafter returned the said obligations to the Lessee pursuant to the provisions
hereof, shall not be deemed to limit the right of the Port Authority to, at any time, give
another notice of one or more deficiencies pursuant to this subparagraph or notice pursuant
to paragraph (b)(1)(ii) below.

(ii)	 The Port Authority may at any time and from time to time during the
term of this Agreement, but only after the issuance of a notice described above and giving
the opportunity to cure as provided above, advise the Lessee, by notice, that commencing
on a date to be specified in such notice, which shall be not less than ninety (90) days after
the giving thereof, the Port Authority will perform the Assumable Maintenance and Repair.
Such date as the same may be established from time to time shall be the "Assumable
Maintenance and Repair Date".

(c)	 Performance of the Assumable Maintenance and Renair

(1) The Port Authority shall perform the Assumable Maintenance and Repair
from and after the Assumable Maintenance and Repair Date with the Cost of Assumable
Maintenance and Repair to be paid by the Lessee as provided in paragraph (d) below:

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

(3) The Lessee shall give its full cooperation to the Port Authority so as to better
enable the Port Authority and its contractors to perform the Assumable Maintenance and Repair and
the Port Authority and its employees, agents and contractors shall have the tight to enter. the
Premises at all reasonable times to perform the Assumable Maintenance and Repair.

(d)	 Payment for the Assumable Maintenance and Repair

The Cost of the Assumable Maintenance and Repair shall be payable by the Lessee
from and after the Assumable Maintenance and Repair Date as follows:

(1)	 The Port Authority shall establish monthly interim billing rates. Such
billing rates shall be based upon determinations by the Port Authority of its estimate of the Cost of
the Assumable Maintenance and Repair for the calendar year or; for the portion of the calendar year
in which the Assumable Maintenance and Repair Date, if less than a calendar year, shall occur or
for the portion of the calendar year during which the tern of this Agreement shall expire, if less
than a calendar year. Sucfi determinations shall be based upon the prior calendar year's experience,
if any, and upon other such reasonable basis as the Port Authority shall select. The Port Authority
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may prospectively revise its billing rates during any calendar year. The Lessee shall pay current
billings as they are received.

(2)	 As soon as practicable after the expiration of each calendar year, the Port
Authority shall determine the actual Cost of the Assumable Maintenance and Repair for the
preceding calendar year and shall determine the amounts payable by the Lessee. In the event the
Assumable Maintenance and Repair Date does not fall on the first day of a calendar year or in the
event the term of this Agreement expires on a day other than the last day of a calendar year the
Annual Capital Cost for said calendar year shall be prorated based on the number of days during
said calendar year during which the Port Authority provides the Assumable Maintenance and
Repair. Corrected billings based upon such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port Authority they shall be promptly paid
by the Lessee and if any monies are due to the Lessee they shall be credited to it.

(e)	 Limitation of Port Authority Obligations and No Waiver of Rights of Port Authority

(1) The right and obligation of the Port Authority to perform the Assumable
Maintenance and Repair shall not release, waive or affect the obligations of the Lessee with respect
thereto set forth in any provision of this Agreement, nor limit, waive or effect any rights of
termination with respect thereto, including but not limited to, the right of the Port Authority to
terminate this Agreement, whether before or after the occurrence of the Assumable Maintenance
and Repair Date pursuant to Section 20 hereof entitled "Termination by the Port Authority".

(2) The Port Authority shall not be obligated to the Lessee to furnish the
Assumable Maintenance and Repair at any time while the Lessee shall be in default under this
Agreement (except for the Lessee's default in performing the Assumable Maintenance and Repair).

(3) No failure, delay or interruption in performing the Assumable Maintenance
and Repair by the Port Authority shall be or be construed to be an eviction of the Lessee or grounds
for the diminution or abatement of rentals, fees, or other charges, or (unless resulting from the
negligence or wilful failure of the Port Authority) shall be grounds for termination of this
Agreement by the Lessee pursuant to Section 37 hereof entitled "Termination by Lessee" or for any
claims by the Lessee for damages, consequential or otherwise.

(4) The Port Authority shall be under no obligation to perform the Assumable
Maintenance and Repair if and to the extent that during any period such performance shall be
prohibited, limited or rationed by any federal, state or municipal law, rule, regulation, requirement,
order or direction and if the Port Authority deems it in the public interest to comply therewith, even
though such law, rule, regulation, requirement, order or direction may not be mandatory on the Port
Authority as a public agency. Furthermore, the obligation of the Port Authority to perform the
Assumable Maintenance and Repair shall be deemed limited and modified during any period that
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repair or rebuilding of the Premises is required pursuant to Section 10 hereof entitled "Care,
Maintenance, Rebuilding and Repair by the Lessee" or Section 12 hereof "Damage to or
Destruction of the Premises".

	

(f)	 Return of the Assumable Maintenance and Repair to the Lessee

(1) At any time and from time to time after the Port Authority may have
exercised its rights under this Section to perform the Assumable Maintenance and Repair the Port
Authority shall have the right, upon notice to the Lessee to return the obligation to perform the
Assumable Maintenance and Repair to the Lessee commencing on a date to be specified in such
notice which date shall be not less than thirty (30) nor more than ninety (90) days from the giving of
such notice. Such date shall be the "Return Date of the Assumable Maintenance and Repair". From
and after the Return Date of the Assumable Maintenance and Repair the Lessee shall perform the
Assumable Maintenance and Repair pursuant to and in accordance with all the terms and provisions
of the Lease including, but not limited to, this Section.

(2) From and after the Return Date of Assumable Maintenance and Repair the
Lessee shall continue to pay the Cost of Assumable Maintenance and Repair, it being understood,
that nothing herein shall release or be deemed to release the Lessee from the payment to the Port
Authority of the Cost of Assumable Maintenance and Repair including that portion thereof
consisting of the Annual Capital Cost in accordance with paragraph (d) hereof arising prior to the
Return Date of the Assumable Maintenance and Repair; nor shall anything herein require the Port
Authority to make any calculation or determination with respect to the Cost of Assumable
Maintenance and Repair prior to the time specified therefor in paragraph (d) hereof.

	

Section 57.	 Joint Periodic Condition Survey

In addition to and without limiting, Section 6 hereof entitled "Compliance with
Governmental Requirements", Section 7 hereof entitled "Rules and Regulations", Section 8 hereof
entitled "Various Obligations of the Lessee", Section 9 hereof entitled "Prohibited Acts", Section 10
hereof entitled "Care, Maintenance, Rebuilding and Repair by the Lessee", Section 11 hereof
entitled "Insurance", Section 12 hereof entitled "Damage to or Destruction of Premises", Section 15
hereof entitled "Obstruction Lights", Section 16 hereof entitled "Additional Rent and Charges",
Section 17 hereof entitled "Rights of Entry Reserved", Section 26 hereof entitled "Surrender",
Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port
Authority", Section 59 entitled "Environmental Obligations" and Section 65 entitled "Storage
Tanks" or any other term, provision, covenant or condition of this Agreement, the Lessee and the
Port Authority hereby agree that, in addition to any other inspection of the Premises which may be
made under any other Section of this Agreement or otherwise, a Condition Survey (as hereinafter
defined) of the Premises shall be conducted by the Condition Survey Contractor (as hereinafter
defined) at each of the time periods specified below subject to and in accordance with
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the following terms and.conditions:

(a)	 As used herein the following terms shall have the following meanings:

(1) "Condition Survey" shall mean an inspection by the Condition Survey
Contractor of the Premises, including without limitation the then current state of cleaning,
maintenance, janitorial services, painting, structural and nonstructural conditions, surface and
subsurface conditions, environmental conditions, lighting of building areas, ramp and apron areas,
and the condition of utilities and utility systems, fire-fighting and fire protection equipment and
systems, communications and communications systems, antipollution systems and devices, fuel
facilities and systems, and the Lessee's fixtures, equipment and personal property, and also
including the items mentioned or covered by Sections 6, 7, &, 9, 10, 11, 12, 15, 16, 17, 26, 56 and
65 of this Agreement;

(2) "Condition Survey Contract" shall mean and refer to a contract awarded to a
Condition Survey Contractor, or entered into between the Port Authority and a Condition Survey
Contractor, for the performance by such Condition Survey Contractor of a Condition Survey at any
of the applicable times as specified in subparagraph (b) hereof;

(3) "Condition Survey Contractor" shall mean and refer to the contractor to
whom the Condition Survey Contract is awarded pursuant to subparagraph (b) hereof which
Condition Survey Contractor shall be a reputable engineering firm, licensed or authorized to do
business in the State of New York;

(4) "Condition Survey Report" shall mean the report prepared by the Condition
Survey Contractor under its Condition Survey Contract after its completion of the Condition Survey
work under its Condition Survey Contract including without limitation any and all
recommendations for repair, maintenance, rebuilding and cleaning of all items or areas covered by
the Condition Survey;

(5) "Costs of the Condition Survey" shall mean and include with respect to each
Condition Survey all amounts paid and expenses incurred by the Port Authority, including all
interest, costs, damages and penalties, in accordance with the provisions of Section 16 entitled
"Additional Rent and Charges" for, relating to or in connection with Condition Survey work to be
performed under the Condition Survey Contract;

(6) "Report Date" shall mean the date of the Port Authority's written notice to
the Lessee by which the Port Authority delivers to the Lessee the Condition Survey Report.

(b)	 No earlier than sixty (60) days preceding the expiration of each period consisting of
five (5) consecutive years occurring during the letting hereunder, beginning with the first such five-
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year period which commences on the Completion Date and ends on the fifth anniversary of the
Completion Date and no earlier than sixty (60) days preceding the last day of the month which
constitutes the twelfth month preceding the expiration date, the Port Authority may advise the
Lessee of a proposed Condition Survey Contract (which may include all or particular portions of the
items described in paragraph (a)(i) above) and including the name of the proposed Condition
Survey Contractor who will perform a Condition Survey and the proposed scope of the proposed
Condition Survey Contract and the proposed fee structure of the contract. Within thirty (30) days
after the Port Authority's notice to the Lessee, the Lessee shall advise the Port Authority in writing
of its concurrence or objection to the proposed Condition Survey Contract. In the event the Lessee
fails to respond during the said time period, said nonresponse shall be deemed a concurrence and
the Port Authority shall proceed with the said Condition Survey Contract for purposes of
performing a Condition Survey. In the event the Lessee notifies the Port Authority of its objections
to the proposed Condition Survey Contract or Condition Survey Contractor, the parties hereby agree
to consult with each other in good faith to resolve such dispute. If such resolution is not reached
within a reasonable period of time not to exceed thirty (30) days, then the Port Authority, if it so
elects, shall make a determination as to the issue or issues in dispute. The parties hereby agree that
the Poll Authority's determination of said issues, including the Condition Survey Contract and the
Condition Survey Contractor shall be final.

(c) It is hereby expressly understood and agreed that the selection of each Condition
Survey Contractor for the purposes of a Condition Survey and including the award of any Condition
Survey Contract to such Condition Survey Contractor shall be subject to and consistent with the
Port Authority's policies and practices for the selection and award of similar contracts and the Port
Authority shall have as full a right to require the use of competitive bidding and award, or other
basis of award, for any such Condition Survey Contract as if the work on such contract were being
performed solely for the Port Authority; and further that the Condition Survey Contract shall
contain terms and conditions which are standard to Port Authority contracts or consistent with such

standard provisions.

(d) With respect to each Condition Survey, all Costs of the Condition. Survey shall be
shared equally between the Port Authority and the Lessee. Accordingly, die Lessee hereby agrees
topay to the Port Authority fifty percent (50%) of the Costs of the Condition Survey with respect to
each Condition Survey as follows:

(1) The Lessee shall pay to or reimburse the Port Authority for the Costs of the
Condition Survey as follows: The Port Authority shall after the completion of the Condition Survey
work under a Condition Survey Contract and, if it elects, also from time to time during the course of
the performance of the Condition Survey work under such Condition Survey Contract, submit to the
Lessee a certificate or certificates setting forth the Costs of the Condition Survey at the date of each
such certificate. Within thirty (30) days after the delivery of each such certificate, the Lessee shall
pay to the Port Authority an amount representing fifty percent (50%) of said Costs of the Condition
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Survey as such amount is set forth in said certificate. Upon its final determination of the Costs of
the Condition Survey, the Port Authority shall submit to the Lessee a certificate marked "Final"
setting forth the final determination of the Costs of the Condition Survey with respect to each
Condition Survey Contract as reduced by any previous payment with respect to such Condition
Survey Contract, and the Lessee shall and hereby agrees to pay to the Port Authority within thirty
(30) days of such certificate an amount representing fifty percent (50%) of said Costs of the
Condition Survey as such amount is set forth in said certificate;rop_ vided, however, that neither the
foregoing nor any certificate delivered by the Port Authority, nor any payment made by the Lessee
shall waive, affect, or impair any right of the Port Authority of review and audit with respect to the
Costs of the Condition Survey and with respect to each Condition Survey Contract and provided,
further, however, that in the event any such review or audit by the Port Authority requires an
adjustment of the Costs of the Condition Survey the Lessee shall be promptly credited with or shall
pay to the Port Authority all amounts required by such adjustment.

(2)	 Without limiting any of the terms and provisions of Section 16 hereof
entitled "Additional Rent and Charges", any and all amounts required to be paid by the Lessee
hereunder may be added to any installment of rent thereafter due hereunder and each and every part
of the same shall be and become additional rent, recoverable by the Port Authority in the same
manner and with like remedies as if it were part of the rent as set forth in Section 4 hereof entitled
"Rental".

(e) The Lessee hereby agrees to and shall commence within ninety (90) days after the
Report Date all items and all action required or recommended to be taken as set forth in each
Contract Condition Survey Report that are necessary or required to meet the Lessee's maintenance
or repair or any other of its obligations, duties or responsibilities under this Agreement and the
written notice of the Port Authority delivering said Report, unless the Port Authority expressly
advises the Lessee to the contrary as to any particular item(s), and the Lessee shall diligently
continue the same to completion; rovided, howeyer, that any and all items, action or work related
to or affecting or involving fire safety, health, structural integrity, life safety, security and other
emergency response systems.shall be promptly commenced.

(f) The Lessee hereby agrees that the Condition Survey Contractor shall have all rights
of entry to the Premises during all reasonable times as appropriate or required to perform or
complete the Condition Survey and the Condition Survey Report under the Condition Survey
Contract.

(g) It is expressly understood and agreed that neither the provisions of this Section
including without limitation the right of the Port Authority to have the Lessee perform and complete
the work required by the Condition Survey Report, the obligation of the Lessee so to perform and
complete such work, or any such performance thereof by the Lessee, any failure of the parties to
select a Condition Survey Contractor, any failure of any Condition Survey Contractor to perform
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and complete a Condition Survey Contract, nor any failure by the Lessee or the Port Authority to
pay the Costs of the Condition Survey with respect to any Condition Survey Contract, or any
portion thereof, shall or shall be deemed to release, waive, affect, restrict or impair any of the
obligations, duties, responsibilities or liabilities of the Lessee under any term, provision, covenant
or condition of this Agreement nor to limit, waive, affect, restrict or impair any right or remedy of
the Port Authority including without limitation any right of the Port Authority to terminate the
letting hereunder whether before or after the Report Date. Without limiting the foregoing, it is
expressly understood and agreed that the Lessee shall not postpone or delay any action,
maintenance, rebuilding or repair or other item or thing required to be taken by the Lessee under
any other section of this Agreement.

	

(h)	 Notwithstanding anything to the contrary, the Port Authority shall have the right,
exercisable in its sole and complete discretion, to exclude from the scope of a Condition Survey
with respect to any Condition Survey Contract those items covered by Section 56 hereof for or
during such period or periods, if any, when the Port Authority has elected to exercise its rights
under Section 56 hereof to perform the Assumable Maintenance and Repair.

	

Section 58.	 Condition of the Premises

(a) The Lessee hereby acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees or agents as to the
condition of the Premises. The Lessee, prior to any portion of the Premises becoming a part of the
Premises hereunder, thoroughly examined such portion of the Premises and determined them to be
suitable for the Lessee's operations tinder the Lease and the Lessee hereby acknowledges and agrees
that it took the Premises in various portions in the condition they were in as of the date of the
respective commencement of the term of the letting thereof under this Lease, the Surrendered Lease,
the United Consent and the Northwest Consent with respect thereto and on the date of the effective
date of the Lessee's use thereof under Permit No. AYC-136 and Permit No AY-953 with respect
thereto. The Lessee hereby further acknowledges that it occupied portions of the Premises under
the Former Agreements. In the event that as of the effective date of the letting under this Lease of
any portion of the Premises which were occupied or used by the Lessee under any of the Former
Agreements, the Lessee shall not have kept any or all of the foregoing in good condition as required
under the Former Agreements, the Lessee shall place and keep the same in good condition as
required under the Lease.

(b) Without limiting any obligation of the Lessee to commence operations hereunder at
the time and in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of
the Premises will be used initially or at any time during the letting which is in a condition unsafe or
improper for the conduct of the Lessee's operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee hereby acknowledges that during the periods that the
Former Agreements were in effect it performed repairs and construction and installed improvements
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on the Premises, title to all of which, except for the Tanks, it is hereby agreed has vested in the City
of New York. Further, it is hereby understood and agreed that whenever reference is made in this
Agreement to the condition of the Premises as of the commencement of the term thereof, the same
shall be deemed to mean with respect to any portion of the Premises which were not occupied or
used by the Lessee pursuant to any of the Former Agreements, the condition of the Premises as of
the commencement of the term thereof under this Agreement, and with respect to any portion of the
Premises which were occupied or used by the Lessee pursuant to any of the Former Agreements, the
condition of the Premises as of the commencement of the term of the Former Agreement pursuant
to which the Lessee first occupied or used such portion of the Premises, and as to the improvements
made and the alternation work performed during the term of this Agreement and the Former
Agreements, in the condition existing after the completion of the same.

	

Section 59.	 Environmental Obligations

(a) Without limiting any other term, provision or condition contained in this Lease and
in addition thereto and notwithstanding anything to the contrary in the ACO, the Lessee shall be
fully responsible at its sole cost and expense and shall relieve the Port Authority for and from all
obligations to comply with, obey or execute the ACO and all other Environmental Requirements for
which the Lessee is obligated under this Lease to comply with, obey or execute. In the event that
the Port Authority shall be ordered, requested or required to comply with, obey or execute any
Environmental Requirement for which the Lessee is responsible pursuant to this Lease to comply
with, obey or execute, the Lessee shall upon notice from the Port Authority and at its sole cost and
expense and in its own name do and perform whatever is required to comply with, obey and execute
such Environmental Requirement notwithstanding the issuance of any no further action letter or
other release granted by the DEC pursuant to the ACO.

(b) (1)	 Without limiting any other term, provision or condition contained in this
Lease and in addition thereto and notwithstanding anything to the contrary in the ACO or any
approval by the Port Authority, and except for Hazardous Substances in, on, under or about the
Premises caused solely by the acts or omissions of the Port: Authority after the Section2B Work
Completion Date, the Lessee on its.own behalf and on behalf of its predecessors,-successors, assigns
and insurers agrees ab initio to April 11, 1956 to assume all risks and responsibility for and to
forever remise, release, discharge, hold harmless, reimburse and indemnify the. Port Authority, its
Commissioners, officers, employees and representatives from and against, including without
limitation reimbursing the Port Authority for its costs and expenses (including without limitation all
legal costs and expenses including the costs and expenses of the Port Authority's own in-house
legal staff) incurred in connection with the defense of, any and all past, present and future
Liabilities whatsoever on account of, arising or alleged to arise out of, or in any way related to or in
connection with, or caused by or resulting from, the condition of the Premises (including without
limitation the groundwater thereunder and whether any aspect of such condition existed prior to, on
or after the effective date of the Lessee's first letting or use, as the case shall be, of the Premises
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under the Former Agreements, this Lease or otherwise), a Risk-based Clean-up, any Section 2B
Work, any Environmental Requirement for which the Lessee is obligated under this Lease to
comply with, obey or execute or any Environmental Damage (all the foregoing to include without
limitation the compliance with and/or violation of any such Environmental Requirement, the
investigation, remediation, excavation, removal, clean-up, management, encapsulation,
containment, abatement, treatment, monitoring, transportation, disposal, release, spill, deposit,
emission, migration, seepage, leakage, discharge, handling, and storage of Hazardous Substances,
the exacerbation of contamination, any increased construction costs and expense, construction
delays, the performance of any dewatering or discharging by the Lessee, the use of American's
Permits and the cost of demolition and rebuilding of any improvements on the Premises) or arising
or alleged to arise out of, or in any way related to, a breach or default of the Lessee's obligations
under this Section 59 or under this Lease with respect to any Hazardous Substance, any
Environmental Damages, the Section 2B Work or any Environmental Requirement including
without limitation all costs and expenses (including without limitation, those of Port Authority's
staff) in enforcing the provisions thereof, and whether any of the foregoing arise out of any
Hazardous Substance on the Premises prior to or after the effective date of the letting of the
Premises to the Lessee under the Lease or out of the acts or omissions of the Lessee or of the Port
Authority or of the contractors of the Lessee or of the Port Authority or of third Persons or out of
the acts of God or the public enemy or otherwise, provided, however, if and only if an indemnity
claim or demand is made by a third Person against the Port Authority and such claim or demand (i)
is for indemnification by the Port Authority of the fault of such third Person, (ii) arises solely
pursuant to a written agreement voluntarily entered into by the Port Authority with such third
Person after the Effective Date (the "Voluntary Agreement'), and (iii) other than the Voluntary
Agreement there is no past, existing or future obligation whatsoever whether arising at or pursuant
to law, equity, contract, contribution, litigation or otherwise for the Port Authority to in part or in
whole so indemnify such third Person for such claim or demand, then and only if such claim and
demand meets all the criteria set forth in the foregoing items (i), (ii) and (iii) the Lessee shall not be
obligated pursuant to this paragraph (b) to indemnify the Port Authority for such claim or demand,
If so directed, the Lessee shall at its own expense defend any suit based upon the foregoing and in
handling such it shall not, without obtaining express advance permission from the General .Counsel
of the Port Authority, raise any defense involving in: anyway the jurisdictionrof the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority.

(2) Nothing contained in this paragraph (b) or not contained in this paragraph
(b) shall be or shall be deemed to limit the generality thereof, except, however, it is hereby agreed
that the Lessee shall not be required to indemnify the Port Authority pursuant to this paragraph (b)
where such indemnity is precluded by statute.

(c)	 In addition to and without limiting the generality of the obligations of the Lessee set
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forth in Section 6 hereof entitled "Compliance with Governmental Requirements" and elsewhere in
this Agreement, the Lessee shall, except as set forth in paragraphs (e) and (0(1) below and Section
2B(d)(9)(ii), at its sole cost and expense and in accordance with and subject to the provisions of
Section 2B entitled "Redevelopment of the Premises and Performance of the ACO Work by the
Lessee" or Section 33 hereof entitled "Other Construction by the Lessee", as the case shall be, upon
notice from the Port Authority, promptly commence removal and remediation of and work
diligently to remove and remediate (i) all Hazardous Substances in, on or under the Premises or
which have migrated from the Premises to any adjoining property, which any Governmental
Authority or any Environmental Requirement or violation thereof require to be remediated, or
which are necessary to mitigate Environmental Damages including, but not limited to, the
investigation of the environmental condition of the area to be remediated, the preparation of
feasibility studies, reports and remedial plans, the notification of the appropriate Governmental
Authorities and the performance of any cleanup, remediation, containment, gperation;-maintenance,
monitoring or restoration work; the standard for any of the foregoing to be that which requires the
lowest level of a Hazardous Substance and (ii) completely remove all Hazardous Substances
disposed of, released or discharged by the Lessee or permitted by the Lessee to be disposed of,
released or discharged on the Premises and/or the Airport, provided. however, the Lessee shall not
be required pursuant to this item (ii) to remove any Naturally Occurring Hazardous Substance
unless such Naturally Occurring Substance was disturbed or acted upon by the Lessee and thereby
became subject to removal to satisfy art 	 Requirement or otherwise became subject to
removal in order to comply with an Environmental Requirement. Any such actions shall be
performed in a good, safe and workmanlike manner and shall minimize any impact on activities off
the Premises and at the Airport. Promptly upon completion of such investigation and remediation,
the Lessee shall seal or cap all monitoring wells and test holes, remove all associated equipment and
restore the remediated property,

(d) Without limiting the generality of any other terQm or provision of this Lease, the
Lessee shall not permit any Environmental Restriction to Sccur and shall, if and as d irected by the
Port Authority, clean-up, remediate and restore the Premises and the groundwater thereunder and
take any other action to remove any Environmental Restriction.

(e) Notwithstanding anything else to the contrary in this Lease, the Lessee shall not
have any obligations under this Lease for any Hazardous Substance in, on, under or about the
Premises whose presence in, on, under or about the Premises shall be caused solely by the acts or
omissions of the Port Authority occurring after the Section 2B Work Completion Date, the
foregoing to include, without limitation, all obligations to comply with, obey or execute any
Environmental Requirement solely because of the presence of any such Hazardous Substance in, on,
under or about the Premises whose presence in, on, under or about the Premises shall . be caused
solely by the acts or omissions of the Port Authority occurring after the Section 2B Work
Completion Date.
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(f)	 (1) No review of, comment on or objection to or failure to review, object to or
comment on the ACO by the Port Authority, nor the incorporation in the ACO of any Port
Authority comment or objection, nor the specific mention of or reference to the Port Authority,
including without limitation its policies or practices, in any part of the ACO shall or shall be
deemed to have imposed any duty, obligation, limitation or liability on the Port Authority, including
without limitation, with respect to any consent or approval of the Port Authority now or hereafter to
be obtained, nor shall anything in this Lease or the ACO be or be deemed to create an inference that
the Port Authority has granted or would grant its consent or approval to any matters not specifically
covered by this Lease but referred to in the ACO which under this Lease require the further consent
or approval of the Port Authority or that the Port Authority shall hereafter grant its consent or
approval thereto or that the Port Authority's discretion as to granting any such consents or approvals
shall in any way be affected or impaired. The lack of any specific reference in:auy provision of the
ACO to Port Authority approval or consent shall not be.deemed to imply that no.approval..or
consent is required and with respect such approvals and consents this Lease shall in all respects be
controlling, effective and determinative, Without limiting the generality of the foregoing, the Lessee
acknowledges and agrees that pursuant to the Lease, except as set forth in paragraph (d)(9)(ii) of
Section 2B of this Lease entitled "Redevelopment of the Premises and Performance of the ACO
Work by the Lessee", that it shall not perform any work to be performed pursuant to the ACC,
including without limitation the use of any risk based clean-up levels or goals or other regulatory
approved clean-up levels or goals, unless approved in advance in writing by the Port Authority and
that no Port Authority approval shall release the Lessee from any of its obligations under this Lease,
provided, however, the Lessee may in its performance of the Section 2B Work use the Approved
Cleanup Criteria for so long as the DEC shall continue its approval and acceptance of such
Approved Cleanup Criteria for soil and groundwater in, on and under the Premises and provided
that the Lessee shall comply with all requirements of all Governmental Authorities for the use of the
Approved Cleanup Criteria including without limitation those set forth in the letter dated June 28,
1996 from Steven Miller of the DEC to Marvin Kirshner of the Port Authority covering the DEC's
conditional approval of the use of such Approved Cleanup Criteria in certain areas of the Airport
and with all the requirements of the DEC pursuant to the ACO. In performing,any work pursuant to
the ACC, the Lessee shall'.comply with all the agreements, terms and conditions.of.the Lease, this
Lease and all applicable Port Authority approvals.

(2)	 In the event any of the terms, conditions, and provisions of the ACO are
contrary to or conflict or are inconsistent with any of the terms, conditions and provisions of this
Lease, as between the Port Authority and the Lessee, the terms, conditions and provisions of the
Lease shall be controlling, effective and determinative. Neither the ACO nor any action taken or
not taken or performance or non-performance thereunder shall affect or alter or be deemed to have
affected or altered the rights and remedies of the Port Authority under this Lease or as the operator
of the Airport. Further, no fulfillment of the Lessee's obligations pursuant to the ACO or release of
the Lessee thereunder by the DEC, including without limitation the issuance of any no further
action letter by the DEC, shall or shall be deemed to mean or imply that the Lessee has fulfilled all,
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or been released from any, of its obligations under this Lease.

(3) Neither the ACO nor anything contained therein, nor any action taken,
approval or release granted or performance pursuant thereto shall release, excuse or relieve the
Lessee from any of its promises or obligations under this Lease nor have affected any rights or
remedies of the Port Authority with respect to the Lessee or any rights or remedies of the Port
Authority under this Lease. In addition, no consent or approval given by the Port Authority in
connection with any matter covered by the ACO shall be or shall be deemed to be consent to any
matter not expressly set forth in such consent or approval.

(4) The Lessee acknowledges and agrees that the ACO has been entered into
between the Lessee and the DEC, that the Port Authority is not a party to the ACO, and that the Port
Authority shall have no liability, obligation or responsibility with respect thereto or the obligations,
liabilities and responsibilities of the Lessee thereunder and no term, condition or provision of the
ACO shall be binding on or effective against or with respect to the Port Authority. Without limiting
the generality of the foregoing and notwithstanding any review by the Port Authority of the ACO or
any portion thereof nor any comment by the Port Authority thereon or failure of the Port Authority
to comment thereon, the Port Authority shall have no liability or responsibility with respect to the
information, facts, statements or other matters contained in or covered by the ACO, including
without limitation their accuracy, completeness, correctness or truthfulness, nor shall any such
information, facts, statements or matters be binding on the Port Authority in anyway whatsoever,
including without limitation any presumption that they are accurate, complete, correct or true. In
addition, no objection to, review of or comment on nor any failure to review, object to or comment
on the ACO by the Port Authority shall or shall be deemed to be any representation or warranty by
the Port Authority as to the accuracy, completeness, correctness or truthfulness of any information,
fact, statement or matter covered by the ACO, including without limitation, any references to the
Port Authority or its policies or requirements.

(5) The Lessee acknowledges and agrees that the ACO shall not create nor be
used to create a presumption or admission that the Port Authority is, or be the basis upon which the
Port Authority is made or claimed to be, a potentially responsible or responsible party for the
contamination covered by the ACO nor shall the inclusion of the Port Authority in the ACO in the
same manner as other potentially responsible parties in any way change or affect the Port
Authority's obligations or liabilities with respect to such contamination.

(g)	 Without limiting any other of the Lessee's obligations under the Lease, the Lessee
shall provide the General Manager of the Airport at the cost and expense of the Lessee with such
information, documentation, records, correspondence, notices, reports, tests results and
certifications and any other information necessary to carry out the terms, provisions and conditions
of this Agreement and to allow the Port Authority to determine whether the Lessee is in compliance
with all of the terms, conditions and provisions of this Agreement. Further, the Lessee agrees
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unless directed otherwise by the Port Authority, to provide the General Manager of the Airport with
copies of all information, documentation, records, correspondence, notices, certifications, reports,
test results, submittals and all other written communication between a Governmental Authority and
the Lessee with respect to the ACO Work and any Environmental Requirement which the Lessee is
obligated to comply with, obey or execute hereunder or any Environmental Damages at the same
time the same are provided by the Lessee to a Governmental Authority and within two (2) business
days that the same are provided to the Lessee by a Governmental Authority. The Lessee in reporting
any Hazardous Substance at the Airport shall direct such report to the attention of such individual at
the subject Governmental Authority as the General Manager of the Airport shall direct in order to
assure consistency in the environmental management of the Airport.

(h) The terms and eonditionsof this Section are intended to allocate obligations and
responsibilities between the Lessee and the Port Authority only, and nothing in this Seetiomshall
limit, modify or otherwise alter the rights and remedies which the Port Authority or the Lessee may

have against third parties at law, equity or otherwise.

(i) (1)	 Without limiting any other term or provision hereof, all the obligations of
the Lessee under this Section shall survive the expiration or termination of the letting of the

Premises hereunder, rop vided, however, the Lessee shall not be responsible for any Hazardous
Substances in, on, under or about the Premises which the Lessee can prove occurred after the date
that the Lessee shall have surrendered the Premises to the Port Authority and were not due to the
acts or omissions of the Lessee.

(2) Between the eighth (8") and sixth (6") months immediately preceding the
expiration of the letting hereunder and within three months after the effective date of the
termination thereof, as the case shall be, the Lessee shall at its sole cost and expense and subject to
the terms and provisions of Section 33 hereof entitled. "Other Construction by the Lessee", sample
and test the soil and groundwater in, on and under the Premises in accordance with such standards,
methods, protocol and procedures as shall be required by the Port Authority in it sole discretion
after consultation with the Lessee in not less than 100 locations as specified by the Port Authority
(such sampling and testing of the soil and groundwater.is hereinafter referred to as the "Exit
Baseline"). All such sampling, testing and the preparation of any associated report shall be
performed by a New York State approved independent consultant and laboratory,

(3) It is hereby understood and agreed that the Exit Baseline and the test results
therefrom may be used by the Lessee to evidence that a Hazardous Substance in, on or under the
Premises occurred after the date that the Lessee shall have surrendered the Premises to the Port
Authority.

0)	 It is hereby agreed and understood that effective as of August 1, 1976 Lease AYB-
085 shall be and be deemed to have been amended and supplemented to include this Section 59 and
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all the terms, provisions, covenants and conditions of this Section 59 shall and shall be deemed to
be a part of Lease AYB-085 from and after August 1, 1976 and, further, effective as of January 1,
1993 Section 84 of the Lease AYB-085 entitled "Certain Environmental Testing and Clean-Up
Obligations" shall be and be deemed to have been deleted from Lease AYB-085.

	

(k)	 It is hereby agreed that for all purposes of this Agreement, including without
limitation Section 213, Section 6, Section 65 and this Section, the following shall apply:

(i) The Port Authority has advised the Lessee that it is the intention of the Port
Authority with respect to the application of pollution prevention programs, "best management
practices plans" and other voluntary programs and agreements adopted or made by the Port
Authority with any governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof constituting;
Environmental Requirements that the Port Authority will treat the Lessee in a similar manner as
similarly situated persons at the Airport.

(ii) The Lessee shall have no responsibility to the Port Authority pursuant to this
Lease to clean-up, remove or remediate any Migrated Hazardous Substance unless any
Governmental Authority (x) shall require that the Lessee and/or the Port Authority clean-up,
remediate or remove such Migrated Hazardous Substance or (y) shall require that such Migrated
Hazardous Substance be cleaned-up, remediated or removed by a third person(s) and the Lessee
has not provided such third person(s) reasonable access to the Premises to perform such clean-up,
remediation or removal.

	

Section 60.	 Late Charges

If the Lessee should fail to pay any amount required to be paid by the Lessee under this
Agreement when due to the Port Authority, including without limitation any payment of rental or
any payment of utility or other charges or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by statement, bill%or otherwise) a late
charge with respect to each such unpaid amount: for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
amount equal to eight tenths of one percent of such unpaid amount for each late charge period.
There shall be twenty-four late charge periods on a calendar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days except one late charge period each calendar year
may be for a period of less than fifteen (but not less than thirteen) calendar days. Without limiting
the generality of the foregoing, late charge periods in the case of amounts found to have been owing
to the Port Authority as the result of Port Authority audit findings shall consist of each late charge
period following the date the unpaid amount should have been paid under this Agreement. Each
late charge shall be payable immediately upon demand made at any time therefor by the Port
Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid
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late charge amount shall be deemed a waiver of the right of the Port Authority of payment of any
late charge or late charges payable under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent, recoverable by the Port Authority in
the same manner and with like remedies as if it were originally a part of the rental. Nothing in this
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any
rights of the Port Authority under this Agreement, including without limitation the Port Authority's
rights set forth in Section 20 hereof entitled "Termination by the Port Authority" or (ii) any
obligations of the Lessee under this Agreement. In the event that any late charge imposed pursuant
to this Section shall exceed a legal maximum such late charges payable under this Agreement shall
be payable instead at such legal maximum.

Section 61.	 Financing of the Redevelopment Work

The Lessee hereby agrees to assume and to relieve the Port Authority from all risks and
responsibilities whatsoever arising out of or in connection with the financing of or payment for the
Redevelopment Work or any portion thereof, including without limitation, obtaining or the failure
to obtain financing therefor. The Lessee has advised the Port Authority that as of the Effective Date
that it has not obtained financing for the performance of the Redevelopment Work and that
notwithstanding that fact, and the further fact that the Lessee's failure to complete and perform the
Redevelopment Work as set forth in this Lease shall result in the term of the letting hereunder not
being extended beyond December 27, 2015 and affect the amount and duration of the Building
Rentals payable hereunder, that the Lessee nevertheless desires to enter into this Amended and
Restated Agreement of Lease on the Effective Date even though it may not be able to obtain
financing for all or any portion of the Redevelopment Work and as a result may not have the monies
available to complete and perform the Redevelopment Work as set forth in this Lease, The Lessee
understands that there may be many problems to be resolved before the Lessee obtains financing for
the Redevelopment Work and that all such problems may not be resolved. The Lessee hereby
acknowledges and agrees it has entered into this Amended and Restated Agreement of Lease being
fully cognizant of the fact that the financing of the Redevelopment Work may not be obtained and
agrees that neither the fact that it does not have financing for all or portions of the Redevelopment
Work on the Effective Date nor any failure to obtain financing for the Redevelopment Work shall
not be nor be deemed to be an anticipatory breach of or be the basis of any claim for impossibility of
performance of any of the Lessee's obligations, duties or liabilities under the Lease or to otherwise
excuse, release, annul, alter, waive, restrict, impair or, affect any of such obligations, duties or
liabilities. The Lessee further acknowledges and agrees that the Port Authority shall have no
obligation whatsoever under the Lease or otherwise, including without limitation, upon any
expiration or earlier termination of the letting under the Lease, with respect to the financing of or
payment for the Redevelopment Work, including but not limited to, any obligation to approve or
enter into any agreement in connection with the financing of the Redevelopment Work or to
undertake or not undertake any other action with respect thereto.
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	Section 62.	 Future Airport Transportation Facilities and Operations Use of Portions of the
Premises

(a) The Lessee understands that the Port Authority is constructing certain ground
transportation facilities at the Airport including, but not limited to, a light rail passenger distribution
system ("AirTrain"). It is presently contemplated that the AirTrain will generally include a rail
transportation system circulating around the Central Terminal Area of the Airport generally aligned
along the roadway frontage of the passenger terminal buildings and with stations to serve the
passenger terminal buildings in the CTA at various locations. At the discretion of the Port
Authority, stations may be located to serve one or more passenger terminal buildings in the CTA,
Airport parking areas, rent-a-car facilities, other areas of the Airport and off Airport transit systems.
The Lessee agrees to perform the work set forth in paragraph (a)(2)(xvii) of Section 2B hereof
entitled "Redevelopment of the Promises and Performance of the ACO Work by the Lessee" in
connection with the AirTrain. The Port Authority expects to complete the planning and design for
the AilTrain and upon completion of such planning and design, to implement the construction of
the AirTrain and after the completion of such construction, to maintain and operate the AirTrain for
the accommodation and transportation of persons desiring to use the same, and their baggage. The
Port Authority will keep the Lessee advised from time to time of the progress of the planning,
design and construction of the AirTrain, particularly as it relates to the Premises hereunder. The
Lessee acknowledges and agrees that the AirTrain will be a benefit and enhancement to the Airport
and to the Lessee's operations thereon.

(b) (1)	 The Lessee understands that the construction and operation of the AirTrain
may require the location on the Premises of a passenger station (including pedestrian access
between it and the passenger terminal building) and, in addition, requires the use of a portion or
portions of the Premises for and in connection with the construction, maintenance or operation of
other portions of the AirTrain, The Lessee agrees that it shall make available to the Port Authority
upon demand such use for or in connection with the construction, maintenance and operation of the
AirTrain for such purposes as may be required or be appropriate therefor and, where such portion of
the AirTrain exclusively serves the Premises, the same shall be made available by the Lessee
without abatement of rental or charges hereunder or any payments by the Port Authority to the
Lessee therefor. Where such portion of the AirTrain does not exclusively serve the Premises then
the rental hereunder shall be abated in accordance with the rental abatement provisions of this
Lease.

(2)	 Without limiting the terms and provisions of paragraph (b)(l) above, the
Lessee shall comply with the provisions of Section 2B hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee" with respect to the design and
construction of the AirTrain and the coordination of the same with the Section 2B Work as set forth
in said Section 2B.
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(c) The Lessee understands that the Port Authority considers the construction,
operation and maintenance of the AirTrain of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's governmental function to provide, maintain,
develop and operate the Airport; that the efficient use and operation of the AirTrain will require that
the Lessee in the operation and use of its passenger terminal facilities under this Lease shall utilize
and cooperate in the operation of the AirTrain to the end that the AirTrain shall be utilized to the
fullest extent possible so that its advantages and efficiencies can be fully realized; and that the Port
Authority does not by this Lease intend to enter into any agreement, understanding or commitment
which will interfere with, limit, restrict, hinder or prevent in any way the development,
construction, maintenance, operation or efficient use of the AirTrain.

(d) The Lessee also understands and acknowledges that the cost of planning, design,
construction, maintenance and operation of the AirTrain will be accorded the same cost recovery
treatment as the similar elements of the Air Terminal Highway is accorded in the General Airport
Agreement for calculation of the flight fees under the General Airport Agreement and the same cost
recovery treatment as the Air Terminal Highway is accorded for the calculation of other fees and
charges under other existing agreements and policies at the Airport, and under any agreements
which may be entered into in the future including agreements to replace such existing agreement(s)
or the General Airport Agreement.

(e) The Port Authority has also advised the Lessee that it is the intention of the Port
Authority that with respect to the maintenance, operation, use and payment for the AfrTrain all
Aircraft Operators at the Airport which are similarly situated will be treated in a similar manner
including the treatment of the cost, if any, of each in connecting its airport terminal facility to the
AirTrain.

(f) Without limiting any other provisions of this Section the Lessee understands and
agrees that changes and modifications to certain provisions of the Lease including, but not limited
to, Section 48 hereof entitled "Ingress and Egress", and Section 73 hereof entitled "Ground
Transportation Within the Central Terminal Area" and Section 49 hereof entitled "Restrictions on
Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi Dispatchers and Roadway
Frontage Management", may be required or appropriate to conform the provisions of these Sections
to the operation of the AirTrain and the Lessee agrees upon the presentation to it of a form of
supplemental agreement to this Lease which includes such modifications it will execute and return
the same to the Port Authority. The Port Authority and the Lessee agree that each will consult with
the other, from time to time, and will provide information to the other, from time to time, with
respect to the study, planning, design, construction, maintenance and operation of the AirTrain and
its interconnection with the Lessee's passenger terminal facilities at the Premises.

	

Section 63.	 Club Rooms
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In the event the Lessee provides any rooms or space for the special handling of or the
furnishing of special services to any of its passengers, guests or invitees it shall furnish such rooms
or space at its expense and without cost to the Port Authority. The Lessee agrees that any food,
alcoholic or non-alcoholic beverages and similar items sold or furnished to the Lessee's passengers,
guests or invitees shall be obtained by the Lessee from a Restaurant Operator who has been
authorized to operate establishments for the sale of food, alcoholic and non-alcoholic beverages and
similar items for consumption in passenger terminal facilities at the Airport. All monies paid or
payable to a Restaurant Operator for such sales shall be included in the Gross Receipts of such
Restaurant Operator, In the event the Lessee wishes to use its own personnel for serving food,
alcoholic or non-alcoholic beverages and similar items it may do so; provided that the food,
alcoholic and non-alcoholic beverages are obtained by the Lessee from a Person who has been
issued a permit by the Port Authority granting such Person permission to provide such food and
beverages and provided that monies paid therefor, in that event, shall not be included in the Gross
Receipts of such Person. if the Lessee uses its own personnel for serving food, alcoholic or non-
alcoholic beverages and similar items, the Lessee will not be obligated to pay a fee to the Port
Authority which would be greater than the fee that would be retained by the Port Authority if the
food, alcoholic or non-alcoholic beverages and similar items were served by a Restaurant Operator.

	

Section 64.	 Lessee's Service Standards

Subject to and without limiting or affecting any other term or provision of the Lease, the
Lessee agrees to provide services at the Premises for the benefit of the traveling public in a manner
consistent with generally accepted airline industry standards for airport terminals and will cooperate
with the Port Authority and other airlines serving the traveling public at the Airport in maintaining
these standards through organized airport service improvement working groups.

	

Section 65.	 Storage Tanks

	

(a)	 All underground storage tanks and all above ground storage tanks installed in the
Premises as of the commencement of the Lessee's occupancy of the Premises or any portion thereof,
together with all underground storage tanks and all above ground storage tanks installed in the
Premises during the term of the letting hereunder or during the letting or use of the Premises by the
Lessee under any previous agreement, and its or their appurtenances, pipes, lines, fixtures and other
related equipment are hereinafter collectively called the "Tanks" and singularly called a "Tank".
Notwithstanding any other facts or circumstances the contrary including without limitation any
vesting of title to the Tanks in the City of New York pursuant to any construction or alteration
application or otherwise, the Lessee hereby agrees that title and ownership of the Tanks shall be and
remain in the Lessee, that all Tanks shall be registered by the Lessee in the name of the Lessee as
operator and owner and that the Lessee shall have full and sole responsibility for all the Tanks, and
shall release and relieve the Port Authority from all costs and responsibility for the Tanks. The Port
Authority has made no representations or warranties with respect to the Tanks or their location and
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shall assume no responsibility for the Tanks. All Tanks installed by the Lessee shall be installed
pursuant to the terms and conditions of the Lease including without limitation Section 33 hereof
entitled "Other Construction by the Lessee" and nothing in this Section shall or shall be deemed to
be permission or authorization to install any Tanks.

(b) Without limiting the generality of any of the provisions of the Lease; the Lessee
agrees that it shall be solely responsible for maintaining, testing and repairing the Tanks. The
Lessee shall not perform any servicing, repair or non-routine maintenance to the Tanks without the
prior written approval of the Port Authority. In addition, the Lessee, at its sole cost and expense,
shall make all modifications to the Tanks and take all other actions so that the Tanks shall at all
times comply with all applicable Environmental Requirements.

(c) (1)	 The Lessee shall remove all the Tanks from the Premises on or before the
expiration of the Lease (unless the Lessee shall have received the prior written approval of the Port
Authority to have abandoned a tank in place and such abandonment continues to meet all applicable
Environmental Requirements) and the Lessee agrees to dispose of the Tanks off the Airport in
accordance with all applicable Environmental Requirements.

(2)	 Any removal of the Tanks shall be performed pursuant to an alteration
application prepared by the Lessee and submitted to the Port Authority for the Port Authority's
approval and in connection with such removal, the Lessee shall restate the Premises to. the same
condition existing prior to the installation of the Tanks, shall perform such testing of the Tanks and
of the soil, sub-soil and ground water in the vicinity of the Tanks as shall be required by the Port
Authority and shall clean-up and remediate any contamination disclosed by said testing. In the
event the Lessee does not remove the Tanks as required by subparagraph (1) above, the Port
Authority may enter upon the Premises and effect the removal and disposal of the Tanks, restoration
of the Premises and such remediation and the Lessee hereby agrees to pay all costs and expenses of
the Port Authority arising out of such removal, disposal, restoration and remediation.

(d) Without limiting the generality of any other term or provision of the Lease, the
Lessee shall at its cost and expense comply with all Environmental Requirements applicable to the
Tanks, including without limitation any modifications or closures required thereby, and any
Discharge (as defined in paragraph (i) hereof) including without limitation testing the Tanks and
registering the Tanks in the name of the Lessee as owner and operator, submitting all required
clean-up plans, bonds and other financial assurances, performing all required clean-up and
remediation of Discharges and filing all reports, making all submissions to, providing all
information required by, and complying with all requirements of, all Governmental Authorities
pursuant to all such Environmental Requirements. Nothing in the foregoing shall be construed as a
submission by the Port Authority to the application to itself of the Environmental Requirements,
provided however, no immunity or exemption of the Port Authority from the Environmental
Requirements shall excuse the compliance therewith by the Lessee or shall be grounds for non-
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compliance therewith by the Lessee.

(e)	 (1)	 Without limiting the terms and provisions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee" and Section 13
hereof entitled "Indemnity and Liability Insurance", the Lessee hereby assumes all risks arising out
of or in connection with the Tanks and all Discharges whether or not foreseen or unforeseen and
shall indemnify and hold harmless the Port Authority, its Commissioners, officers, agents and
employees from and against (and shall reimburse the Port Authority for their costs and expenses
including without limitation penalties, fines, liabilities, settlements, damages, attorney and
consultant fees, investigation and laboratory fees, clean-up and remediation costs, court costs and
litigation expenses), all claims and demands, just or unjust, of third Persons (such claims and
demands being hereinafter in this Section referred to as "Claims" and singularly referred to as a
"Claim") including but not limited to those for personal injuries (including death), property
damages, or environmental impairment, arising or alleged to arise out of or in any way related to,
the failure of the Lessee to comply with each and every term and provision of the Lease, or the
Tanks, or any Discharge, or any lawsuit brought or threatened, settlement reached or any
governmental order relating, to. the, Tanks or a Discharge, or_any violation of any. Environmental
Requirement or demands of any Governmental Authority based upon or in any way related to the
Tanks or a Discharge, and whether such arise out of the acts or omissions of the Lessee or of the
contractors of the Lessee or of third Persons or out of the acts of God or the public enemy or
otherwise including Claims by the City of New York against the Port Authority pursuant to the
provisions of the Basic Lease whereby the Port Authority has agreed to indemnify the City against
claims. It is understood the foregoing indemnity shall cover all claims, demands, penalties,
settlements, damages, fines, costs and expenses of or imposed by any Governmental Authority
under the aforesaid Environmental Requirements.

(2) If so directed the Lessee shall at its expense defend any suit based upon any
such Claim (even if such Claim is groundless, false or fraudulent) and in handling such it shall not
without first having express advance permission from the General Counsel of the Port Authority
raise any defense involving in any way-the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provisions of any statutes respecting suits
against the Port Authority.

(3) The terms and conditions of this paragraph (e) are intended to allocate
obligations and responsibilities between the Lessee and the Port Authority only, and nothing in this
paragraph (e) shall limit, modify or otherwise alter the rights and remedies which the Port Authority
or the Lessee may have against third parties at law, equity or otherwise.

(f)	 Without limiting or affecting the terms and provisions of Section 23 hereof entitled
"Survival of the Obligations of the Lessee", the Lessee's obligations under this Section shall survive
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the expiration or earlier termination of the Lease.

(g) In addition to the requirements of Section 6 hereof entitled "Compliance with
Governmental Regulations" and paragraph (d) of this Section, the Port Authority shall have the
right upon notice to the Lessee to direct the Lessee, at the Lessee's sole cost and expense, (i) to
perform such reasonable testing of the Tanks as the Port Authority shall direct and to perform such
testing of the soil, subsoil and ground water of the Premises and of such surrounding area as the
Port Authority shall direct, and (ii) to clean-up and remediate any Discharge, regardless of whether
any Environmental Requirement or Governmental Authority shall require such testing, clean-up or
remediation, which testing, clean-up and remediation shall be performed pursuant to an alteration
application prepared by the Lessee and submitted to the Port Authority for the Port Authority's
approval.

(h) In the Lessee's use and operation of the Tanks, the Lessee shall not permit any
Hazardous Substance from entering the ground including without limitation (subject to Section 33
hereof entitled "Other Construction by the Lessee") installing appropriate spill and overfill devices
and placing an impervious znateril,_sych. ,.as asphalt or concrete, over the ground area above or
under, as the case shall be, and in the vicinity of the Tanks.

(i) As used in this Section, "Discharge" shall mean the presence, pumping pouring,
venting, emitting, emptying, leakage, deposit, spill, discharge or other release of Hazardous
Substances from the Tanks or in connection with their use, operation, maintenance, testing or repair.

	

Section 66.	 Non-Discrimination

	

(a)	 Without limiting the generality of any of the provisions of this Agreement, the
Lessee, for itself, its successors in interest, and assigns, as a part of the consideration hereof, does
hereby covenant and agree as a covenant running with the land that (1) no person on the ground of
race, creed, color, sex or national origin shall be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of the Premises, (2) that.in.the,
construction of any improvements on, over, or under the Premises and famishing of services
thereon, no person on the ground of race, creed, color, sex or national origin shall be excluded from
participation in, denied the benefits of, or otherwise be subject to discrimination, (3) that the Lessee
shall use the Premises in compliance with all other requirements imposed by or pursuant to Title 49,
Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the Secretary,
Part 21, Non-discrimination in Federally-assisted programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended,
and any other present or future laws, rules, regulations, orders or directions of the United States of
America with respect thereto which from time to time may be applicable to the Lessee's operations
at the Airport, whether by reason of agreement between the Port Authority and the United States
Government or otherwise.
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(b) The Lessee shall include the provisions of paragraph (a) of this Section in every
sublease, agreement or concession it may make pursuant to which any Person or Persons, other than
the Lessee, operates any facility at the Airport providing services to the public and shall also
include therein a provision granting the Port Authority a right to take such action as the United
States may direct to enforce such covenant.

(c) The Lessee's noncompliance with the provisions of this Section shall constitute a
material breach of this Agreement. In the event of the breach by the Lessee of any of the above
nondiscrimination provisions the Port Authority may take appropriate action to enforce compliance;
or in the event such noncompliance shall continue for a period of twenty (20) days after receipt of
written notice from the Port Authority, the Port Authority shall have the right to terminate this
Agreement and the letting hereunder with the same force and effect as a termination under Section
20 hereof entitled "Termination by the Port Authority", or may pursue such other remedies as may
be provided by law; and as to any or all the foregoing, the Port Authority may take such action as
the United States may direct.

(d) The Lessee shall indemnify and hold harmless the Port Authority from any claims
and demands of third Persons, including the United States of America resulting from the Lessee's
noncompliance with any of the provisions of this Section and the Lessee shall reimburse the Port
Authority for any loss or expense incurred by reason of such noncompliance.

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

	

Section 67.	 Affirmative Action

The Lessee assures that it will undertake an affirmative action program as required by 14
CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, national
origin, or sex be excluded from participating tin any employment activities covered in 14 CFR Part
152, Subpart E. The Lessee assures that no person shall be excluded on these grounds from
participating in or receiving the services or benefits of any program or activity covered by this
subpart. The Lessee assures that it will require that its covered suborganizations provide assurances
to the Lessee that they similarly will undertake affirmative action programs and that they will
require assurances from their suborganizations, as required by 14 CFR Part 1.52, Subpart E, to the
same effect.

	

Section 68.	 The Lessee's Ongoing Affirmative Action, Equal Opportunity and Local Business
Entemrises Commitment

The Lessee's Ongoing Affirmative Action, Equal Opportunity Commitment
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(a) In addition to and without limiting any other term or provision of this Agreement,
the Lessee shall not discriminate against employees or applicants for employment because of race,
creed, color, national origin, sex, age, disability or marital status and shall undertake or continue
existing programs of affirmative action to ensure that minority group persons and women are
afforded equal employment opportunity without discrimination. Such programs shall include, but
not be limited to, recruitment, employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, rates of pay or other forms of compensation, and selections for training
or retraining, including apprenticeship and on-the-job training.

(b) In addition to and without limiting the foregoing, and without limiting the
provisions of Section 66 hereof entitled "Non-Discrimination" and Schedule E, it is hereby agreed
that the Lessee in connection with its continuing operation, maintenance and repair of the Premises,
or any portion thereof, and in connection with every award or agreement for concessions or
consumer services at the Airport, shall throughout the term of the letting hereunder commit itself to
and use good faith efforts to implement an extensive program of affirmative action, including
specific affirmative action steps to be taken by the Lessee, to ensure maximum opportunities for
employment and contracting by minorities and women, and by Minority Business Enterprises and
Women-owned Business Enterprises. In meeting the said commitment the Lessee agrees to submit
to the Port Authority for its review and approval its said extensive affirmative action program,
including the specific affirmative action steps to be taken by the Lessee to meet its aforesaid
commitment, within sixty (60) days after the Effective Date. The Lessee shall incorporate in its
said affirmative action program such revisions and changes which the Port Authority initially or
from time to time may reasonably require. The Lessee throughout the term of the Lease Shall -
document its efforts in implementing the said program, shall keep the Port Authority fully advised
of the Lessee's progress in implementing the said affirmative action program and shall supply to the
Port Authority such information, data and documentation with respect thereto as the Port Authority
may from time to time and at any time request, including but not limited to annual reports.

(c) Good faith efforts to include meaningful participation by MBEs and WBEs shall
include at least the following:

(1) Dividing the work to be subcontracted into smaller portions where feasible.

(2) Actively and affirmatively soliciting bids for subcontracts from MBEs and
WBES, including circulation of solicitations to minority and female contractor associations. The
Lessee shall maintain records detailing the efforts made to provide for meaningful MBE and WBE
participation as called for in paragraph (b) above, including the names and addresses of all MBEs
and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or
subcontractor, the reason for such decision.

(3) Making plans and specifications for prospective work available to MBEs
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and WBEs in sufficient time for review.

(4) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids
for subcontractors.

(5) Encouraging the formation of joint ventures, partnerships or other similar
arrangements among subcontractors, where appropriate, to insure that the Lessee will meet its
obligations hereunder.

(6) Insuring that provisions are made to provide progress payments to MBEs
and WBEs on a timely basis, preferably biweekly, and that retainage it paid: to MBEs and WBEs
when they have completed their work.

(7) Submitting quarterly reports to the Port Authority (Office of Business and
Job Opportunity) detailing its compliance with the provisions hereof.

(8) Requiring each contractor to submit to the Lessee with each payment request
evidence that all MBE and WEE contractors have been paid in accordance with their contract.

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

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

(f) Nothing herein provided shall be construed as a limitation upon the application of
any laws which establish different standards of compliance or upon the application of requirements
for the hiring of local or other area residents.
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(g)	 Nothing in this Section shall grant or be deemed to grant the Lessee the right to
make any agreement or award for concessions or consumer services at the Airport.

H.	 The Lessee's Local Business Enterprise Commitment

The Lessee in connection with any construction work on the Premises, or any portion
thereof, shall throughout the term of the letting hereunder commit itself to and use good faith efforts
to implement an extensive program to utilize Local Business Enterprises in accordance with and as
set forth in Schedule F.

Section 69.	 Books and Records

(a) The Lessee shall maintain, in English and in accordance with accepted accounting
practice full and complete records and books of account for at least seven (7) years (unless such
records and books are material to litigation initiated within that time in which event they shall be
maintained until final determination of the controversy), which records and books shall include
without limitation all agreements and all source documents such as but not limited to original
invoices, invoice listings, timekeeping records, and work schedules and shall record (i) the date and
hour of each take-off or departure from the Airport of each aircraft operated by it and the date and
hour of the landing by such aircraft next preceding each take-off or departure, (ii) all matters which
the .Lessee is required to certify to the Port Authority pursuant to this Lease, (iii) all transactions of
the Lessee at, through, or in anyway connected with the Airport, and outside the Airport if the order
therefor is received at the Airport, in connection with all activities conducted by the Lessee or a
third Person relating to In-Flight Meals (including without limitation all payments by the Lessee to
its independent contractors which furnish In-Flight Meals or any portion thereof), services provided
to Handled Airlines, Accommodated Sublessee Airlines, ground transportation, subleasing of the
Premises or any other activity at the Airport or outside the Airport if the order therefor is received at
the Airport and which may require pursuant to the terms of this Lease, the General Airport
Agreement, any other agreement between the Lessee and the Port Authority or otherwise the
payment by the Lessee to the Port Authority of fees, rentals or other amounts:in connection with the
conduct thereof, and (iv) any other matter concerning the Lessee's operations at the Airport with
respect to which the Port Authority may reasonably need information to fulfill its obligations or
exercise its rights under this Lease whether or not of the type enumerated above and whether or not
an express obligation to keep books and records with regard thereto is expressly set forth elsewhere
in this Lease, which records and books of account shall be kept at all times within the Port of New
York District and shall separately state and identify each of the foregoing items, matters,
transactions and activities, it being understood and agreed that nothing in this Section shall grant or
shall be deemed to have granted any rights in the Lessee or any third Person to conduct any
business, privilege or other activity or transaction at the Airport or off the Airport.

(b) The Lessee shall cause any Affiliate, if any such Affiliate performs services similar
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to those performed by the Lessee, to maintain, in English and in accordance with accepted
accounting practice full and complete records and books of account for at least seven (7) years
(unless such records and books are material to litigation initiated within that time in which event
they shall be maintained until final determination of the controversy), which records and books of
account shall include without limitation all agreements and all source documents such as but not
limited to original invoices, invoice listings, timekeeping records, and work schedules and shall
record all transactions of each Affiliate at, through, or in anywise connected with the Airport, which
records and books of account shall be kept at all times within the Port of New York District and
shall separately state and identify each activity performed at the Airport and off the Airport if the
order therefor is received at the Airport;

1.

(c) The Lessee shall permit. and/or cause  to be permitted in ordinary business hours
during the term of the letting under this Lease, for one (1) year thereafter, and during such further
period as is mentioned in the preceding paragraphs (a) and (b), the examination and audit by the
officers, employees and representatives of the Port Authority of all the records and books of account
of the Lessee (including without limitation all corporate records and books of account which the
Port Authority in its sole discretion believes may be relevant for the identification, determination or
calculation of all fees, rentals and other amounts paid or payable to the Port Authority, all
agreements, and all source documents) and all the records and books of account of all Affiliates
(including without limitation all corporate records and books of account which the Port Authority in
its sole discretion believes may be relevant for the identification, determination or calculation of all
fees, rentals and other amounts paid or payable to the Port Authority, all agreements, and all source
documents) (all of the foregoing records and books described in this paragraph (e) being hereinafter
collectively referred to as the "Books and Records") within ten (10) days following any request by
the Port Authority from time to time and at any time to examine and audit any Books and Records;

(d) The Lessee shall install and use such equipment and devices, including without
limitation computerized record keeping systems, for recording orders taken, or services rendered, as
may be appropriate to the Lessee's business and necessary or desirable to keep accurate Books and
Records, and without limiting the generality of the foregoing, for any activity involving cash sales,
install and use cash registers or other electronic cash control equipment that provides for.non-
resettable totals and shall permit the inspection by the officers, employees and representatives of the
Port Authority of any equipment used by the Lessee, including but not limited to the any of the
foregoing equipment.

(e) Without implying any limitation on the right of the Port Authority to terminate this
Lease, including but not limited to, for breach of any term, condition or provision of paragraphs (a)
through (d) above, the Lessee understands that the full reporting and disclosure to the Port
Authority of all of the information described in paragraphs (a) through (d) above and provided by
the equipment and devices set forth in paragraphs (a) through (d) above and the Lessee's compliance
with all the provisions of said paragraphs (a) through (d) are of the utmost importance to the Port
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Authority. In the event any Books and Records are maintained outside the Port of New York
District or in the event of the failure of the Lessee to comply with all the provisions of paragraphs
(a) through (d) above then, in addition to all, and without limiting any other, rights and remedies of
the Port Authority under this Lease or otherwise and in addition to all of the Lessee's other
obligations under this Lease:

(i) the Port Authority may estimate any amount paid or payable to the Port
Authority on any basis that the Port Authority, in its sole discretion, shall deem appropriate, such
estimation to be final and binding on the Lessee and the amounts payable to the Port Authority
based thereon shall be payable to the Port Authority when billed; and/or

(ii) if any Books and Records are maintained outside of the Port of New York
District, then the Poll Authority in its sole discretion may (x) require on ten (10) days' notice to the
Lessee that any such Books and Records be made available to the Port Authority within the Port of
New York District for examination and audit pursuant to paragraph (c) hereof and/or (y) examine
and audit any such Books and Records pursuant to paragraph (c) hereof at the location(s) they are
maintained and if such Books and Records are maintained within the contiguous United States the
Lessee shall pay to the Port Authority when billed all travel costs and related expenses, as
determined by the Port Authority, for Port Authority auditors and other representatives, employees
and officers in connection with such examination and audit and if such Books and Records are
maintained outside the contiguous United States the Lessee shall pay to the Port Authority when
billed all costs and expenses of the Port Authority, as determined by the Port Authority, of such
examination and audit, including but not limited to, salaries, benefits, travel costs and related
expenses, overhead costs, and fees and charges of third party auditors retained by the Port
Authority for the purpose of conducting such audit and examination.

(f) Without implying any limitation on the rights or remedies of the Port Authority
under this Lease or otherwise including without limitation the right of the Port Authority to
terminate the Lease for breach of any term or provision of this Section and in addition thereto, in
the event any of the Books and Records are notrraintained in English, then the Lessee shall pay to
the Port Authority when billed, all costs and expenses of the Port Authority, as determined by the
Port Authority, to translate such Books and Records into English.

(g) Without limiting the generality of Section 16 hereof entitled "Additional Rent and
Charges", the foregoing auditing costs, expenses and amounts of the Port Authority set forth in
paragraphs (e) and (f) above shall be deemed rentals hereunder payable to the Port Authority with
the same force and effect as the rentals payable to the Port Authority pursuant to Section 4 hereof
entitled "Rental".

	

Section 70.	 Off-Premises Roads-No Restriction of Port Authority Right
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Neither the provisions of Section 2B hereof entitled "Redevelopment of the Premises and
Performance of the ACO Work by the Lessee", nor the construction thereunder by the Lessee of the
Off Premises Roads, nor any payment of costs thereof by the Lessee shall prevent or restrict the
right of the Port Authority to designate the Off-Premises Roads as part of the Air Terminal
Highways, upon the Lessee's completion of the construction thereof, and to make the same
available to the general public for general or limited highway use; the Port Authority to make said
Off-Premises Roads, after the Lessee's satisfactory completion thereof and acceptance of the same
by the Port Authority, as part of the Air Terminal Highways in accordance with and subject to its
policy or policies governing or which may govem such matters.

Section 71.	 Ground Transportation Services

(a) The Lessee shall make available within the Premises at reasonable rental
rates, such counter spaces and wall telephone installations at such locations as may be determined
by the Port Authority and the Lessee for use by limousine, bus, car rental, taxi and other ground
transportation operators at the Airport, all of the foregoing being hereinafter called the "Ground
Transportation Operators". The Lessee shall enter into an agreement only with Ground
Transportation Operators designated or approved by the Port Authority, covering the occupancy of
said counter space, which agreement may provide for the payment of a basic rental (but no other
rental, charge or fee of any kind) to the Lessee for the counter space, provided that such basic rental
shall represent a fair and reasonable rental for the counter space. The Port Authority shall have the
right to, in its agreement with any Ground Transportation Operator, impose obligations on the
Ground Transportation Operator with respect to its operation at the counter space, including but not
limited to the dissemination of information applicable to said service, and may charge such fees
payable to the Port Authority as it may determine.

(b) (1)	 In lieu of the provisions of paragraph (a) of this Section obligating
the Lessee to make available counter spaces and wall telephone installations with respect to
limousine, bus and other Ground Transportation Operators at the Airport (but not including car
rental operators as to which the provisions of paragraph (a) shall be and continue in full force and
effect) the Lessee shall provide to the Port Authority or its contractor, without charge, such counter
space at such locations as may be specified by the Port Authority within the Premises as may
reasonably be required for use as consolidated ground transportation reservation and information
counter (hereinafter called the "Consolidated Counters") to be operated by the Port Authority or its
contractors.

(2)	 The Lessee agrees to provide access to and from the public ways
outside the Premises to the Port Authority, its employees and its contractors and the ground
transportation patrons and other users of the Consolidated Counters; to permit use of such portions
of the public pedestrian circulation areas of the Premises as may reasonably be required for the
operation of the Consolidated Counters and the accommodation of the users thereof; and to permit
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the installation of such telephone and other communication lines, cables and conduits on and across
the Premises as may be required for the operation of the Consolidated Counters, The Lessee
acknowledges and agrees that the Consolidated Counters shall at all times be a part of the Premises
under this Agreement and subject to all the terms and provisions thereof including, but not limited
to indemnity, the payment of rentals, repair and maintenance (it being understood that this shall not
be deemed to limit the liability of any independent contractor providing such service). Without
limiting or affecting the terms and conditions of Section 2B hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", the Lessee shall install as part of the
Redevelopment Work new Consolidated Counters and shall have the right to refurbish or replace
the Consolidated Counters from time to time. The Lessee shall, at its sole cost and expense, supply
all utilities necessary for the operation of the Consolidated Counters including but not limited to
heat, light, ventilation, air conditioning and electricity on a twenty-four (24) hour, seven (7) day a
week basis. The Lessee shall not be required to provide telephone service to the Consolidated
Counters hereunder.

(3)	 The Port Authority shall have the right at any time, without cause, on
one hundred eighty_(180) days' notice to theLessee.to terminate.and discontinue tbe . operation of
the Consolidated Counters and from and after the effective date stated in said notice the operation of
the Consolidated Counters shall terminate and cease and the provisions of this paragraph (b) shall
be null, void and of no further force and effect and the provisions of paragraph (a) of this Section
and the Lessee's obligations as set forth therein with respect to limousine, bus, car rental and other
Ground Transportation Operators shall be deemed reinstated and in full force and effect.

Section 72.	 Ground Transportation

(a) The Lessee may arrange for the transportation to and from the Airport of its
employees and their baggage (and such employees and baggage only) either directly or by contract
with a surface carrier or carriers (hereinafter called the 'Employee Surface Carrier(s)") of its choice,
provided, that such Employee Surface Carrier(s) are at all times Ground Carrier Permittees of the
Port Authority as defined in paragrapb (b) hereof andrp ovided further, that ten percent (10%) or
such lesser percentage as may be set pursuant to paragraph (c) hereof of the Gross Receipts received
from the ground transportation of employees and their baggage by the Employee Surface Carrier(s)
providing such service, or by the Lessee, including all advertising and any other revenues of any
type arising out of or in connection with said service (excluding only local, state and federal
transportation taxes which are separately stated to and paid by the passengers and are directly
payable to the taxing authority by the Lessee or by the Employee Surface Carrier(s)) shall be paid to
the Port Authority. No fee shall be paid by the Lessee to the Port Authority in connection with the
ground transportation of employees and their baggage if the Lessee operates the service itself and if
the Lessee makes no charge to its employees and their baggage therefor.

(b) The Port Authority shall endeavor to issue permits to at least twelve (12)

-182-



Final AYB-085 Dated 12/21100

qualified surface carriers (herein called the "Ground Carrier Permittees") which permits shall grant
to said Ground Carrier Permittees the privilege of providing a service for the transportation to and
from the Airport of employees and their baggage of all Aircraft Operators at the Airport. Each
permit shall provide that the Port Authority shall have the right at any time to revoke the permit
granted to any Ground Carrier Permittee with or without cause and regardless of whether any such
Ground Carrier Permittee is an Employee Surface Carrier(s) of the Lessee and regardless of any
agreement between the Lessee and its Employee Surface Carrier(s). Without limiting the foregoing
right, if the Ground Carrier Permittee selected by the Lessee shall at any time fail to pay the Port
Authority ten percent (10%) or such other percentage of its Gross Receipts as established pursuant
to paragraph (e) hereof as required under the permit, the Port Authority shall have the right in
addition to all other rights and remedies, to deny such Permittee entrance upon the Airport for the
purpose of transporting employees and their baggage as aforesaid to and from the Airport and the
Lessee shall no longer use the same. In the event that there should at any time during the term of
this Lease be less than twelve (12) Ground Carrier Permittees in operation at the Airport the Lessee
shall have the right to engage an Employee Surface Carrier(s) of its choice to provide the service set
forth in paragraph (a) hereof, subiect, however, to the prior and continuing approval of the Port
Authority, and. provided that such Employee Surface. Carrier(s) agrees to become a permittee of the
Port Authority and to pay a percentage of its Gross Receipts to the Port Authority in accordance
with paragraphs (a) and (e) hereof and only for so long as such permittee observes and complies
with the terms of its permit, it being understood that said Employee Surface Carrier(s) may be
restricted to serving the Lessee at the Airport, At such time thereafter as there is in operation at the
Airport at least twelve (12) Ground Carrier Permittees, the permit with the said Employee Surface
Carrier(s) may be revoked by the Port Authority and the Lessee shall thereupon select an Employee
Surface Carrier(s) from the Ground Carrier Permittees of the Port Authority. Nothing contained
hereunder shall be deemed to preclude the Port Authority from issuing from time to time during the
term of the Lease permits to more than twelve (12) Ground Carrier Permittees. The Permits with
the Ground Carrier Permittees may contain privileges other than those set forth in this paragraph
(b), including but not limited to the privilege to transport passengers and baggage of Aircraft
Operators. All permits shall contain such terms or provisions as the Port Authority may deem from
time to time necessary or desirable.

(e)	 The Port Authority hereby states its intention to attempt to incorporate, into
all existing leases and into all new leases with all Scheduled Aircraft Operators covering passenger
terminal facilities within the Central Terminal Area, provisions having the same effect as the
provisions of paragraphs (a) and (b) of this Section. The provisions of this Section shall be
applicable as well to Aircraft Operators who may be occupying space within the Central Terminal
Area pursuant to a sublease, subuse or Handling Agreement with any unit terminal lessee or with
the Lessee hereunder or with any sublessee thereof (the foregoing not to waive the requirement for
Port Authority consent).

(d)	 The Lessee may arrange for the transportation to and from the Airport of
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passengers and their baggage (and such passengers and baggage only) either directly or by contract
with a surface carrier or carriers (hereinafter called "Passenger Surface Carrier or Carriers") of its
choice, subject, however, to the prior and continuing approval of the Port Authority and provided,
that such Passenger Surface Carrier or Carriers agree to become Permittees of the Port Authority
and provided, fqdLer, that ten percent (10%) or such lesser percentage as may be set pursuant to
paragraph (e) hereof of the Gross Receipts received from the ground transportation of passengers
and baggage by the Passenger Surface Carrier or Carriers providing such service or by the Lessee,
including all advertising and any other revenues of any type arising out of or in connection with
said service (excluding only local, state and federal transportation taxes which are separately stated
to and paid by and are directly payable to the taxing authority by the Lessee or by the Passenger
Surface Carrier or Carriers) shall be paid to the Port Authority, If the Passenger Surface Carrier
designated by the Lessee shall at any time fail to pay to the Port Authority ten percent (10%) or
such lesser percentage as may be set pursuant to paragraph (e) hereof of its Gross Receipts as
aforesaid when billed therefor by the Port Authority, the Port Authority shall have the right to deny
such carrier entrance upon the Airport for the purpose of transporting passengers and baggage as
aforesaid to and from the Airport and the Lessee shall no longer use the same.

(e) It is recognized that the Port Authority has established a five percent (5%) fee
with respect to the service covered by paragraphs (a) and (d) hereof in lieu of the ten percent (10%)
fee therein stated. It is hereby specifically understood and agreed that the fact that said fee is
presently five percent (5%") shall not constitute a waiver by the Port Authority of its right to impose
a percentage fee of ten percent (10%) as provided in paragraphs (a) and (d). It is hereby specifically
agreed that the Port Authority shall have the right at any time and from time to time during the. term
of this Lease to revise the percentage fee it shall charge the Employee Surface Carrier(s), other
permittees and the Lessee as provided in paragraphs (a) and (d) hereof but in no event shall said fee
be greater than ten percent (10%). The Port Authority shall notify the Lessee of any such revision.

(f) The Lessee may arrange for the transportation to and from the Airport of
freight and other cargo of the Lessee either directly or by contract with. the surface carrier or carriers
of its choice. No Permit or fee shall be required of the Lessee or its contractor for the picking up
from or the delivery to of freight or other cargo from or to the Lessee. No fee shall be paid to the
Port Authority by the Lessee or its contractor for the privilege of transporting freight or cargo of the
Lessee on the surface as aforesaid. If such contractor of the Lessee enters into a Lease or other
agreement with the Port Authority for space and/or privileges at the Airport, the rent or other
compensation payable to the Port Authority shall not be measured by the amount of freight or other
cargo of the Lessee transported on the surface by such contractor.

(g) The right of the Lessee to arrange transportation to and from the Airport of its
airline passengers as hereinabove provided shall not be construed as being applicable to any
establishment or operation by the Lessee of facilities outside the Airport for the handling of airline
passengers of the Lessee arriving at or departing from the Airport.
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(h) As used in this Section, reference to passengers, baggage, freight or other
cargo of the Lessee shall be construed to mean persons, baggage, freight or cargo transported or to
be transported on aircraft of the Lessee.

(i) The Ground Carrier Permittee of the Lessee's choice, its Passengers Surface
Cartier or Carriers or any other contractor used by it shall not solicit business on the public areas of
the Airport and the Lessee shall prohibit any such activity on the Premises or on any other area at
the Airport occupied by the Lessee. The use, at any time, either on the Premises or elsewhere on
the Airport of hand or standard megaphones, loudspeakers or any electric, electronic or other
amplifying devices is hereby expressly prohibited and any advertising or signs shall be subject to
continuing Port Authority approval.

0)	 Effective as of January 1, 1472, the provisions of this Section superseded the
provisions of Section 4.11 of Title IV of the General Airport Agreement and from and after said
date said provisions of said Section 4.11 of Title IV were no longer of any force or effect.

Section 73, Ground Transportation Within the Central Terminal Area

(a) The Port Authority has established at Airport a Central Terminal Area
generally as described in the exhibit attached hereto, hereby made a part hereof and marked
"Exhibit 73,1" and hereinafter called "Exhibit 73.1". If at anytime and from time to time during the
term of the Lease, the Port Authority substantially revises the Central Terminal Area, it shall
thereafter forward to the Lessee a revised exhibit showing the revised Central Terminal Area which
revised exhibit shall replace Exhibit 73.1 and shall become a part of the Lease.

(b) (1)	 The Lessee hereby agrees that it will not directly, indirectly or by
arrangement with any independent third party, operate any surface vehicles for the transportation of
its passengers to or from the Premises and the various other passenger terminal facilities or other
locations within the Central Terminal Area. The prohibition heremabove set forth in.this paragraph
(b) shall be in effect only during such periods as there is in operation at the Airport a CTA Ground
Transportation Service as hereinafter defined to be provided by an independent third party
contractor. The "CTA Ground Transportation Service" shall consist of the following: a ground
transportation service for the transportation of airline passengers and other persons between the
various passenger terminal facilities, including the Premises, within the Central Terminal Area
including the service of transporting a group of passengers where the Aircraft Operator must
accommodate the group as a whole (hereinafter called the "CTA Omnibus Service") and a ground
transportation service for the transportation of passengers of Aircraft Operators within the Central
Terminal Area, but only when a passenger is disabled, the passenger must take a direct connection
and where time is critical, and in the very limited instance where an Aircraft Operator must
accommodate a particular passenger, the foregoing service being hereinafter called the "CTA
Supplementary Service". It is understood furthermore that, notwithstanding the prohibition
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hereinabove set forth in this paragraph (b), the Lessee may directly, indirectly or by arrangement
with an independent third party, operate surface vehicles for the transportation of its passengers to
or from the Premises and such passenger terminal facility of the Lessee, if any, located outside the
Central Terminal Area, provided, that the Lessee has the prior and continuing approval of the Port
Authority to operate such passenger terminal facility outside the Central Terminal Area, that the
aforesaid service shall not serve any passenger terminal facility or location within the Central
Terminal Area other than the Premises and that if the Lessee utilizes a third party to provide the
service, said third party shall be subject to the prior and continuing approval of the Port Authority,
shall agree to become a permittee of the Port Authority and shall pay the percentage of its Gross
Receipts to the Port Authority with respect to said service as specified in said permit and shall
comply with all the terms and conditions of its pen-nit.

(2)	 Nothing contained in this paragraph (b) or paragraph (c) hereof shall
impose or be construed as imposing an obligation on the Port Authority to operate or cause to be
operated the CTA Ground Transportation Service for the transportation of passengers and other
persons between the various passenger terminal facilities, including the Premises, within the Central
Terminal. Area.

(c)	 (1)	 (i)	 It is hereby agreed that it is in the best interests of the Port
Authority and all Participants as hereinafter defined that the CTA Omnibus Service be a good,
proper and efficient service, able to adequately, timely and properly handle the ground
transportation needs of airline passengers and other persons between the various passenger terminal
facilities including the Premises within the Central Terminal Area. The parties recognize
furthermore that the CTA Supplementary Service should be a service that would transport those
persons authorized to be carried thereon in an adequate, proper and timely manner so as to meet
their flight connections.

(ii) The Port Authority agrees that it shall meet and consult from
time to time with the Participants with respect to the procedures, schedules, fares, prices and
operations of the CTA Omnibus Service and shall, except in case of emergency, give the
Participants prior written notice of any substantive changes with respect thereto. Notwithstanding
the foregoing, it is hereby understood and agreed that the procedures, schedules, fares, prices,
operations and other matters affecting the CTA Omnibus Service shall be determined by the Port
Authority.

(iii) The Port Authority agrees that it shall meet and consult from
time to time with the Participants with respect to the procedures, schedules, fares, prices and
operations of the CTA Supplementary Service. Before adopting any initial procedures or schedules
covering the operation of the CTA Supplementary Service and before putting into effect any
modifications to any procedures or schedules then in effect with respect to the CTA Supplementary
Service, except in case of emergency, the Port Authority shall submit the initial or the changed
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procedures and schedules (hereinafter called the "Submissions") to the Participants for their
approval. If Participants representing more than fifty percent (50%) of the effective published
passenger flight schedules to and from the Airport of all Participants for the calendar year prior to
the year in which the Submissions are made to the Participants for their approval, approve the same,
the Submissions shall be deemed to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who may use or pay for the CTA
Supplementary Service, notwithstanding the fact that said Submissions had not been submitted to
them for their approval. Notwithstanding anything herein provided and without limiting the
provisions of paragraph (b) hereof, it is hereby understood and agreed that the Port Authority shall
have no obligation hereunder to itself operate the CTA Ground Transportation Service nor any
obligation to operate said service through an independent contractor unless and until the
Submissions with respect to the CTA Supplementary Service submitted as aforesaid to the
Participants have been approved by the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the Submissions within twenty (20) days after
submission thereof to it for approval shall constitute such Participant's approval hereunder to said
Submissions.

(iv) It is hereby understood and agreed that the amount to be
charged for the CTA Supplementary Service shall consist of an Initial Price and, if the Port
Authority so elects from time to time during the term of the Lease, an Excess Price. The Initial
Price shall be based upon the cost of the CTA Supplementary Service. The Lessee shall pay to the
Port Authority as and representing the Initial Price its pro rata share of the cost to the Port Authority
of providing the CTA Supplementary Service. The Lessee's pro rata share of the cost to the Port
Authority of providing the CTA Supplementary Service shall be that proportion of said cost as the
number of passengers of the Lessee who actually used the CTA Supplementary Service bears to the
total number of passengers using the CTA Supplementary Service. Except as provided in the
subparagraph (1)(v)(D) hereof, there will be no charge to the Lessee of either an Initial Price or an
Excess Price if the Lessee does not have any passengers using the CTA Supplementary Service.

(v) (A) The Initial Price payable to the Port Authority pursuant
to subparagraph (iv) hereof is for each calendar year, but in the event the term of the Lease expires
or the provisions covering the CTA Supplementary Service are terminated on a day other than the
last day of a calendar year, then in any such event the Initial Price payable to the Port Authority
pursuant to subparagraph (iv) hereof shall, for the year during which such event occurs, be for such
portion of said year during which the Port Authority provides the CTA Supplementary Service. In
determining the britial Price, the cost of the CTA Supplementary Service shall be computed,
determined and ascertained for each calendar year (or portion thereof upon the occurrence of any of
the events mentioned in the first sentence hereof) of the term of this Lease.

(B)	 Notwithstanding the foregoing and for current monthly
or other periodical billing purposes as may from time to time be selected by the Port Authority, the
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Port Authority shall establish interim billing rates to cover the Initial Price for the CTA
Supplementary Service. Such billing rates shall be based on determinations by the Port Authority
of its estimate of the cost of the CTA Supplementary Service for the calendar year and the number
of passengers to be using the CTA Supplementary Service for said calendar year. Such
determinations shall be based upon the prior calendar year's experience, if any, and upon such other
reasonable basis as the Port Authority may determine. The Port Authority may prospectively revise
its billing rates during any calendar year. On the 20th day of each calendar month the Lessee shall
pay to the Port Authority the amount due as the Initial Price for the preceding calendar month,
which shall be determined by multiplying the interim billing rate per passenger for the Initial Price
established by the Port Authority as aforesaid by the number of Lessee's passengers carried on the
CTA Supplementary Service for the previous calendar month.

(C) As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the cost of the CTA Supplementary Service and
the Initial Price payable therefore. Corrected billings based upon such determination shall
thereupon be rendered by the Port Authority and if any monies are due to the Port Authority they
shall be promptly paid by_ the.Lessee.and if any monies are due to the Lessee they shall be promptly
credited to it.

(D) In the event and only in the event that the CTA
Supplementary Service for all or any portion of a calendar year has been provided by the Port
Authority but there has been no use thereof by any of the Participants, then the Initial Price and the
Excess Price shall be payable by all Participants and each Participant's share shall be based on the
number of passengers on its outbound and inbound aircraft at the Airport compared to the total
number of passengers on all inbound and outbound aircraft using the Airport of all Participants.
The Port Authority agrees that, if as of the commencement of any calendar year there appears to be
no use by the Participants of the CTA Supplementary Service, it will use all reasonable efforts to
limit its payments to the. contractor for the CTA Supplementary Service for such-period where there
appears to be no use,

(vi)	 (A)	 The Port Authority shall have full discretion in
awarding a contract for the CTA Ground Transportation Service and may award the same to a
contractor who has not proposed the lowest price for the CTA Supplementary Service or the CTA
Omnibus Service. As stated in subparagraph (1)(iv) hereof the Port Authority shall have the right to
charge the Lessee, in addition to the Initial Price for the CTA Supplementary Service, an additional
amount herein called the "Excess Price", which amount shall be applied to offset any deficit in the
CTA Omnibus Service.

($)	 The amount representing the Excess Price shall be an
amount payable only by the Lessee if it uses the CTA Supplementary Service and shall be an
amount fixed for each passenger using the CTA Supplementary Service. The Port Authority shall
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advise the Participants prior to the beginning of each calendar year of the amount per passenger
which shall constitute the Excess Price for said calendar year. On the 20th day of each calendar
month during the term of this Lease and on the 20°' day of the calendar month immediately
following the end of the term of this Lease, the Lessee shall pay to the Port Authority the amount
due as the Excess Price for the preceding calendar month, which shall be determined by multiplying
the amount per passenger for the Excess Price established by the Port Authority as aforesaid by the
number of Lessee's passengers carried on the CTA Supplementary Service for the previous calendar
month. As soon as practicable after the expiration of each calendar year, the Port Authority shall
determine the cost of the CTA Omnibus Service for said calendar year. If there is no deficit or if
the deficit is less than the amount received by the Port Authority from users of the CTA Omnibus
Service, then the total amount of the Excess Price if there is no deficit or the amount of the Excess
Price which is over and above any deficit on the CTA Omnibus Service shall be refunded or
credited to the Participants based on the portion of each Participant's payments of the Excess Price
for said calendar year as compared to the total amount received as the Excess Price from all
Participants. In determining whether or not there is a deficit or in determining the amount of the
deficit, revenues from the CTA Omnibus Service shall be deemed to be 87.5% of the cost of the
CTA Omnibus Service -whether- or-not the -revenues -actually _received_add.up_to..8.7.5%,.bnt.ifsaid.
revenues exceed 87.5% of the cost, the actual amount of revenues received shall be used.

(vii) The Port Authority shall determine for each calendar year (or
portion thereof, where applicable) the cost to the Port Authority of providing the CTA Omnibus
Service and the cost to the Port Authority of providing the CTA Supplementary Service. Each such
cost shall be determined in accordance with the Port Authority's normal accounting practice and
shall consist of those of the following items, which are applicable to each such service:

(A) All payments made by the Port Authority to the
independent contractor for providing the CTA Supplementary Service or the CTA Omnibus
Service, as the case may be (it being understood that the Port Authority shall not impose any
percentage charge or fee on the contractor for such services);

(B) On-the-job payroll costs of Port Authority employees
working in any aspect of the CTA Supplementary Service or the CTA Omnibus Service, as the case
may be, including but not limited to contributions to any retirement system or the cost of
participation in any pension plans or the like, social security, old age, survivors, disability and
employment insurance and other insurance costs, sick leave pay, holiday, vacation, authorized
absence and severance pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with respect to said employees;

(C) The cost (including rental charges) to the Port
Authority of providing space, equipment, materials, facilities or services to or in connection with
the CTA Omnibus Service or the CTA Supplementary Service, as the case may be;
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advise the Participants prior to the beginning of each calendar year of the amount per passenger
which shall constitute the Excess Price for said calendar year. On the 20th day of each calendar
month during the term of this Lease and on the 20' day of the calendar month immediately
following the end of the term of this Lease, the Lessee shall pay to the Port Authority the amount
due as the Excess Price for the preceding calendar month, which shall be determined by multiplying
the amount per passenger for the Excess Price established by the Port Authority as aforesaid by the
number of Lessee's passengers carried on the CTA Supplementary Service for the previous calendar
month. As soon as practicable after the expiration of each calendar year, the Port Authority shall
determine the cost of the CTA Ormubus Service for said calendar year. If there is no deficit or if
the deficit is less than the amount received by the Port Authority from users of the CTA Omnibus
Service, then the total amount of the Excess Price if there is no deficit or the amount of the Excess
Price which is over and above any deficit on the CTA Omnibus Service shall be refunded or
credited to the Participants based on the portion of each Participant's payments of the Excess Price
for said calendar year as compared to the total amount received as the Excess Price from all
Participants. In determining whether or not there is a deficit or in determining the amount of the
deficit, revenues from the CTA Omnibus Service shall be deemed to be 87.5% of the cost of the
CTA Omnibus Service whether or not the revenues actually received add up to 87.5%; but if said
revenues exceed 87.5% of the cost, the actual amount of revenues received shall be used.

(vii) The Port Authority shall determine for each calendar year (or
portion thereof, where applicable) the cost to the Port Authority of providing the CTA Omnibus
Service and the cost to the Port Authority of providing the CTA Supplementary Service. Each such
cost shall be determined in accordance with the Port Authority's normal accounting practice and
shall consist of those of the following items, which are applicable to each such service;

(A) All payments made by the Port Authority to the
independent contractor for providing the CTA Supplementary Service or the CTA Omnibus
Service, as the case may be (it being understood that the Port Authority shall not impose any
percentage charge or fee on the contractor for such services);

(B) On-the-job payroll costs of Port Authority employees
working in any aspect of the CTA Supplementary Service or the CTA Omnibus Service, as the case
may be, including but not limited to contributions to any retirement system or the cost of
participation in any pension plans or the Eke, social security, old age, survivors, disability and
employment insurance and other insurance costs, sick leave pay, holiday, vacation, authorized
absence and severance pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with respect to said employees;

(C) The cost (including rental charges) to the Port
Authority of providing space, equipment, materials, facilities or services to or in connection with
the CTA Omnibus Service or the CTA Supplementary Service, as the case may be;
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(D)	 Payments of premiums (or to the extent of self-
insurance an amount equivalent to what the premiums would have been) for insurance with respect
to the CTA Omnibus Service or the CTA Supplementary Service, as the case may be, including
without limitation thereto, fire and extended coverage, workmen's compensation and commercial
general liability;

(P)	 Other direct costs as charged under the Port
Authority's normal accounting practice;

(F)	 With respect to the CTA Omnibus Service, ten percent
(10%) of the amounts paid to the contractor providing said service under item (A) hereof and with
respect to the CTA Supplementary Service, twenty percent (20%) of the amount paid to the
contractor providing said service under item (A) hereof.

(viii) In the event that any specific cost incurred or any specific
amount expended for any of the items hereinabove set forth covers both the CTA Omnibus Service
and the CTA Supplementary Service, then the Port Authority shall divide and allocate any such cost
or amount as between the CTA Omnibus Service and the CTA Supplementary Service in
accordance with its normal accounting principles.

(2)	 (i)	 If at any time during the term of the Lease the Port Authority
receives a written notice from at least two Participants (as hereinafter defined) representing more
than thirty percent (30%) of the effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the year during which the notice was given,
which notice shall be either (x) to the effect that the service being provided by the contractor
furnishing the CTA Ground Transportation Service does not satisfy the standards set forth in item
(i) of subparagraph (1) hereof and specifying whether it is the CTA Omnibus Service or the CTA
Supplementary Service, or both, which is at fault, and farther specifying the nature and extent of the
failure or (y) to the effect that the Participants serving the notice are dissatisfied for any reason with
the service, the Port Authority shall. endeavor in the case of item (x) of this subparagraph (2)(i) to
rectify the conditions complained of either by the existing contractor doing so or by engaging a new
contractor to provide the CTA Ground Transportation Service or by a combination of both. a

(ii)	 If the Port Authority receives, by a date no earlier than one
hundred twenty (120) days and no later than one hundred eighty (180) days after its receipt of either
notice covered by subparagraph (2)(A) hereof, a written notice from at least two Participants
representing more than fifly percent (50%) of the effective published passenger flight schedules to
and from the Airport of all Participants for the year prior to the year during which the notice is
given, which notice is to the effect that the Participants sending the notice continue to be
dissatisfied with the CTA Ground Transportation Service whether provided by the old contractor, or
if said contractor has been replaced, by the new contractor, then the Port Authority agrees that,
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effective no later than sixty (60) days after its receipt of said notice (said date to be established by
written notice to the Participants) the provisions of this Section covering the CTA Ground
Transportation Service shall be terminated and shall no longer be in effect and from and after said
date the Lessee shall have the right directly or by arrangement with an independent third party to
operate surface vehicles for the transportation of its passengers to and from the Premises and the
various other passenger terminal facilities or other locations within the Central Terminal Area,
provided, however, that the same shall be used exclusively for the transportation of the Lessee's
disabled passengers, passengers who must make a direct connection and where time is critical, in
the very limited instances where the Lessee must accommodate particular passengers, and for the
transportation of passengers traveling as a group where the Lessee must accommodate the group as
a whole, it being understood that the foregoing limitation on the right of the Lessee shall be in effect
only during such periods as there is in operation at the Airport a CTA Omnibus Service as. defined
in paragraph (b) hereof (the Port Authority having no obligation so to do), excluding the
transportation of passengers traveling as a group, and provided, however, that if the Lessee utilizes
a third party to provide said service, that said third party shall be subject to the prior and continuing
approval of the Port Authority, shall agree to become a permittee of the Port Authority and shall pay
the percentage of its Gross Receipts to the Port Authority with respect to its service as specified in
said permit and shall comply with all the terms and conditions of its permit.

(d) (1)	 The Port Authority hereby states its intention to attempt to
incorporate into all new leases and into all existing leases which may not already include the same
with all Persons covering passenger terminal facilities within the Central Terminal Area provisions
having the same effect as the provisions of this Section. The term "Participants" shall mean all
Persons (including for the purposes hereof, the Lessee) who have executed leases with the Port
Authority covering passenger terminal facilities within the Central Terminal Area and containing
provisions having the same effect as the provisions of this Section

(2)	 All Aircraft Operators who may be occupying space within the
Central Terminal Area pursuant to a sublease, subuse or Handling Agreement with any Participant
(including the Lessee hereunder) shall. be obligated to comply with all obligations of this Section
which are applicable to the Participants, but said Aircraft Operators shall not be or be deemed to be
Participants within the meaning of subparagraph (1) of this paragraph (d), but their activities,
operations and payments hereunder shall be deemed to be those of the Participants whose space
they are using.

(e) The agreement by the Lessee under paragraph (b) hereof as well as the
agreement by the Lessee under paragraph (c)(2) hereof, in the event the provisions covering the
CTA Ground Transportation Service are terminated and are no longer in effect, are of the essence of
this Section and the Lessee agrees that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of equity having jurisdiction. The
aforesaid remedy which may be available to the Port Authority hereunder in the event the Lessee
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breaches its agreement.

Section 74.	 Federal Inspection

The Lessee has advised the Port Authority that it intends to make available to the
United States a portion or portions of the Premises for Federal Inspection Facilities, if the United
States will accept and use the same. The Port Authority shall have no obligation or responsibility of
any kind with respect to the foregoing or the arrangements that must be made by the Lessee with the
United States and any agencies thereof having jurisdiction.

Section 75,	 Helicopter Operations

The Lessee hereby acknowledges that the Lease does not grant to it any right and the
Lessee does not have any right to use or permit the use of any portion of the Premises for the
landing or taking off of helicopters, rotary wing, tilt rotor or other similar aircraft. In the event that
the Port Authority determines that approval for such use will be given at any time hereafter, the

—same sball be-granted-only-in- .accordance. with such.terms-and.conditions, including _but.not,limited
to fees, charges and rights of user, as the Port Authority may set forth in a supplement to the Lease,
which is duly executed by the Lessee and the Port Authority,

Section 76.	 Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee the privilege of permitting the
occasional use of the Premises by air taxi, corporate and private aircraft (sometimes hereinafter
called the "Itinerant Aircraft") for the sole purpose of discharging or picking up passengers,
business guests and other invitees of the Lessee. All operations of such Itinerant Aircraft shall be in
compliance with all the terms and provisions of the Lease and with the Rules and Regulations of the
Port Authority. The Lessee shall be completely responsible for all acts and omissions of said
Itinerant Aircraft as if said acts and omissions were the acts or omissions of the Lessee.

(b) The Port Authority shall have the right to cancel the privilege granted to the
Lessee as set forth in paragraph (a) hereof in whole or in pall or with respect to any particular
Itinerant Aircraft at any time and from time to time and without cause upon thirty (30) days' written
notice to the Lessee, and upon the effective date of such notice the Lessee shall no longer have the
right to permit all or any specific Itinerant Aircraft as specified in the notice to use the Premises as
hereinabove provided, but the same shall not affect the Lease or any of the terms, rentals, fees,
provisions or agreements hereof, all of which shall continue in full force and effect,

Section 77. Observation Deck

It is hereby agreed and understood that the Lessee is prohibited from providing or
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operating, either by itself or through a third Person, an observation deck on the Premises.

Section 78,	 In-Flight Meals

(a)	 In the event Section 8.04 of Title VIII of the General Airport Agreement,
shall expire or be canceled or deleted or for any other reason shall be of no further force or effect
then the following paragraphs (1), (2) and (3) shall be deemed to apply hereunder and be a part
hereof:

(1) If the Lessee desires to prepare, for its exclusive use, In-Flight Meals
for consumption by passengers and crew on board aircraft operated by the Lessee and to deliver.
such In-Flight Meals to such aircraft it shall have the right to do so, individually or through a
contractor of its own choice (which contractor shall not be another Person engaged in the business
of transportation by aircraft). If the Lessee does so directly, it shall do so only on space located
outside the Central Terminal Area. The foregoing, however, shall create no obligation on the part of
the Port Authority to provide such space and shall in no way be deemed a commitment by the Port
Authority that any, such, space shall be available. If the Lessee chooses to use an independent
contractor, such contractor shall be a regular "In-Flight Meal Operator" by which is meant an
operator authorized by the Port Authority to provide In-Flight Meals to Aircraft Operators at the
Airport unless, in the opinion of the Lessee, all regular In-Flight Meal Operators are unsatisfactory
to the Lessee, in-which case the Lessee may employ any other contractor (other than another Person
engaged in the business of transportation by aircraft), satisfactory to the Port Authority, who will
accept a permit from the Port Authority on the same terms and conditions including the same rates,
fees or charges as imposed upon and required of the Port Authority's In-Flight Meal Operators.

(2) The Lessee shall have the further right, either directly or through an
independent contractor of its choice, satisfactory to the Port Authority, or by arrangements, jointly
with one or more other users at the Airport, to employ a contractor, satisfactory to. the Port
Authority, to prepare outside the Airport and to deliver at the Airport to aircraft operated by the
Lessee, In-Flight Meals for consumption by passengers and crew on board such aircraft, provided
however, that if the Lessee employs a contractor either alone, or, by arrangement, jointly with one
or more other users at the Airport for the preparation, outside the Airport, of In-Flight Meals, then
the Lessee shall cause such contractor to pay to the Port Authority the rate or rates which would be
payable to the Port Authority by a regular Port Authority In-Flight Meal Operator for the off-
Airport preparation or delivery, or both, of such In-Flight Meals to aircraft for consumption by
passengers and crews on board such aircraft.

(3) (i)	 The Lessee has advised that it may use more than one
independent contractor to furnish its In-Flight Meals at the Airport but may not wish to have all of
said contractors become pertnittees of the Port Authority under permits which'require, as aforesaid,
the permittees to pay fees at the rates imposed on the Port Authority's In-Flight Meal Operators
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upon Gross Receipts based on amounts the Lessee pays said contractors.

(ii) Should the Lessee elect not to have all its independent
contractors be Port Authority pemuttees as aforesaid, it shall serve a written notice on the Port
Authority to such effect which notice shall state that it elects the method of additional payment as
hereinafter set forth and thereupon the Port Authority shall consent thereto provided that, in
addition to all other amounts payable to the Port Authority under subparagraphs (1) and (2) above,
the Lessee shall pay and the Lessee hereby agrees to pay to the Port Authority an amount
determined by applying the rates referred to in subparagraph (3)(i) above to the amounts payable by
the Lessee to said independent contractors for its In-Flight Meals or any part thereof delivered to the
Lessee's aircraft at the Airport (whether such deliverybe by said independent contractor, the Lessee
or another). The foregoing payments by the Lessee shall be made monthly on the twentieth (201')
day of the month commencing with the first (V) month immediately following the Lessee's notice
and continuing each month thereafter up to and including the twentieth (20th) day of the month
following the expiration date hereof. The Lessee at anytime on at least thirty (30) days' prior
written notice to the Port Authority may change from its selection above and the Lessee may at any
time advise the Port Authority that this subparagraph (3) no longer applies to it based upon its
representation, that it then shall make, that all payments made by it for In-Flight Meals shall be
made to its contractors who are permittees of the Port Authority as In-Flight Meal Operators.

(iii) It is hereby expressly recognized that the procedures allowed
under this subparagraph (3) are not included within the contemplation of the provisions of
subparagraphs 3(1) and (2) above and that the inclusion of the same within this paragraph (a)(3)
shall not constitute or be deemed to constitute any concession or agreement by the Port Authority
that said procedures are not in violation of subparagraphs 3(i) and (ii) hereof.

(b)	 (1)	 The Lessee acknowledges and agrees, with respect to any In-Flight
Meals prepared and delivered on the Airport pursuant to Section 8.04 of Title VIII of the General
Airport Agreement, that it may use more than one independent contractor to furnish its In-Flight
Meals at the Airport but may not wish to have all of said contractors become permittees of the Port
Authority under permits which require the permittees to pay fees at the rates imposed on the Port
Authority's In-Flight Meal Operators upon Gross Receipts based on amounts the Lessee pays said
contractors, nor shall the same limit or be deemed to limit the provisions of said Section 8.04.

(2)	 Should the Lessee elect not to have all its independent contractors be
Port Authority permittees as aforesaid, it shall serve a written notice on the Port Authority to such
effect which notice shall state that it elects the method of additional payment as hereinafter set forth
and thereupon the Port Authority shall consent thereto provided that, in addition to all other
amounts payable to the Port Authority, the Lessee shall pay and the Lessee hereby agrees to pay to
the Port Authority an amount determined by applying the rates referred to in subparagraph (1)
above to the amounts payable by the Lessee to said independent contractors for its In-Flight Meals
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or any part thereof delivered to the Lessee's aircraft at the Airport (whether such delivery be by said
independent contractor, the Lessee or another). The foregoing payments by the Lessee shall be
made monthly on the twentieth (20th) day of the month commencing with the first month
immediately following the Lessee's notice and continuing each month thereafter up to and
including the twentieth (20th) day of the month following the expiration date of the term of the
letting hereunder. The Lessee at any time on at least thirty (30) days' prior written notice to the
Port Authority may change from its selection above and the Lessee may at any time advise the Port
Authority that this paragraph (b) no longer applies to it based upon its representation, that it then
shall make, that all payments made by it for In-Flight Meals shall be made to its contractors who are
permittees of the Port Authority as In-Flight Meal Operators.

(3)	 It is hereby expressly recognized that the procedures allowed
under this paragraph (b) are not included within the contemplation of the provisions of Section 8.04
of Title VIII of the General Airport Agreement and that the inclusion of the same within this
paragraph (b) shall not constitute or be deemed to constitute any concession or agreement by the
Port Authority that said procedures are not in violation of said Section 8.04 of Title VIII of the
General Airport Agreement, nor shall the same limit or be deemed to limit the provisions of said
Section 8.04.

Section 79. Consumer Services

(a) The Lessee shall use its best efforts to develop and operate at the Premises a
premier world-class retail program that will support and advance the role of the Premises in
providing a convenient and comfortable arrival to and departure from the Airport, consistent with
the image and status of New York City as a foremost domestic gateway and America's foremost
international gateway. The Lessee's retail program shall embody the Lessee's full commitment to
quality, value and customer service, evidence operations in accordance with the best industry
practices, evidence compliance with the Port Authority's maximum standards with regard to
service, health, sanitation and safety, and evidence Lessee's full commitment to the maximum
financial return to the Lessee and the Port Authority. A "premier world-class" retail program is one
that consistently scores within the top ten percent (10%) of industry-recognized surveys, including
without lirnitation the International Airline Transport Association (IATA) Airport Monitor and Port
Authority-sponsored surveys, which contain evaluations or ratings of passenger terminal retail
programs, or specific components thereof, of the same type or class.

(b) (1) The Lessee acknowledges that various portions of the Premises will be
utilized for consumer services and said portions which receive the concurrence of the Lessee and
the Port Authority, as hereinafter provided, are herein referred to as the "Concession Areas".
Without limiting the provisions of Section 68 hereof entitled "The Lessee's Ongoing Affirmative
Action, Equal Opportunity and Local Business Enterprises Commitment", the Lessee shall develop
and submit to the Port Authority within ninety (90) days of the Effective Date for its approval a
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comprehensive plan for consumer services, setting forth, inter atia: (1) the types of concessions to
be placed there and the number of each type and size, designated location, and configuration of each
concession, as well as the overall plan of the portions of the Premises designated for retail
operations; (2) the minimum rentals required for each type of concession; (3) the structure and level
of any common area maintenance fees, marketing fees, delivery fees, and utility recoveries (to the
extent permitted) to be charged to the retail sublessees; (4) the Lessee's plans to provide retail
opportunities for Minority Business Enterprises and Women-owned Business Enterprises (as
defined in Schedule E hereto); (5) the Lessee's quality and service standards and required hours of
operation; (6) the Lessee's specific plans to monitor and enforce its "Street Pricing" policy (defined
in paragraph (f)(1) of this Section), quality and service standards and required hours of operation;
(7) any other basic business terms including, but not limited to, any mandatory investment and
refurbishing requirements; and (8) such other information as the Port Authority may deem
appropriate to its .review and determination if it will approve the proposed plan. The types of
concessions to be placed in the Concession Areas shall include those set forth in Sections 80
through 86 hereof, and the Lessee agrees that it will at all times throughout the term of the letting
hereunder keep said comprehensive plan updated and that said updated plan shall be submitted to
and be subject to the continuing approval of the Port 	 Attached heroto.as "Exhibit 79.1"
and incorporated by reference herein is a location plan and list of retail tenants at the premises as of
the Effective Date, prepared by or on behalf of the Lessee, The Port Authority shall furnish to the
Lessee guidelines to be utilized by the Lessee with respect to all matters affecting consumer
services in the Concession Areas including the aforesaid Lessee's comprehensive plan, The Lessee
agrees to meet and consult with the Port Authority, and provide representatives to meet and consult
with the Port Authority and representatives of other airlines operating at the Airport, when
requested to do so in order to discuss the Lessee's performance in meeting the standards required by
paragraph (a) of this Section and its implementation of the Port Authority guidelines on matters
affecting consumer services in the Concession Areas.

(2)' The comprehensive plan shall be subject to the approval of the Port
Authority, as provided in this Section. The Lessee shall submit to the Port Authority for its written
approval at annual intervals, on each anniversary of the Effective Date, during the term of the
letting hereunder (or more frequently if desired by the Lessee or if reasonably requested by the Port
Authority) a revised comprehensive consumer services plan, which shall contain the items of
information enumerated in subparagraph (1) above. The Port Authority shall, after its receipt of a
proposed revised comprehensive plan, advise the Lessee in writing of the Port Authority's approval,
conditional approval or disapproval. In the event of disapproval or conditional approval, the
reasons therefor shall be stated, and the Lessee may thereafter submit for Port Authority approval an
appropriately modified proposed revised comprehensive plan. Unless and until a revised
comprehensive plan shall have been approved by the Port Authority in the foregoing manner, the
comprehensive plan previously approved and then in effect shall continue in effect.

(c)	 (1) After approval by the Port Authority of the Lessee's comprehensive
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plan for consumer services the Lessee shall procure operators and agreements for such services. As
hereinafter provided the Lessee will be entering into a direct contract with each new operator but
said operator must also enter into an appropriate agreement with the Port Authority. The Lessee
shall not finalize negotiations with any operator until it has received notification from the Port
Authority that said arrangement is acceptable to the Port Authority and any agreement with any
proposed operator the Lessee executes shall not be effective until said operator has entered into the
appropriate contractual agreement with the Port Authority, in form and substance satisfactory to the
Port Authority in its sole discretion. The Port Authority's approval of a comprehensive plan, or
modifications thereto, shall in no way diminish the applicability of this subparagraph (1). The
effectiveness of the Lessee's agreement with said proposed operator shall be subject to the Port
Authority's prior written consent, as contained in the aforesaid appropriate contractual agreement,
and the Lessee's agreement shall state the same. The foregoing procedure will be followed
throughout the term of the letting hereunder. It is expressly understood and; agreed that the
provisions of this Section shall not limit or be deemed to limit the provisions of Section 68 hereof
and the Lessee's on-going affirmative action commitment with respect to the consumer services
awards and agreements provided for herein.

(d)	 (1)	 The Port Authorityhereby reserves exclusively to 'itself and its
designees the right on the Premises to implement, conduct, control and receive any rents, fees or
profits with respect to any of the following uses, operations or installations (collectively, the
"Reserved Uses"):

(i) advertising, provided that the Lessee shall retain the right to
control the placement of the particular advertising within the Premises and the right to reject
any proposed advertising at the Premises,

(ii) pay telephones, pre-paid phone cards, facsimile transmission
machines and other public communications services, provided that the Lessee shall retain
the right to control the placement of telephones, phone banks, phone kiosks, facsimile
transmission machines and other public communications services (^, internet kiosks)
within the Premises, and the right to deny the placement of any particular pay phone facility,
facsimile transmission machine or public communications service.

(iii) vending machines dispensing anything including, but not
limited to, catalog and electronic sales (except in non-public areas of the Premises for
products then permitted to be sold on the Premises under agreements or subleases approved
by the Port Authority as required under this Lease), provided that the Lessee shall retain the
right to control the placement of vending machines within the Premises and the right to
reject any vending machine at the Premises,

(iv) ground transportation (including vehicle rentals) reservations,
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as provided in Section 71 entitled "Ground Transportation Services" hereof, and

(v)	 provision of on-airport baggage cuts (other than shopping
carts made available free of charge to retail shoppers with the Concession Areas) or other
on-airport baggage-moving devices, provided that the Lessee shall retain the right to control
the placement of baggage cart stations within the Premises and the right to reject any on-
airport baggage carts at the Premises.

If and when the Port Authority elects to share with the other unit terminal operators at the Airport
the revenues from the activities set forth in items (iv) and (v) of this paragraph(d)(1), the Port
Authority shall likewise share such revenues with the Lessee.

(2) The Port Authority (and any party specifically authorized thereby)
may engage in the Reserved Uses and install, operate, maintain and repair the property used in
connection therewith, in such locations as may be determined by the Lessee, The Lessee, at its
expense, shall provide the necessary wires and conduits for the supply of electricity and telephone
and other communications interconnections for the Reserved Uses,

(3) The Port Authority shall remit to the Lessee, out of the fees or rents
actually collected by the Port Authority from third party operators pursuant to agreements for iteiVs
(i), (ii) and (iii) of subparagraph (1) above, such fees or rents in the following percentages: item (i),
fifty percent (50%) to the Lessee; item (ii), eighty percent (80%) to the Lessee; and item (iii), eighty
percent (80%) to the Lessee. The balance of all such fees or rents shall be retained by the Port
Authority, Except as specifically provided in the foregoing sentence, the Port Authority shall have
the right to all revenues derived from the Reserved Uses without compensating the Lessee in any
manner on account of such uses or revenues.

(e)	 Except to the extent modified by and in accordance with an effective
comprehensive consumer services plan, the Lessee shall require in its consumer services subleases
the following with respect to hours and days of operation:

(1) Retail food and beverage service shall be made available to the public
at one or more locations continuously each day during the hours commencing no later than one hour
prior to the first scheduled aircraft departure from the Premises and continuing until at least the
completion of boarding for the last actual departure from the Premises of a flight therefrom the
same day. At least fifty percent (50%) of the concessions in any food service area at any one time
shall operate continuously throughout the hours specified above,

(2) Commencing no later than one hour prior to the first scheduled
aircraft departure at the Premises each day and continuing until at least the last actual departure at
the Premises of a flight for departure thereat the same day, at least one retail newsstand shall be
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continuously open for business and at least one area accessible to "meeters and greeters" shall be
open.

(3) Certain foreign currency exchange services, through a staffed
location or an automated currency exchange machine, shall be continuously provided to the public
in the Foreign Inspection Services area and at least one other central location in the Premises during
the hours commencing no later than one hour prior to the first scheduled aircraft departure from the
Premises and continuing at least until the later of (1) the completion of boarding for the last actual
departure from the Premises of a flight scheduled for departure therefrom the same day and (2) one
hour after the last actual arrival at the Premises of a flight scheduled for arrival thereat the same
day.

(4) In each arrival. area and one other central location in the Premises,
there shall be at least one automated teller machine fully operational and accessible to the public
twenty-four (24) hours a day with cash in quantities sufficient to meet reasonably anticipated
demand and providing access to at least one of the two largest banking networks available in the
Port of New York District.

(5) In any instance in which no minimum hours have been set forth
above and as to all other retail sublessees, the retail sublessees shall be required to be open for
business and operate their respective businesses as provided in the comprehensive consumer
services plan.

(6) The Lessee shall require all retail sublessees to operate their
respective businesses so as to maximize their revenues in accordance with best industry practices
and standards observed generally by first-class business enterprises of regional or national scope
which operate at other major airports.

(f)	 (1)	 Each consumer service sublease shall provide that the sublessee in its
operations pursuant to its sublease shall not charge prices to its customers in excess of "Street
Prices", defined as follows:

(i) If the retail sublessee conducts a similar business in off-
airport location(s) in the Greater New York City-Northeren New Jersey Metropolitan Area
(the "Metro Area"), "Street Prices" shall mean the price regularly charged by the retail
sublessee for the same or similar item in the Metro Area;

(ii) If the retail sublessee does not conduct a similar business in
off-airport location(s) in the Metro Area, "Street Prices" shall mean the average price
regularly charged in the Metro Area by similar retailers for the same or similar item;
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(iii) If neither the retail sublessee nor other similar retailers sell a
particular item in the Metro Area, "Street Prices" shall mean the price regularly charged by
the retail sublessee or similar retailers for the same or similar item in any other geographic
area with a reasonable adjustment for any cost-of-living variance between such area and the
Metro Area; and

(iv) If a retail sublessee is in the business of selling duty-free
goods, "Street Prices" shall mean the price regularly charged by the sublessee or other
similar retailer for the same or similar duty-free item at other major airports serving large
urban areas in the Northeast region of the United States, including but not limited to the
Airport.

(2) Notices in form and substance reasonably satisfactory to;the Port
Authority shall be conspicuously displayed in each retail sublessee's space to the effect that the
retail sublessee adheres to the foregoing "Street Pricing" policy.

(g)	 (1) Each consumer service sublease, and each Port Authority agreement
with a eoncessioinaire; shall of§o provide; that th6 retail sublessee shall:

W	 use its best efforts in every proper manner to develop and
increase the business conducted by it under the sublease;

(ii) not divert, or cause or allow to be diverted, any business from
the Premises or the Airport;

(iii) maintain, in English and accordance with accepted accounting
practice, during the term of the subletting under the sublease and for one (1) year after the
expiration or earlier termination or surrender thereof, and for a further period extending until
receipt of written permission from the Port Authority to do otherwise, full and complete
records and books of account recording all transactions of the sublessee at, through, or in
any way connected with its operations at the Premises or elsewhere at the Airport,.and
outside the Airport if the order therefor is received at the Airport, which records and books
of account shall be kept at all times within the Port of New York District and shall
separately state and identify each activity performed at the Airport and off the Airport if the
order therefor is received at the Airport;

(iv) the sublessee shall cause any of its which performs services
similar to those performed by the sublessee to maintain, in English and accordance with
accepted accounting practice, during the term of the subletting under the sublease and for
one (1) year after the expiration or earlier termination or surrender thereof, and for a further
period extending until the sublessee shall receive written permission from the Port Authority
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to do otherwise, full and complete records and books of account recording all transactions of
each such Affiliate at, through, or in any way connected with its operations at the Premises
or elsewhere at the Airport, and outside the Airport if the order therefor is received at the
Airport, which records and books of account shall be kept at all times within the Port of
New York District and shall separately state and 'identify each activity performed at the
Airport and off the Airport if the order therefor is received at the Airport;

(v) permit and/or cause to be permitted in ordinary business
hours during the term of the subletting under the sublease and for one (1) year thereafter,
and during such further period as is mentioned in the preceding subparagraphs (1)(iii) and
(1)(iv), the examination and audit by the officers, employees and representatives of both the
Port Authority and those of the Lessee of such records and books of account and also any
records and books of account of any Affiliate if said Affiliate performs services similar to
those performed by the sublessee anywhere in the Port of New York District (including
without limitation all corporate records and books of account which the Port Authority in its
sole discretion believes may be relevant for the identification, determination or calculation
of all fees, rentals and other amounts paid, or payable to the Port Authority, all agreements,
and all source documents), within ten (10) days following any request by the Port Authority
from time to time and at any time to examine and audit said books and records;

(vi) install and use such cash registers, sales slips, invoicing
machines and any other equipment and devices, including without limitation computerized
record-keeping systems, for recording orders taken, or services rendered, as may be
appropriate to the sublessee's business and necessary or desirable to keep accurate books
and records as aforesaid, and without limiting the generality of the foregoing, for any
activity involving cash sales, install and use cash registers or other electronic cash control
equipment that provides for non-resettable totals;

(vii) permit the inspection by the officers, employees and
representatives of the Port Authority and those of the Lessee of any equipment used by the
sublessee including, but not limited to, any of the equipment described in subparagraph
(I )(vi) above; and

(viii) furnish good, prompt and efficient service hereunder, adequate
to meet all demands therefor at the Premises; furnish said service on a fair, equal and non-
discriminatory basis to all users thereof; and charge fair, reasonable and non-discriminatory
prices for each unit of sale or service, rop vided, however, that the retail sublessee may make
reasonable and non-discriminatory discounts, rebates or other similar types of price
reductions to volume purchasers.

(2)	 Without implying any limitation on the right of the Port Authority to
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revoke its agreement with a concessionaire, in the event of the failure of the concessionaire to
maintain, keep within the Port District or make available for examination and audit the required
books and records in the manner and at the times or location as provided in paragraph (g)(1) above
then, in addition to all and without limiting any other rights and remedies of the Port Authority, the
Port Authority may:

(i) Estimate the gross receipts of the concessionaire on any basis
that the Port Authority, in its sole discretion, shall deem appropriate, such estimation to be
final and binding on the concessionaire and the concessionaire's fees based thereon to be
payable to the Port Authority when billed; or

(ii) If any such books and records have been maintained outside of
the Port District, but within the Continental United States then the Port Authority in its sole
discretion may (A) require such books and records to be produced within the Port District or
(B) examine such books and records at the location at which they have been maintained and
in such event the concessionaire shall pay to the Port Authority when billed all travel costs
and related expenses, as.detennined by the Port Authority for,Port Authority auditors and
other representatives, employees and officers in connection with such examination and
audit, or

(iii) If any such books and records have been maintained outside
the continental United States then, in addition to the costs specified in subparagraph (2)(ii)
above, the concessionaire shall pay to the Port Authority when billed all other costs of the
examination and audit of such books and records including without limitation salaries,
benefits, travel costs and related expenses, overhead costs and fees and charges of third party
auditors retained by the Port Authority for the purpose of conducting such audit and
examination.

(3)	 The foregoing auditing costs, expenses and amounts set forth in
subparagraphs (2)(ii) and (2)(iii) of this paragraph (g) shall be deemed fees and charges under the
Port Authority's agreement with the concessionaire payable to the Port Authority with the same
force and effect as all other fees and charges thereunder.

(h)	 (1)	 The Lessee shall employ or retain a full time trained professional staff
at all times during the term of the letting hereunder of sufficient size, expertise, ability, suitability

u

and experience to carry out its responsibilities under this Section.

(2)	 In addition, throughout the term of the letting hereunder, the Lessee
may request Port Authority approval to employ at the Premises, at Lessee's sole cost and expense,
on a full-time basis a retail asset manager, or may retain on a full-time basis the Lessee's retail
developer which is operating as of the Effective Date, for its concessions program at the Premises

,o*
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(such asset manager or developer being hereinafter referred to as a "Retail Manager"), subject in all
respects to the terms and conditions of this Section. Any fee or other compensation to be paid to
said Retail Manager shall be paid by the Lessee directly or out of the Lessee's share of revenue
from consumer services, and no portion of such fee or compensation shall be paid out of the Port
Authority's share of revenue from consumer services or shall offset, reduce, be credited against or
otherwise adversely affect the amount of any fees, rent or other revenue to be paid or payable to the
Port Authority hereunder or to which the Port Authority may be otherwise entitled. Notwithstanding
the generality of the foregoing sentence, this Lease shall not effect or require a modification of the
terms and conditions of the agreement between the Lessee and the Retail Manager operating at the
Premises as of the Effective Date, provided, however, that the management fee to be paid to such
existing Retail Manager and the other terms and conditions of such existing agreement shall
terminate no later than February 28, 2006 and if is agreed that no portion of a management fee after
said date shall be subsidized by, contributed to or otherwise financed by the Port Authority.

The Lessee shall not finalize negotiations with any Retail Manager until it
has received notification from the Port Authority that said arrangement is acceptable to the Port
Authority and.shall not execute any agreement with any proposed Retail Manager until said Retail
Manager has entered into the appropriate contractual agreement with the Port Authority, in form
and substance satisfactory to the Port Authority in its sole discretion, which grants consent and
approval to such Retail Manager. Any such agreement between the Lessee and a proposed Retail
Manager shall state among other things, and the Lessee agrees, that;

(i) said agreement is subject and subordinate to this Lease (as the
same may be amended, supplemented or extended);

(ii) said agreement shall not take effect without the prior written
consent of the Port Authority thereto to be embodied in the contractual agreement referred to
above (executed by and among the Port Authority, the Lessee and the Retail Manager);

(iii) any amendment, supplement or extension of the.said
agreement which does not have the express written approval of the Port Authority shall be
void ab initio and of no effect whatsoever; that if this Lease is terminated on any account
prior to the expiration of the term of the said agreement then the said agreement shall
terminate simultaneously with such termination of this Lease unless the Port Authority shall
notify the Retail Manager and the Lessee at or prior to such effective date of termination of
this Lease that the Port Authority shall and does assume the rights and obligations of the
Lessee thereunder from and after such effective date of termination, it being understood that
the Port Authority shall have the right, but not the obligation, to be assigned and to assume
the Lessee's rights and obligations under the Retail Manager agreement and, further, it being
understood that the Port Authority shall have no obligation to enter into any form of
recognition agreement with any concessionaire;
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(iv) the Port Authority shall have the right to revoke its consent, or
terminate any agreement containing its consent, to the Retail Manager agreement at any time
without cause on thirty (30) days' prior notice and such revocation or termination shall not
require the concurrence of the Lessee;

(v) all fees and rent collected by the Retail Manager shall be held
by it in a fiduciary capacity, in a separate trust account and not co-mingled with other funds
of the Retail Manager, solely for such purpose and thereafter remitted by the Retail Manager
on a monthly basis directly to each of the Port Authority and the Lessee (it being understood
that the Retail Manager's interest is a possessory and not an equitable interest), and the
amount of payments collected or to be collected from the concessionaires shall be based on
fees and rent paid or payable by the concessionaires at the Premises without.deduction,
credit or offset for arrearages;

(vi) in the event of any inconsistency between the Retail Manager
agreement and this Lease, or between any retail sublease or retail license (the terms retail
"sublease" and retail "license", and retail "sublessee", "licensee" and "concessionaire", being
used interchangeably for purposes of this Section) and this Lease, or between the Retail
Manager agreement and the agreement containing the Port Authority consent. thereto, or
between a retail sublease and the agreement containing the Port Authority consent thereto,
then in each and every such instance the Lease or the Port Authority consent agreement, as
the case may be, shall supercede and control,

Any and all monthly and annual reports which set forth Gross Receipts (as defined
herein, it being understood that the term Operator in such definition shall mean retail sublessee,
licensee or concessionaire for purposes of this Section), in the aggregate and on a concessionaire-
by-concessionaire basis, shall be provided simultaneously directly to each of the Port Authority and
the Lessee. The Lessee shall provide, or shall cause to be provided, to the Port Authority the
following: (1) on or before the twentieth (20'h) day of each month following the commencement
date of any retail sublease a statement, certified by an authorized officer of the sublessee,: of gross
receipts arising out of operations of the sublessee under such retail sublease for the preceding
month, and (2) on or before April 15 of each calendar year during the sublease term a statement of
gross receipts arising out of the operations of the sublessee for the preceding year certified, at the
sublessee's sole expense, by a certified public accountant,

(3)	 Any Retail Manager shall have sufficient authority and support, staff
and appropriate equipment, supplies and means to manage and administer those retail subleases and
other agreements with the retail sublessees and other entities to which the Lessee is a party, or by
which it is bound, relating to the retail program at the Premises, to monitor and compel performance
by all retail sublessees and other entities and to serve as on-site liaison with the Port Authority.
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Said Retail Manager shall have the power and authority on behalf of the Lessee to resolve all
operational issues concerning the retail program at the Premises but shall have no power or
authority to amend or modify this Lease or any agreement embodying a Port Authority consent. In
all events, an employee of the Lessee with managerial authority shall be available for a minimum
time span of sixteen (16) hours each day during concession operation hours to meet with Port
Authority representatives in person at the Premises and available at other times by telephone, with
the ability in an emergency situation relating to retail concession matters to arrive at the Airport by
car within two hours after being called.

(4) Neither a Retail Manager nor any Affiliate thereof shall conduct or
have any interest whatsoever in any entity conducting a consumer service operation in any
Concession Area, unless the Port Authority has explicitly approved in writing specific exceptions
after having been furnished such information as it may require and subject to such qualifications,.
conditions, limitations and restrictions as part of any such approval.

(5) The Lessee shall not knowingly either employ or permit the
_employment of any management, supervisory or other personnel of the Lessee (including but not
limited to such Retail Manager or any contractor or subcontractor, representative or agent of the
Lessee), whose employment constitutes a conflict of interest or whose actions are inconsistent with
the highest level of honesty, ethical conduct or public trust or are adverse to the public interest.
Notwithstanding the foregoing, the Lessee shall be under no obligation to refrain from hiring any
person if to do so would be a violation of law, or to terminate any person if to do so would be a
violation of law or of any applicable right of such person, contractual or otherwise.

(i)	 On a continuing basis through the end of the term of the letting hereunder,
the Lessee shall undertake and execute through a variety of media, in a manner acceptable to the
Port Authority, such advertising and promotional programs as shall bring to the attention of the
public, generally, and actual and potential enplaning passengers and their escorts and guests and the
aviation and tourist industries, in particular, the positive features of the retailing program managed
by the Lessee as provided in this Lease and such other information to be presented in such.style and
format as shall project, consistent with the truth, , a desirable image of such retailing program, the
Premises and the Airport. The Port Authority shall not have any responsibility for, and shall not
bear any of the costs of, the foregoing.

0)	 Without limiting the generality of the provisions of Sections 80 through 87
herein, the following shall apply with respect to each of the concessions described in said Sections:

(1)	 The Lessee agrees that it will furnish to the concessionaire sufficient
and suitable space within the Premises to carry on any operation as may be required of or
desired by the Lessee.
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(2) The Lessee shall bring to the perimeter of the space to be occupied
by the concessionaire, and shall install, the necessary pipes, wires and conduits (including to
any food service area), for the supply of electricity and HVAC for such operations
(including but not limited to electricity to machines and displays with respect to permitted
vending machines, public telephones, advertising displays and insurance counters), all
without charge to the concessionaire or the Port Authority, except for electricity to the
Restaurant Operator (as herein defined) which may be charged at cost. With respect to any
Restaurant Operator, the Lessee shall also provide and install pipes, wires and conduits for
the supply of gas and water together with necessary steam and waste lines for use in
connection with the operation. The Lessee shall supply said utilities and services to the
concessionaire, including to any storage areas provided to the concessionaire as required
herein, and shall not charge the concessionaire or the Port Authority for any portion of same
(except electricity to the Restaurant Operator as aforesaid).

(3) Any agreement with a concessionaire shall provide that such
concessionaire shall furnish at its expense all necessary fixtures, equipment, furniture and
personal property required in connection with, the operation and all construction work
necessary to accommodate such installations. With respect to in-line spaces, the agreement
shall also provide that the concessionaire will perform all work necessary or required to
finish off the space, including the finishing of the floors and ceilings from the structural slab
and the walls from the rough partitions, the decor and color scheme of the concession area
and the facilities and fixtures therein as well as the location of fixtures thereon, which shall
be subject to the approval of the Lessee and compliance with the Port Authority Tenant
Construction or Alteration Application process.

(4) If the Lessee desires to have a person or entity conduct such
operations other than the Port Authority's proposed concessionaire, except for goods and
services described in Section 81 or any which would constitute Reserved Uses, the Lessee
may employ any other Person of its choice (which other Person may not be the lessee or an
Affiliate thereof) to do so, provided .ho, wever, such other Person first.obtains a permit from
the Port Authority authorizing such Person to operate the establishment in a portion or
portions of the Premises as designated by the Lessee with the prior approval of the Port
Authority. Prior to the issuance of any such permit by the Port Authority, such Person may
be required to submit to the Port Authority evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and the standards of service it will
provide. Any such permit shall provide that such concessionaire will conduct its operations
thereunder in a first-class matmer in accordance with the best practices in the industry and
shall comply with the maximum Port Authority standards with respect to service, health,
sanitary and safety measures. Paragraph (h)(2)(vi) of this Section shall apply with respect to
any inconsistency between the terms of the permit and the terms of the agreement between
the Lessee and the concessionaire. Without limiting the foregoing, prior to the issuance of
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the permit the Port Authority shall make a copy of the same available to the Lessee and,
upon the execution of the permit by the proposed concessionaire, the same shall be
consented to in writing by the Lessee. Such other Person shall be required to pay to the Port
Authority a fee but such fee shall not in any event exceed the fees or charges that would be
retained by the Port Authority if such establishment were operated by a regular
concessionaire of the Port Authority. The Port Authority permit will not be revoked without
cause by the Port Authority, without the prior consent of the Lessee. Nothing in the
preceding sentence shall mean or imply, or be deemed to mean or imply, that the Lessee's
consent shall be required for the Port Authority to revoke its permit with, or other agreement
containing its consent to, a Retail Manager, and such Lessee's consent shall not be required.

(5)	 The contract between a concessionaire and the Port Authority, or the
permit between the concessionaire and the Port Authority where such concessionaire has
entered into an agreement with the Lessee in accordance with this Lease, shall contain
appropriate provisions permitting cancellation of such contract on short notice with and
without cause. The Lessee's agreement with the concessionaire shall contain appropriate
provisions permitting cancellation of such contract on short notice with and without cause.
In the event of such cancellation without cause by the Port Authority (consistent with the
penultimate sentence of subparagraph (4) above regarding the prior consent of the Lessee, it
being understood that the same excepts goods and services described in Section 81 hereof or
any which constitute Reserved Uses) or the Lessee, as the case may be, the Lessee agrees
(and its agreement with the concessionaire shall provide that the Lessee agrees) to reimburse
the concessionaire for its unamortized investment in the interior finishes and trade fixtures
and title to such trade fixtures shall thereupon vest in the Lessee,, provided, however, where
such agreement is canceled expressly on the basis of the failure of the concessionaire to
keep, perform or observe any of the terms and provisions of said agreement on its part to be
kept, performed or observed or on the basis of one or more event or events of default as
specified in said agreement such provision for Lessee reimbursement is not to obtain or
apply.

Section 80. Restaurant and Baz

(a)	 The Lessee shall select and thereafter enter into a contract or agreement with
one or more qualified restaurant operators (each such restaurant operator being hereinafter referred
to in this Section as the "Restaurant Operator") authorizing the Restaurant Operator to operate in the
Premises facilities for the sale of food, alcoholic and non-alcoholic beverages and similar items for
consumption in the Premises, subject in all respects to Section 79 hereof including, but not limited
to, the requirement to obtain a permit from the. Port Authority authorizing such Restaurant Operator
to operate a restaurant service in a portion of the Premises hereunder. The agreement with the
Restaurant Operator shall cover the arrangements for the space to be used in for restaurant service
within the Premises including the amount, type and location of the space.
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(b) The agreement between the Restaurant Operator and the Lessee may not call
for any fixed rental or fee but shall provide that the Restaurant Operator shall pay a percentage fee
to the Port Authority based upon the Gross Receipts of the Restaurant Operator from the sale of
food, alcoholic and non-alcoholic beverages, which fee shall be subject to the prior written approval
of the Port Authority and shall be incorporated into the Permit to be issued by the Port Authority.
The Port Authority shall pay the Lessee for the use of the space by the Restaurant Operator a fee
equivalent to 80% of the percentage fee collected by the Port Authority from the Restaurant
Operator. It is hereby understood and agreed that 20% of the percentage fee collected from the
Restaurant Operator by the Port Authority shall be retained by the Port Authority.

(c) In the event the Restaurant Operator selected by the Lessee to provide food,
alcoholic and non-alcoholic beverages and similar items for sale and consumption on the Premises
is the same concessionaire providing;in-flight meals to the Lessee and is a wholly owned; subsidiary
of the Lessee, the fees to be paid to the Port Authority shall apply only to the Gross Receipts of the
Restaurant Operator from the sale of food, alcoholic and non-alcoholic beverages on the Premises.

(d) There shall be no other payments by the Restaurant Operator to the Lessee
except for appropriate payments for any electricity which maybe furnished to the Restaurant
Operator by the Lessee. The rental and fees payable hereunder shall be paid in the manner, under
the conditions, and at the times provided in Section 89 hereof. Both the agreement between the
Lessee and the Restaurant Operator and the permit to be issued by the Port Authority shall have
provisions covering the fee in accordance with this Section and, without limiting the generality of
any other provision of this Section, the permit shall control as to the manner, conditions and terms
of payment.

Section 81. Vending_ Machines, Public Telephones, Advertising Displays

(a) If requested by the Lessee the Port Authority, by itself or through contractors,
lessees, or permittees, shall install and maintain in the Premises vending machines, public
telephones, and/or advertising displays, at such locations and to such extent. as requested by the
Lessee.

(b) The Port Authority shall require its contractors, lessees, or permittees to pay a
fee, which may be a percentage fee subject to a minimum amount, based upon the Gross Receipts
received from such vending machines, public telephones, and advertising displays or a fixed fee.

(c) The Port Authority shall pay the Lessee an annual fee equivalent to the
percentages set forth below of the fee collected by the Port Authority from its contractors, lessees,
or permittees aforementioned: (QEx2awith respect to vending machines (2) 2a with respect to
public telephones and (3) 2a with respect to advertising. The fees payable hereunder shall be paid
in the same manner, under the conditions and at the times, provided in Section 89 hereof.

-208-



Final AYn-085 Dated 12/21/00

Section 82. Insurance Covering Air Transportation

(a) The Port Authority may enter into contracts or agreements with qualified
insurance vendors requiring such vendors to sell or arrange for the sale, at the Premises, of
insurance covering. air transportation, of such types and coverages as may be required by the Lessee.

(b) The contract between the insurance vendor and the Port Authority shall
provide that such vendor shall pay a basic rental for the space occupied by such vendor in the
Premises in connection with the sale of such insurance. The basic rental will be based upon the cost
to the Lessee of providing such space to the vendor. In determining the cost to the Lessee there
shall be considered the construction cost for the vendor's premises, and an appropriate allocation of
the cost of providing and maintaining public areas within the Premises. For the purpose of
determining the aforesaid costs the Premises shall be considered as a single entity and:a single
rental rate shall be established for all areas of the Premises based thereon. The amount of the basic
rental to be paid by the vendor shall be agreed upon between the Port Authority and the Lessee,
when the costs aforementioned are determined or can be reasonably estimated.

(c) The contract shall further provide that the vendor shall pay to the Port
Authority an amount equal to a percentage of the vendor's gross premiums from the sale of such
insurance, less the amount of any basic rental paid by the vendor. The Port Authority shall pay to
the Lessee the amount of the basic rental. If the percentage fee actually paid to the Port Authority
exceeds the amount of the basic rental, the Port Authority shall retain the percentage fee up to the
amount of the basic rental (hereinafter the "Basic Rental .Equivalent"). The excess, if any,
remaining shall be divided equally between the Port Authority and the Lessee. The rental and fees
payable hereunder shall be paid in the manner, under the conditions, and at the times provided in
Section 89 hereof.

(d) The contract with the insurance vendor will provide that: (1) if the Lessee so
requests, the vendor shall provide a general information service to the public; and (2) the vendor
shall not be required to provide a counter for the sale of insurance if, in its opinion, there will be
insufficient patronage to support such a counter; and (3) the vendor shall not be required to continue
to provide at any designated location vending machines for the sale of insurance when the gross
premiums from any such machines at any such location is less than $200 per month, provided,
however, if twenty-four (24) hour counter coverage is not provided there shall be at least one
machine in the Premises; and (4) the provisions of insurance policies and the minimum coverage
offered shall be acceptable to the Lessee.

(e) The location of insurance counters and insurance vending machines shall be
determined by the Lessee subject to the approval of the Port Authority and in accordance with the
Lessee's comprehensive plan. The Lessee shall not require unreasonably frequent moves of
insurance counters and insurance vending machines hereunder.
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(f)	 There shall be no payments by the insurance vendor to the Lessee for utilities
which may be furnished to the insurance vendor by the Lessee.

Section 83. Newsstands

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified newsstand operator or operators (each such newsstand operator being hereinafter
referred to in this Section as the "Newsstand Operator") authorizing such operators to operate
newsstands in the Premises for the sale at retail of such of the following items as may be approved
by the Port Authority: newspapers, magazines, cigarettes, cigars and other tobacco supplies, candy,
chewing gum, playing cards and paper-bound books, to the extent required by the Lessee, subject in
all respects to Section 79 hereof including,.but not limited to, the requirement to obtain a permit
from the Port Authority authorizing such Newsstand Operator to operate a newsstand service in a
portion of the Premises hereunder. The Port Authority shall require such operator or operators to
sell at retail from its or their locations, such other items or furnish such other services as may be
approved by the Port Authority and as are requested by the Lessee.

(b) The Lessee agrees that it shall furnish to the Newsstand"Operator sufficient
and suitable space for conducting and carrying on its aforesaid operation. The Lessee shall furnish
without additional charge, a reasonable amount of storage space for the use of the Newsstand
Operator. The location of newsstands and appropriate storage space for the use of the Newsstand
Operator(s) shall be determined by the Lessee subject to the approval of the Port Authority and in
accordance with the Lessee's comprehensive plan.

(c) The contract between the Newsstand Operator(s) and the Lessee shall provide
that such operator shall pay to the Port Authority a basic rental for the space occupied by such
operator in the Premises in connection with the operation of the newsstand. The basic rental, will be
based upon the cost to the Lessee of providing such space to the operator. In determining the cost
to the Lessee there shall be considered the construction cost for the vendor's premises and an
appropriate allocation of the cost of providing and maintaining public areas within the Premises.
For the purpose of determining the aforesaid costs the Premises shall be considered as a single
entity and a single basic rental rate shall be established for all areas of the Premises based thereon.
The amount of the basic rental to be paid by the Newsstand Operator(s) shall be agreed upon
between the Port Authority and the Lessee, when the costs aforementioned are determined or can be
reasonably estimated.

(d) The agreement with the Newsstand Operator(s) shall further provide that the
operator will pay to the Port Authority a percentage fee of the Gross Receipts derived by the
Newsstand Operator from all sales made by the Newsstand Operator less the amount of the basic
rental paid by the Newsstand Operator. The Port Authority shall pay to the Lessee the amount of
the basic rental. If the percentage fee actually paid to the Port Authority exceeds the amount of the
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basic rental, the Port Authority shall retain the basic rental equivalent (as hereinabove defined). The
excess, if any, remaining shall be divided equally between the Port Authority and the Lessee.

(e) The rental and fees payable hereunder shall be paid in the manner, under the
conditions, and at the times provided in Section 89 hereof. Any agreement with the Newsstand
Operator and any permit to be issued by the Port Authority shall have provisions covering the
percentage fee in accordance with this Section and, without limiting the generality of any other
provision of this Section, the permit shall control as to the manner, conditions, and terms of
payment.

(f) The agreement with the Newsstand Operator(s) will further provide that the
Newsstand Operator will be permitted to sell at retail only such merchandise as is normally sold at
newsstands in operation at Port Authority Airports. If there is a demand or need by travelers and
other users of the Premises for other merchandise and there is no other tenant, permittee or licensee
of the Port Authority available to provide such merchandise the scope of the newsstand's operation
may be increased, onr vided, howevet, that no merchandise objectionable to the Lessee or the Port
Authority shall be sold.

(g) There shall be no payments by the Newsstand Operator to the Lessee for
utilities which may be furnished to the Newsstand Operator by the Lessee.

Section 84. Duty-Free Shop

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified person or entity (each such person or entity is hereinafter referred to as the "Duty-
Free Shop Operator") providing for such Duty-Free Shop Operator to operate a shop in the Premises
for the sale at retail of in-bond liquors, in-bond cigarettes, cigars and other in-bond tobacco
products, and other in-bond items (hereinafter called the "Duty-Free Shop"), subject in all respects
to Section 79 hereof including, but not limited to, the requirement to obtain a permit from the Port
Authority authorizing such Duty-Free Shop Operator to operate a Duty-Free Shop in a portion of
the Premises hereunder.

(b) The Lessee agrees that it shall famish to the Duty-Free Shop Operator
sufficient and suitable space for conducting and carrying on its aforesaid operation, including a
storage area in a portion of the Premises for the storage of the aforesaid in-bond items to be sold by
the Duty-Free Shop Operator (said storage area being herein called the "Duty-Free Distribution
Center").

(c) The agreement between the Lessee and the Duty-Free Shop Operator may not
call for any fixed fee or rental but shall provide that the Duty-Free Shop Operator shall pay to the
Port Authority a percentage fee, subject to appropriate minimum amounts, based upon the Gross
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Receipts of the Duty-Free Shop Operator from the sale of in-bond liquors, in-bond cigarettes, cigars
and other in-bond tobacco products and other in-bond items, which provision shall be incorporated
in any permit to be issued by the Port Authority hereunder. The amount payable by the Duty-Free
Shop Operator to the Port Authority shall be as may be agreed upon between the Port Authority and
the Lessee. It is hereby understood and agreed that 50% of the percentage fee payable by the Duty-
Free Shop Operator and actually collected by the Port Authority therefrom shall be remitted by the
Port Authority to the Lessee with the Port Authority retaining the balance. Such remittance shall be
made in the same manner, under the conditions and at the times provided in Section 89 hereof.
Any agreement with the Duty-Free Shop Operator and any permit to be issued by the Port Authority
shall have provisions covering the fee in accordance with this Section and, without limiting the
generality of any other provision of this Section, the permit shall control as to the manner,
conditions, and terms of payment.

(d) The Lessee shall have the right, for good cause demonstrated, to require the
Port Authority to revoke or terminate on short notice such agreement between the Port Authority
and the Duty-Free Shop Operator. The Lessee shall indemnify and hold harmless the Port
Authority from and against any and all liability, damages, costs and expenses arising out of any
such revocation or termination by the Port Authority:

(e) There shall be no payments by the Duty-Free Shop Operator to the Lessee for
utilities which may be furnished to the Duty-Free Shop Operator by the Lessee.

Section 85. Foreign Currency Exclianee

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified foreign currency exchange operator or operators (which person or entity is
sometimes hereinafter referred to as the "Currency Exchange Operator") providing for the Currency
Exchange Operator to operate an establishment in the Premises for the exchange, purchase and sale
of domestic and foreign currencies (hereinafter called the "Foreign Currency Exchange Service"),
subject in all respects to Section 79 hereof including, but not limited to, the requirement to obtain a
permit from the Port Authority authorizing such Currency Exchange Operator to operate a Foreign
Currency Exchange Service.

(b) The Lessee agrees that it shall furnish to the Currency Exchange Operator
sufficient and suitable space for conducting and carrying on its aforesaid operation.

(c) The agreement between the Lessee and the Currency Exchange Operator may
not call for any fixed rental or fee but shall provide that the Currency Exchange Operator shall pay
to the Port Authority a percentage fee based upon the Gross Receipts of the Currency Exchange
Operator, which provision shall also be incorporated in. any permit to be issued by the Port
Authority hereunder. The amount payable by the Currency Exchange Operator to the Port
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Authority shall be as may be agreed upon between the Port Authority and the Lessee. It is hereby
understood and agreed that 50% of the percentage fee payable by the Currency Exchange Operator
and actually collected by the Port Authority therefrom shall be remitted by the Port Authority to the
Lessee with the Port Authority retaining the balance. The rental and fees payable hereunder shall
be paid in the manner, under the conditions, and at the times provided in Section 89 hereof Any
agreement with the Currency Exchange Operator and any permit to be issued by the Port Authority
shall have provisions covering the fee in accordance with this Section and, without limiting the
generality of any other provision of this Section, the permit shall control as to the manner,
conditions, and terms of payment.

(d) There shall be no payments by the Currency Exchange Operator to the
Lessee for utilities which may be furnished to the Currency Exchange Operator.

Section 86.	 Retail Bankin

(a) The Lessee shall select and thereafter enter into an agreement or agreement
with a qualified retail banking operator or operators (which person or entity is sometimes
hereinafter referred to as the "Retail Bank Operator") providing for such Retail Bank Operator to
operate a service, within Concession Areas, performing one or more of the following functions as
agreed between them: the maintaining of accounts, receipt and/or disbursement of funds and
including automatic teller machine service and foreign currency exchange (hereinafter called the
"Retail Banking Service"), subject in all respects to Section 79 hereof including, but not limited to,
the requirement to obtain a permit from the Port Authority authorizing such Retail Bank Operator to
operate a Retail Banking Service.

(b) The Lessee agrees that it shall furnish to the Retail Bank Operator sufficient
and suitable space for conducting and carrying on its aforesaid operation.

(c) The agreement between the Lessee and the Retail Bank Operator shall
provide that the Retail Bank Operator shall pay a basic fixed fee or rental to the Port Authority,.
which provision also shall be incorporated in any permit to be issued by the Port Authority
hereunder. The amount payable by the Retail Bank Operator to the Port Authority shall be as may
be agreed upon between the Port Authority and the Lessee. It is hereby understood and agreed that
50% of such fixed fee payable by the Retail Bank Operator and actually collected by the Port
Authority therefrom shall be remitted by the Port Authority to the Lessee with the Port Authority
retaining the balance. The rental and fees payable hereunder shall be paid in the manner, under the
conditions, and at the times provided in Section 89 hereof. Any agreement with the Retail Bank
Operator and any permit to be issued by the Port Authority shall have provisions covering the rental
and fees in accordance with this Section and, without limiting the generality of any other provision
of this Section, the permit shall control as to the manner, conditions, and terms of payment
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(d)	 There shall be no payments by the Retail Bank Operator to the Lessee for
utilities which may be furnished to the Retail Bank Operator by the Lessee.

Section 87,	 Other Consumer Services

(a)	 If the Lessee requests that additional consumer services be provided in the
Premises for the sale of other items or the famishing of other services, the Lessee shall either (i)
request that the Port Authority secure qualified tenants, permittees or , licensees (hereinafter each -
referred to as the "Additional Operator"), to furnish such consumer services-and the Port Authority
shall endeavor to secure such Additional Operator and to enter into contracts or agreements with
such Additional Operator requiring it to furnish the item or services to the extent required by the
Lessee, or (ii) notify the Port Authority-in writing that the Lessee is seeking such Additional
Operator (including the proposed contractual arrangements, if any, between the Lessee.and the
proposed Additional Operator), satisfactory to the Port Authority and subject to its approval,
provided that the Lessee complies with all the terms and provisions of Section 79 hereof, including
without limitation its prior submittal to the Port Authority of an updated comprehensive plan for
consumer services covering such proposed Additional Operator in accordance with and subject to
said Section 79, and in compliance with the provisions covering the selection of the Additional
Operator as described in Sections 79 (c) and 790) hereof and also subject to Sections 68, 88 and 89
hereof.

(b) Each such Additional Operator must enter into an appropriate contractual
arrangement with the Port Authority, as described in Sections 79(c) and 790) hereof, including
without limitation an appropriate Port Authority permit authorizing such Additional Operator to
operate the consumer services at the Premises.

(c)	 (1)	 The contract between the Additional Operator and the Port Authority
shall provide that such Additional Operator shall pay to the Port Authority a basic rental for the
space occupied by such Additional Operator in the Premises in connection with the furnishing of
the consumer services. The basic rental will be based upon the cost to the Lessee. of providing such
space to the Additional Operator. In determining the cost to the Lessee there shall be considered the
construction cost of the Premises and the cost of operation and maintenance of the Premises. The
amount of the basic rental to be paid by the Additional Operator shall be agreed upon between the
Port Authority and the Lessee.

(2) The contract shall further provide that such Additional Operator shall
also pay a percentage fee based upon the Gross Receipts of such Additional Operator from the
operation of such consumer service, less the amount of any basic rental paid by the Additional
Operator.

(3) The Port Authority shall pay to the Lessee the amount of the basic
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rental. If the percentage fee actually paid to the Port Authority exceeds the amount of the basic
rental, the Port Authority shall retain the percentage fee up to the amount of the basic rental. The
excess, if any, remaining shall be divided equally between the Port Authority and the Lessee. The
rental and fees payable hereunder shall be paid in the same manner, under the conditions, and at the
times provided in Section 89 hereof.

(4)	 Notwithstanding the foregoing provisions of subparagraphs (1), (2)
and (3) above, the contract between the Port Authority and the Additional Operator may provide
that the Additional Operator will pay to the Port Authority a basic minimum rental plus a
percentage of Gross Receipts (with or without an annual exemption amount) to be shared equally
between the Port Authority and the Lessee and will also pay to the Lessee an equal amount as such
basic minimum rental, with such payments of the basic minimum rental and percentage fee to be
made by the Additional Operator directly to the Port Authority and directly to the Lessee.

(d) The Additional Operator will furnish and install at its expense all necessary
fixtures, stands, counters and equipment required in connection with its operation and all
construction.work,necessary to_accommodate_such installations,_

(e) The Port Authority may require the contract with the Additional Operator to
include limitations as to the scope of the activities of such Additional Operator in light of the
availability of similar services in the concession area or Premises. 	 a.

(f) The Lessee understands and agrees that it may not itself nor will the Port
Authority install or cause to be installed coin-operated lockers on the Premises.

Section 88.	 Subletting of the Premises for Consumer Services

(a) Irrespective of whether the Persons selected in accordance with this
Agreement to furnish the consumer services set forth in Sections 80, 81, 82, 83, 84, 85, 86 and 87
hereof have contracts with or are contractors or permitees of the Port Authority, the Lessee may
require that such Persons enter into separate agreements or subleases with the Lessee as a condition
precedent to the occupancy of space within and the operation of such establishments upon the
Premises, rop vided, however, that all such Persons must have first obtained a permit from the Port
Authority authorizing them to operate such establishments. The terms and provisions of the said
agreements or subleases shall not be inconsistent with the terms of this Agreement except that the
same may provide for cancellation by the Lessee on short notice in the event the services furnished
by such Persons are unsatisfactory to the Lessee.

(b) Section 790) shall fully apply with.respect to subleases and other agreements
entered into between the Lessee and a Person pursuant to this Section, including but not limited to
the requirement of such Persons to pay to the Port Authority a fee, with such fee not in any event to
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exceed the fees or charges that would be retained by the Port Authority if their respective
establishments were operated by regular concessionaires of the Port Authority.

Section 89. Obligations in Connection with Consumer Services Agreements

(a)	 The Port Authority shall administer all contracts and agreements with its
tenants, licensees or permittees furnishing consumer services at the Premises. All such contracts
and agreements shall contain provisions, among others, providing that such tenant, licensee or
permittee shall:

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

(2) Not divert or cause or allow to be diverted any business from the
Premises;

(3) Maintain in accordance with acceptcd accounting practice, records
and books of account recording all transactions at, through or in any way connected with the
Premises, which records and books of account shall be kept at all times within the Port of New
York District and permit, in ordinary business hours during such time, the examination and audit by
the officers, employees and representatives of the Port Authority of such records and books of
account;

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

(5) Furnish on or before the twentieth day of each month following the
commencement date of the operation a swom statement of Gross Receipts arising out of the
operations of the tenant, licensee or permittee, for the preceding month;

(6) Install and use such cash registers, sales slips, invoicing machines and
any other equipment or devices for recording orders taken or services rendered as may be
appropriate to the business and necessary or desirable to keep accurate records of Gross Receipts;

(7) Furnish good, prompt and efficient service, adequate to meet all
demands therefor at the Premises; furnish said service on a fair, equal and nondiscriminatory basis
to all users thereof, and charge fair, reasonable and nondiscriminatory prices for all items and/or
services which it is permitted to sell and/or render; and

(8) Promptly observe, comply with and execute the provisions of any and
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all present and future governmental laws, rules, regulations, requirements, orders and directions
which may pertain and apply to its operations or the use and occupancy of the Premises.

(b)	 The Port Authority does not guarantee the payments of rentals and fees
required to be paid by the tenant, licensee, permittee, concessionaire or operator pursuant to the
provisions of Sections 80, 81, 82, 83, 84, 85, 86 and 87 hereof and shall have no obligation to the
Lessee to make any payments to the Lessee until the fees or rentals are actually collected from the
tenant, licensee, permittee or operator. The Port Authority will advise the Lessee of all accounts
remaining delinquent for more than sixty (60) days and will consult with the Lessee as to the
appropriate steps to effect collection. A default by the Port Authority in observing the provisions of
the preceding sentence shall not result in the imposition of any liability on the Port Authority with
respect to the Lessee.

Section 90: Reimbursement by the Lessee of a Portion of the Parking Garage Cost

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:	

_ ...

(1) "Parking Garage" shall mean the parking garage to be constructed by
the Port Authority in the vicinity of the existing public parking Lot 3 and all required, associated
and related areas, utilities, equipment and facilities, including but not limited to, all interior and
exterior stairwells, stairways, escalators, elevators, ramps, roadways and appurtenances, sidewalks
and pedestrian circulation areas; all grading, soil disposal, paving, landscaping and fencing; all
signage, static and dynamic sign systems and other traffic control devices and systems; revenue
control systems; all work to connect, integrate, construct and support all pedestrian circulation areas
to the AirTrain station in the vicinity of the Parking Garage; all utilities, lighting, lines, pipes,
mains, drains, cables, manholes, wires, conduits and other facilities required in connection with or
relating to the mechanical, heating, cooling, utility, water, electrical, storm sewer, sanitary sewer,
communications, security, fire alarm, fire protection, and other systems and facilities and including
all necessary relocations, and alt work necessary or required to tie the foregoing into existing
systems and facilities; and all other appropriate or necessary work in connection with the foregoing.

(2) "Costs of the Parking Garage" shall mean the Port Authority's
project cost determined in accordance with the Port Authority's normal accounting practices to
determine the costs of capital projects performed by the Port Authority to plan, design and construct
the Parking Garage, which shall include but not be limited to the following:

(i)	 On-the-job payroll costs of employees and supervisory
personnel (including Airport supervisors, foremen and clerks) including but not limited to,
contributions to any retirement system or the cost of or participation in any pension plans or
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the like, social security, old age, survivor's, disability and unemployment insurance and
other insurance costs, sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or with respect to said employees and
personnel;

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

(iii) Payments to contractors and any other third Persons, firms or
corporations for work performed or services rendered;

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

(v) The cost of any insurance;

(vi) Payments to independent consultants, architects and engineers
engaged or retained by the Port Authority, including without limitation, payments of
damages and penalties;

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

(viii) Financial expense on the foregoing computed in accordance
with Port Authority accounting practice.

(3) "Parking Garage Work" shall mean all work to plan, design and
construct the Parking Garage.

(4) "Parking Garage Contract" shall mean each contract=or agreement
awarded to by the Port Authority or entered into by the Port Authority with a third Person to
perform all or any portion of Parking Garage Work.

(5) "Parking Garage Contractor" shall mean each third Person to whom a
Parking Garage Contract is awarded or entered into.

(6) "Parking Garage Payment" shall mean each payment made by the
Lessee to the Port Authority pursuant to paragraph (b) of this Section.

(b)	 The Port Authority has , advised the Lessee that it has under consideration the
construction of the Parking Garage. In the event the Port Authority constructs the Parking Garage,
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the Lessee hereby agrees to pay to the Port Authority an amount equal to 33.33% of the Costs of the
Parking Garage (which amount is herein called the "Lessee's Parking Garage Contribution"), which
payment shall be made by the Lessee to the Port Authority as follows:

The Port Authority shall after the completion of any portion of the Parking
Garage Work submit to the Lessee, but not more than once a month, a certificate or certificates
setting forth the Costs of the Parking Garage at the date of each such certificate. Within thirty (30)
days after the delivery of each such certificate, the Lessee shall pay to the Port Authority an amount
representing 33.33% of said Costs of the Parking Garage as such amount is set forth in said
certificate and to the extent such amount has not theretofore been included in a Parking Garage
Payment, Upon its final determination of the Costs of the Parking Garage, the Port Authority shall
submit to the Lessee a certificate marked'Tinal" setting forth the final determination of the Costs of
the Parking Garage and the Lessee shall and hereby agrees to pay to the Port Authority within thirty
(30) days after delivery of such certificate an amount representing 33.33% of said Costs of the
Parking Garage as such amount is set forth in said certificate to the extent that the Lessee has not
paid to the Port Authority 33.33% of the Costs of the Parking Garage; provided, however, that
neither the foregoing nor any certificate delivered by the Port Authority, nor any payment made by
the Lessee shall waive, affect, or impair any right of the Port Authority of review and audit with
respect to the Costs of the Parking Garage andron vided, further, however, that in the event any
such review or audit by the Port Authority requires an adjustment of the Costs of the Parking
Garage the Lessee shall be promptly credited with or shall pay to the Port Authority all amounts
required by such adjustment.

(c) The Lessee expressly understands and agrees that (1) all use and operation of
the Parking Garage shall be within the sole and exclusive control of the Port Authority (or of Port
Authority permittees, licensees, contractors or tenants authorized by separate agreement with the
Port Authority to use and or operate the same), (2) that the Lessee shall have no right or claim
whatsoever, legal or equitable, under this Lease or otherwise, to the Parking Garage or to any
income or revenues therefrom, and (3) neither this Agreement nor the Lessee's payment of any
costs or expenses for or relating.to the Parking Garage Work or any portiorrthereof;;or otherwise,
shall or shall be deem to grant or constitute any right, interest or claim of the Lessee in the Parking
Garage or the use or control thereof or the revenues or income therefrom.

(d) Without limiting any of the terms and provisions of Section 16 hereof
entitled "Additional Rent and Charges", any and all amounts required to be paid by the Lessee
under this Section may be added to any installment of rent thereafter due hereunder and each and
every part of the same shall be and become additional rent, recoverable by the Port Authority in the
same manner and with like remedies as if it were part of the rent as set forth in Section 4 hereof
entitled "Rental".

(e) It is hereby expressly understood and agreed that the selection of each
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Parking Garage Contractor and the award of any Parking Garage Contract to such Parking Garage
Contractor shall be subject to and consistent with the Port Authority's policies and practices forthe
selection and award of similar contracts and the Port Authority shall have full right and discretion to
use competitive bidding and award, or other basis of award, for any such Parking Garage Contract;
and further that the Parking Garage Contract shall contain terms and conditions which are standard
to Port Authority contracts or consistent with such standard provisions.

Section 91.	 Definitions

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

"Abandoned Fuel Lines" shall have the meaning set forth in Section 213(q) hereof.

"Acceptance Date"shall have the meaning set forth in Section 2B(q) hereof.

"Accommodated Handled Airline" shall have the meaning set forth in Section 46
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Accommodated Sublessee Airline" shall have the meaning set forth in Section 46
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Accommodations" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"ACO" shall mean the Administrative Order on Consent (DEC File No. R2-3519-91-
02) (including without limitation all portions thereof incorporated by reference, such as but not
limited to, the "CAP" and "Delineation Report" as defined therein) entered into by the Lessee with
the DEC covering the Premises, as the same may be amended and supplemented..

"ACO Work" shall mean all work covered by the ACO.

"ACO Work Completion Date" shall have the meaning set forth in Section 2B(n)
hereof.

"Additional Operator" shall have the meaning set forth in Section 87 hereof entitled
"Other Consumer Services".

"Additional Premises" shall have the meaning set forth in Section 1 hereof entitled
"Letting".
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"Adjustment Period" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Affected Distribution Lines"shall have the meaning set forth in Section 2B(q)
hereof.

"Affiliate" shall mean in the singular and "Affiliates" shall mean in the plural any
Person that directly or indirectly through one or.more.intermediaries, controls or is controlled by or
is under common control with the Lessee and any Person in which the Lessee or a shareholder of
the Lessee has an ownership, licensor/licensee or franchiser/franchisee interest or relationship, but if
the Lessee shall be a corporation whose Voting Securities shall be registered with the Securities and
Exchange Commission and publicly traded,on a regular basis then only such shareholder of the
Lessee having an ownership interest greater than five percent (5"/0), As used in this definition, the
term "control" (including the terms controlling, controlled by and under common control with) shall
mean the possession, direct or indirect, of die power to direct or cause the direction of the
management and policies of the Person, whether through the ownership of Voting Securities, by
contract or otherwise,

"Agreement" shall mean Lease AYB-085 as amended and supplemented by this
Amended and Restated Agreement of Lease.

"Air Terminal Highway" and "Air Terminal Highways" shall mean those portions of
the Airport designated and made available temporarily or permanently by the Port Authority to the
public for general or limited highway use.

"AirTrain" shall have the meaning set forth in Section 62 entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises".

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

"Airline Terminal Portion Work"shall have the meaning set forth in Section 2B(q)
hereof.

"Airport" shall mean the land and premises in the City of New York, in the County
of Queens and State of New York, which are.shown in green upon the exhibit attached to the Basic
Lease marked "Map 11" and lands contiguous thereto which may have been heretofore or may
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t	 hereafter be acquired by the Port Authority to use for air terminal purposes.

"Airport Central Taxi Stack" shall have the meaning set forth in Section 49(b)
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi
Dispatchers and Roadway Frontage Management".

"Airport Fueling Agreements" shall have the meaning set forth in Section 2B(q)

hereof.

"Airport Lease" shall have the meaning set forth in Section 3 hereof entitled "Term".

"Airport Lease. Extension Supplement" shall have the meaning set forth in Section 3
hereof entitled "Term".

"Amended and Restated Agreement of Lease" shall mean this Amended and
Restated Agreement of Lease entered into between the Port Authority and the Lessee as of the
Effective Date bearing Lease No. AYB-085R and covering the Premises.

"AMR" shall mean AMR Corporation, a corporation of the State of Delaware.

"AMR's Board" shall mean the Board of Directors of AMR.

"AMR Incumbent Directors" shall mean the individuals constituting AMR's Board
at the beginning of any period of 24 consecutive months.

"AMR Subsidiary" shall mean any corporation (other than AMR) in an unbroken
chain of corporations beginning with AMR if each of the corporations (other than the last
corporation in the broken chain) owns 50% or more of the total outstanding Voting Securities in one
of the other corporations in the chain.

"American Eagle" shall have the meaning set forth in Section 19 hereof entitled
"Assignment and Sublease".

"American Eagle Arrangement" shall have the meaning set forth in Section 19 hereof
entitled "Assignment and Sublease".

"American's Permits" shall have the meaning set forth in Section 213(m) hereof.

"Annual Capital Cost" shall have the meaning set forth in Section 56 hereof entitled
"Assumption of Maintenance and Repair of the Premises by the Port Authority".

-222-



Final AYD-085 Dated 12/21/00

"Applicable Airport Lease Extension Agreement"shall have the meaning set forth in
Section 3 hereof entitled "Term".

"Approved Cleanup Criteria" shall mean with respect to those chemicals in the soil
in, on and under the Premises and as set forth with respect to soil in Exhibit 2B.3, the levels set
forth for soil in the column entitled "Cleanup Criteria" on Exhibit 2B.3 and shall mean with respect
to those chemicals in the groundwater in, on and under the Premises and as set forth with respect to
groundwater in Exhibit 2B.3, the levels set forth for groundwater in the column entitled "Cleanup
Criteria" on Exhibit 2B.3.

"Area I" shall have the meaning set forth in Section 2B(a)(3) hereof.

"Area IA and IB Building Rental' shall have the meaning set forth in Section 4

hereof entitled "Rental".

"Area I Building Area" shall have the meaning set forth in Section 4 hereof entitled

"Rental".

"Area I Building Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Area II Building Area" shall have the meaning set forth in Section 4 hereof entitled

"Rental"

"Area II Building Rental"shall have the meaning set forth in Section 4 hereof entitled

"Rental".

"ASDO" shall have the meaning set forth in Schedule F attached hereto.

"ASM" shall have the meaning set forth in Section 52 entitled "Lessee's Financial
Condition-Limitation of Lease Term-Triggering Events".

"Associated or Affiliated Companies" shall have the meaning set forth in Section 44
hereof entitled "Associated and Affiliated Companies".

"Assumable Maintenance and Repair" shall have the meaning set forth in Section 56
(a) hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Assumable Maintenance and Repair Date" shall have the meaning set forth in
Section 56(b) hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port
Authority".
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"Base Terminal Rental Rate" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"Basic Lease" shall mean the agreement between the City of New York and the Port
Authority dated April 17, 1947, as the same from time to time may have been or may be
supplemented or amended. Said agreement dated April 17, 1947, has been recorded in the Office of
the Register of The City of New York, County of Queens, on May 22, 1947, in Libor 5402 of
Conveyances, at pages 319 et see.

"Basic Rental Equivalent" shall have the meaning set forth in Section 82 hereof
entitled "Insurance Covering Air Transportation".

"BASIS" shall have the meaning set forth in Schedule F attached hereto.

"Bid Conditions" shall have the meaning set forth in Schedule E attached hereto.

"Books and Records" shall have the meaning set forth in Section 69 hereof entitled
"Books and Records".

"Building No. 56" shall have the meaning set forth in Section 410) hereof entitled
"Hot Water and Chilled Water Requirements".

"Building No. 57 Area IA" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"Building No. 57 Area IB" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"Building No. 57 Area IC" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"Building Rentals" shall have the meaning set forth in Section 4 hereof entitled
"Rental"

"Building Rental End Date" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"Capital Cost" shall have the meaning set forth in Section 56 hereof entitled
"Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Central Terminal Area" or "CTA" shall have the meaning set forth in Section 73(a)
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hereof entitled "Ground Transportation within the Central Terminal Area".

"Change in Control" shall mean the happening of any of the following:

(i) When any "person" as defined in the Exchange Act, including
a "group" as defined in Section 13(d) of the Exchange Act, but excluding AMR and any AMR
Subsidiary and any employee benefit plan sponsored or maintained by AMR or any AMR
Subsidiary (including any trustee of such plan acting as trustee), directly or indirectly, becomes the
"beneficial owner" (as defined in Rule 13d-3 under the Exchange Act, as amended from time to
time) of 20% or more of the outstanding Voting Securities of AMR.; or

(ii) When any "person" as defined in Section 3(a) (9) of the
Exchange Act and as used in Sections 13(d) and 14(d) thereof, including a"group as defined in
Section 13(d) of the Exchange Act, but excluding AMR and any AMR Subsidiary and any
employee benefit plan sponsored or maintained by AMR or any AMR Subsidiary (including any
trustee of such plan acting as trustee), directly or indirectly, becomes the "beneficial owner" (as
defined in Rule 13d-3 under the Exchange Act, as amended from time to time) of 20% or more of
the outstanding Voting Securities of the Lessee; or

(iii) When during any period of 24 consecutive months, the AMR
Incumbent Directors cease for any reason other than death to constitute at least a majority thereof,
provided, however, that a director who was not a director of AMR at the beginning of such 24-
month period shall be deemed to have satisfied such 24-month requirement (and be an AMR
Incumbent Director) if such director was elected by, or on the recommendation of, or with the
approval of, at least two-thirds of the directors who then qualified as AMR Incumbent Directors
either actually (because they were directors at the, beginning of such 24-month period) or by prior
operation of this subparagraph (iii); or

(iv) When during any period of 24 consecutive months in which
the Lessee is a publicly traded company, the Lessee's Incumbent Directors: cease for-any. reason
other than death to constitute at least a majority thereof; provided, however, that a director who-was
not a director of the Lessee at the beginning of such 24-month period shall be deemed to have
satisfied such 24-month requirement (and be a Lessee's Incumbent Director) if such director was
elected by, or on the recommendation of, or with the approval of, at least two-thirds of the directors
who then qualified as Lessee's Incumbent Directors either actually (because they were directors at
the beginning of such 24-month period) or by prior operation of this subparagraph (iv); or

(v) The occurrence of a transaction requiring stockholder approval
for the acquisition of AMR or the Lessee by an entity other than AMR, the Lessee or a AMR
Subsidiary through purchase of assets, or by merger, or otherwise.
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"Changes in Landlord Rights" shall have the meaning set forth in Section 53 hereof
entitled "Assignment to a Trust".

"Chilled Water" shall have the meaning set forth in Section 41(a) hereof entitled
"Hot Water and Chilled Water Requirements".

"Chiller" shall have the meaning set forth in Section 416) hereof entitled "Hot Water
and Chilled Water Requirements".

"City" and "City of New York" shall mean the municipal corporation of the State of
New York known as the City of New York.

"Civil Aircraft Operator" shall mean a Person engaged in civil transportation by
aircraft or otherwise operating aircraft for civilian purposes, whether governmental or private. If
any such Person is also engaged in the operation of aircraft for military, naval or air force purposes,
he or she shall be deemed to be a Civil Aircraft Operator only to the extent that he or she engages in
the operation of aircraft for civilian purposes.

"Claim" and "Claims" shall have the meaning set forth in Section 65 hereof entitled
"Storage Tanks".

"Cogeneration Agreement" shall have the meaning set forth in Section 41(a) hereof
entitled "Hot Water and Chilled Water Requirements".

"Cogeneration Facility" shall have the meaning set forth in Section 41(a) hereof
entitled "Hot Water and Chilled Water Requirements".

"Comprehensive Plan" shall have the meaning set forth in Section 213(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Concession Areas" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Condition Survey" shall have the meaning set forth in Section 57 (a) hereof entitled
"Joint Periodic Condition Survey".

"Condition Survey Contract" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".

"Condition Survey Contractor" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".
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"Condition Survey Report" shall have the meaning set forth in Section 57 (a) hereof
entitled "Joint Periodic Condition Survey".

"Consolidated Counters" shall have the meaning set forth in Section 71 (b) hereof
entitled "Ground Transportation Services".

"Consumer Price Index" shall have the meaning set forth in Section 4 hereof entitled
"Renal".

"Contractor" shall have the meaning set forth in Schedule E attached hereto.

"Cost of Assumable Maintenance and Repair" shall have the meaning set forth in
Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premise&by the Port
Authority".

"Costs of the Condition Survey" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".

"Costs of the Parking Garage" shall have the meaning set forth in Section 90 hereof
entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"CPI" or "Consumer Price Index" shall have the meaning set forth in Section 4
hereof entitled "Rental".

"CPI Percentage Increase" shall have the meaning set forth in Section 4 hereof
entitled "Rental".

"CTA" shall have the meaning set forth in Section 73(a) hereof entitled "Ground
Transportation within the Central Terminal Area".

"CTA Ground Transportation Service" shall have the meaning set forth in Section
73(b) hereof entitled "Ground Transportation within the Central Terminal Area".

"CTA Omnibus Service" shall have the meaning set forth in Section 73(b) hereof
entitled "Ground Transportation Within the Central Terminal Area".

"CTA Supplementary Service" shall have the meaning set forth in Section 73(b)
hereof entitled "Ground Transportation Within the Central Tenninal Area".

"Currency Exchange Operator" shall have the meaning set forth in Section 85 hereof
entitled "Foreign Currency Exchange".
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"Current Lease" shall have the meaning set forth in Section 3 hereof entitled "Term".

"Current Lease Expiration Date" shall have the meaning set forth in Section 3 hereof
entitled "Term".

"DEC" shall mean the New York State Department of Environmental Conservation.

"Debt" shall have the meaning set forth in Exhibit 52.1 hereof.

"Debt Financings" shall have the meaning set forth in Exhibit 52.1 hereof.

"Discharge" shall have the meaning set forth in Section 65 hereof entitled "Storage
Tanks".

"Distribution Portion of the System" shall mean the Distribution Portion of the
System as described in the General Airport Agreement.

"Distribution Portion Work" shall have the meaning set forth in Section 2B(q)
hereof.

"Duty-Free Distribution Center" shall have the meaning set forth in Section 84
hereof entitled "Duty-Free Shop".

"Duty-Free Shop" shall have the meaning set forth in Section 84 hereof entitled
"Duty-Free Shop".

"Duty-Free Shop Operator" shall have the meaning set forth in Section 84 hereof
entitled "Duty-Free Shop".

"EEO" shall have the meaning set forth in Schedule E hereof.

"Effective Date" shall have the meaning set forth in the first paragraph hereof.

"Employee Surface Carrier(s)" shall have the meaning set forth in Section 72 hereof
entitled "Ground Transportation".

"Environmental Damages" shall mean any one or more of the following: (i) the
presence in, on, or under the Premises of any Hazardous Substance whether such presence occurred
prior to or during the term of the letting under this Agreement or resulted from any act or omission
of the Lessee or others, and/or (ii) the disposal, discharge, release or threatened release of any
Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises
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and/or (1i) the presence of any Hazardous Substance in, on or under other property at the Airport as
a result of (a) the Lessee's use and occupancy of the Premises or the performance of the Section 2B
Work or any other work at the Premises or (b) a migration of a Hazardous Substance from the
Premises or from under the Premises or (c) the Lessee's operations at the Airport, and/or (iv) any
personal injury, including wrongful death, or property damage, arising out of or related to any
Hazardous Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any
Environmental Requirement pertaining to any Hazardous Substance described in (i), (ii) or (iii)
above, the Premises and/or the activities thereon.

"Environmental Requirement" shall mean in the singular and "Environmental
Requirements" shall mean in the plural all common law and all past, present and future laws,
statutes, enactments, resolutions, regulations, rules, directives, ordinances, codes; licenses, permits,
orders, memoranda of understanding and memoranda of agreement, guidances; approvals; plans,
authorizations, concessions, franchises, requirements and similar items of all governmental
agencies, departments, commissions, boards, bureaus or instrumentalities of the United States,
states and political subdivisions thereof, all pollution prevention programs, "best management
practices plans", and other programs adopted and agreements made by the Port Authority with any
governmental agencies (whether adopted or made with or without consideration or with or without
compulsion), with any government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all judicial,
administrative, voluntary and regulatory decrees, judgments, orders and agreements relating to the
protection of human health or the environment, and in the event that there shall be more than one
compliance standard, except as set forth in paragraph (d)(9)(ii) of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee" and paragraph
(0(1) of Section 59 hereof entitled "Environmental Obligations", the standard for any of the
foregoing to be that which requires the lowest level of a Hazardous Substance, the foregoing to
include without limitation:

(i) All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases or threatened,releases.of Hazardous
Substances into the air, surface water, groundwater or land, or relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Substances, or the transfer of property on which Hazardous Substances exist;

(ii) All requirements pertaining to the protection from Hazardous
Substances of the health and safety of employees or the public;

(iii) The Atomic Energy Act of 1954,  42 U.S.C. Section 2011 et, s„ ee .; the
Clean Water Act also known as the Federal Water Pollution Control Act, 33 US.C. Section 1251 et.
M.; the Clean Air Act, 42 U.S.C. Section 7401 et, seg; the Federal Insecticide, Fungicide, and
Rodenticide Act, 7 U.S.C. Section 136 et, sue; the Comprehensive Environmental Response,
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Compensation, and Liability Act, 42 U.S,C. Section 9601 et. sea,; the Superfund Amendments and
Reauthorization Act of 1986 ("SARA"), Section 2701 et. sec.. ; the Emergency Planning and
Community Right to Know Act, 42 U.S.C. Section 11001 et. sec..; the Occupational Safety and
Health Act, 29 U,S.C. Section 651 et. scch; the hazardous Materials Transportation Act, 49 U.S.C.
Section 5101 et. M.; the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 et. sec ..; the Toxic Substances Control Act, 15 U.S.C.
Section 2601 et. sec .; the Safe Drinking Water Act of 1974, 42 U.S.C. Sections 300f-300h-11 et.
sea.; the New York State Environmental Conservation Law; the New York State Navigation Law;
together, in each case, with any amendment thereto, and the regulations adopted, guidances,
memoranda and publications promulgated thereunder and all substitutions thereof, and

(iv)	 the ACO.

"Environmental Restriction" shall mean in the singular and "Environmental
Restrictions" shall mean in the plural (x) any requirement or obligation pursuant to any
Environmental Requirement or imposed by any Governmental Authority (whether stated as a
condition or otherwise) to further remediate, clean-up or restore the Premises and/or the Site as a
result of the presence of any Hazardous Substance thereon, therein, or thereunder, including without
limitation the groundwater thereunder, or (y) the presence of any Hazardous Substance in, on or
under the Premises and/or the Site, including without limitation the groundwater thereunder, which
shall or may result in a restriction, encumbrance or lien of any nature whatsoever being placed upon
the Premises or the Airport or the use or occupancy thereof or any operations or activities conducted
or to be conducted thereon or the transfer, development or construction thereof or thereon, or which
shall result in the Premises and/or the Site not being in the condition required by the Basic Lease
upon surrender of the Airport by the Port Authority to the City of New York,

"Equal Employment Opportunity" or "EEO" shall have the meaning set forth in
Schedule E hereof.

"Excavated Material" shalbhave the meaning set forth in Section 2B(d)(9) hereof.

"Excess Price" shall have the meaning set forth in Section 73 hereof entitled
"Ground Transportation With the Central Terminal Area".

'Exchange Act' shall mean the Securities Act of 1934.

"Exhibit 1.1" shall have the meaning set forth in Section 1 hereof entitled "Letting".

"Exhibit 28.1" shall have the meaning set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".
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t,	 "Exhibit 2B.3" shall have the meaning set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Exhibit 52.1" shall have the meaning set forth in Section 52 hereof entitled
"Lessee's Financial Condition - Limitation of Lease Term - Triggering Events".

"Exhibit Id Property" shall have the meaning set forth in Section 29 hereof entitled
"Removal of Property".

"Exit Baseline" shall have the meaning set forth in Section 59 hereof entitled
"Environmental Obligations".

"Federal Inspection Service(s)" shall mean the inspection of the Lessee's air
passengers and their baggage for immigration, customs, public health and other governmental
purposes by agencies of the United States having jurisdiction thereof.

"Fee Transfer Agreement" shall have the meaning set forth in Section 3 hereof
entitled "Term".

"Final Lease Extension Date" shall have the meaning set forth in Section 3 hereof
entitled "Term",

"Foreign Currency Exchange Service" shall have the meaning set forth in Section 85
hereof entitled "Foreign Currency Exchange".

"Former Agreements" shall mean the Surrendered Lease, the United Consent, the
Northwest Consent, Permit No. AYC-136 and Permit No. AY-953.

"Fuel Line Risks"shall have the meaning set forth in Section 2B(q) hereof.

"Fuel Lines Work"shall have the meaning set forth in Section 2B(q) hereof.

"General Airport Agreement" shall mean that certain agreement and lease of
premises entitled "John F. Kennedy International Airport Airline Lease," dated as of January 1,
1953 (as the same may have been supplemented, amended and extended) and bearing Port
Authority file number designation AY-351 which governs the rights, privileges, duties and
obligations of and between the parties hereto with respect to the Airport.

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

"Governmental Authority", "Governmental Board" and "Governmental Agency"
shall each mean federal, state, municipal and other governmental authorities, boards and agencies of
any state, nation or government, except that they shall not be construed to include The Port
Authority of New York and New Jersey, the lessor under this Agreement.

"Gross Receipts" shall mean and include all monies paid or payable to an Operator
for sales made and for services rendered at or from the Premises, and outside the Premises, if the
order therefor is received at the Premises, and any other revenues of any type arising out of or in
connection with the Operator's operations at the Premises,ron vided, however, that any taxes or
other governmental charges imposed by law which are separately stated to and paid by a customer
and directly payable to the taxing authority by the Operator, shall be excluded therefrom.

"Ground Carrier Permittees" shall have the meaning set forth in Section 72 hereof
entitled "Ground Transportation".

"Ground Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Ground Transportation Operators" shall have the meaning set forth in Section 71(a)
hereof entitled "Ground Transportation Services".

"Guide" shall have the meaning set forth in Section 46 hereof entitled "Additional
Rights of the Port Authority as to Portions of the Premises".

"Handled Airlines" shall mean any Requesting Airline, Accommodated Handled
Airlines, Accommodated Sublessee Airlines and any other Scheduled Aircraft Operators who are
operating at the Airport pursuant. to accommodations provided by the Lessee,,whetherpursuant:to a
sublease agreement, Handling Agreement or a combination of both, which:agreement has been
consented to by the Port Authority and which consent remains in full force and effect.

"Handling Agreement" shall mean a ground handling or handling agreement, as such
terns are used and understood in the aviation industry, or any other agreement entered in to
between the Lessee and an Aircraft Operator whereby the Lessee provides the types of services
provided by a handling Aircraft Operator to a handled Aircraft Operator under a ground handling or
handling agreement, it being understood and agreed that the Lessee shall have no right to enter into
a Handling Agreement without the prior written consent of the Port Authority.

"Hazardous Substance" shall mean and include in the singular and "Hazardous
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Substances" shall mean and include in the plural any pollutant, contaminant, toxic or hazardous
waste, dangerous substance, noxious substance, toxic substance, flammable, explosive or
radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity,
petroleum and petroleum products and other substances which have been or in the future shall be
declared to be hazardous or toxic, or the removal, containment or restriction of which have been or
in the future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the future shall
be restricted, prohibited, regulated or penalized by any federal, state, county, or municipal or other
local statute or law now or at any time hereafter in effect as amended or supplemented and by the
regulations adopted and publications promulgated pursuant thereto.

"Hot Water" shall have the meaning set forth in Section 41(a) hereof entitled "Hot
Water and Chilled Water Requirements".

"Indebtedness" shall have the meaning set forth in Exhibit 52.1 hereof

"In-Flight Meals" as used in the air transportation industry and in this Agreement is a
word of art and includes food, beverages, snacks, non-reusable supplies, materials, dry goods and
all services rendered in connection therewith.

"In-Flight Meal Operator" shall have the meaning set forth in Section 78(a) hereof

entitled "In-Flight Meals".

"Inert Fuel Lines"shall have the meaning set forth in Section 2B(q) hereof.

"Initial Price" shall have the meaning set forth in Section 73 hereof entitled "Ground
Transportation within the Central Terminal Area".

"Itinerant Aircraft" shall have the meaning set forth in Section 76 hereof entitled
"Itinerant Aircraft".

"ILIAC" shall have the meaning set forth in Section 41(a) hereof entitled "Hot Water
and Chilled Water Requirements".

"Lease" shall mean Lease AYB-085 as amended and supplemented by this Amended
and Restated Agreement of Lease.
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"Lease AYB-085" shall mean that certain agreement of lease entered into between
the Port Authority and the Lessee as of the first day. of August, 1976 and bearing Port Authority
Lease No. AYB-085, as amended, supplemented and extended as of the day immediately
proceeding the Effective Date (and includes Section 2B hereof as of September 24, 1998 and
Section 59 hereof as of August 1, 1976), pursuant to which the Port Authority leased to the Lessee
and the Lessee hired and took from the Port Authority certain premises including without limitation
the Lease AYD-085 Premises.

"Lease AYB-085 Premises" shall mean the land shown in stipple and crosshatching
on Exhibit 1.1 at John F. Kennedy International Airport in the County of Queens, City and State of
New York, together with all buildings, improvements and structures which were erected thereon by
the Lessee under the Former Agreements and Lease AYB-085, the aforesaid land,, together with all
buildings, structures, fixtures, improvements and other property of the Port Authority located
therein, thereon or thereunder, all of the foregoing being and constituting the premises under Lease
AYB-085 as of the day immediately preceding the Effective Date, and all structures, improvements,
additions, buildings, installations and facilities located, constructed or installed, or which may be
located, constructed or installed therein, thereon or thereunder, and the equipment permanently
affixed or permanently located therein, such as electrical, plumbing, sprinkler, fire protection and
fire alarm, heating, steam, sewage, drainage, refrigerating, communications, gas and other systems,
and their pipes, wires, mains, lines, tubes, conduits, equipment and fixtures, and all paving, drains,
culverts, ditches and catch-basins constructed therein, thereon or thereunder as of the Effective
Date, pLovided, however, it is hereby understood and agreed that the AirTrain, the Cogeneration
Facility, the Traffic Systems and the Distribution Portion of the System are not a part of the Lease
AYB-085 Premises and shall not be or become a part of the Premises.

"Lessee" shall mean American Airlines, Inc., a corporation of the State of Delaware.

"Lessee's Basic Schedule" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises"..

"Lessee's Basic Schedule for 1999" shall have the meaning,set forth in Section 46`
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Lessee's Commencement Basic Schedule" shall have the meaning set forth in
Section 46 hereof entitled "Addition Rights of the Port Authority as to Portions of the Premises".

"Lessee's Parking Garage Contribution" shall have the meaning set forth in Section
90 hereof entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"Lessee's Personal Property" shall have the meaning set forth in Section 29 hereof
entitled "Removal of Property".
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"Lessee's Use Agreements" shall have the meaning set forth in Section 1 hereof
entitled "Letting".

"Liabilities" shall mean any and all risks, claims, demands, causes of action, suits,
legal and administrative proceedings, inquiries, charges, orders (including without limitation,
administrative and judicial), interest, penalties, payments in lieu of penalties, fines, punitive and
consequential damages, liabilities (including without limitation tort, statutory and strict liability),
negligence of any kind, settlements, attorney, expert witness and consultant fees, investigation and
laboratory fees, costs, expenses and fees for preparation of reports and corrective action plans,
cleanup, remediation and restoration costs, reckonings, bonds, bills, specialities, debts, dues,
executions, statutory and common law contribution and cost recovery, environmental mitigation
liabilities, natural resources damages, costs to remove any property or ground water use restrictions
or other Environmental Restrictions, long-term monitoring and maintenance requirements, court
costs and litigation expenses, damages, judgments, losses, injuries and costs and expenses, of
whatsoever kind or nature, including without limitation, those of the Lessee, those of the City of
New York pursuant to the Basic Lease or by operation of law for indemnity or otherwise, those of
any Governmental Authority, those of any-party-responsible-or. potentially responsible for
Hazardous Substances in, on or under the Premises and/or the Site or disposed of properly or
improperly off the Premises or the Site, as the result of or pursuant to any Environmental
Requirement, contract, lease, agreement or otherwise, and those for trespass, breach of contract,
contribution, cost recovery, property damages and personal injuries (including death), and whether
known or unknown, contingent or otherwise, just or unjust, groundless, direct or indirect,
unforeseeable or otherwise, in law or in equity.

"Local Business Enterprise" or "LBEs" shall have the meaning set forth in Schedule
F attached hereto.

"Main Terminal" shall have the meaning set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACd Work by the Lessee".

"Material Part" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Meaningful Participation" shall have the meaning set forth in Schedule E hereof.

"Measuring Period" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"Metro Area" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".
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"Migrated Hazardous Substance" shall mean a hazardous Substance in, on or under
the Premises which has migrated from outside of the Premises or from outside the groundwater
under the Premises and which Hazardous Substance was not, in whole or in part, disposed of,
discharged or released by, in connection with, or as a result of, any act or omission of the Lessee
and which migration from outside of the Premises or from outside the groundwater under the
Premises was not in anyway, in whole or in part, caused by or occurred in connection with or arose
out of any act or omission of the Lessee.

"Minority" shall have the meaning set forth in Schedule E hereof.

"Minority Business Enterprise" or "MBE" shall have the meaning set forth in
Schedule E.

"Naturally Occurring Hazardous Substance" shall have the meaning set forth in
paragraph (d)(9)(ii)(bb) of Section 2B hereof entitled "Redevelopment of the Premises and
Performance of the ACO Work by the Lessee".

"New Airport Lease" shall have the meaning set forth in Section 3 hereof entitled
"Tenn".

"New Isolation Valves" shall have the meaning set forth in Section 2B(q) hereof.

"Newsstand Operator" shall have the meaning set forth in Section 83 hereof entitled
"Newsstands".

"New System Components" shall have the meaning set forth in Section 2B(q) hereof.

"Non-Premises Distribution Lines"shall have the meaning set forth in Section 2B(q)
hereof.

"Northwest. Consent" shall mean the consent agreement entered into between and
among Northwest Airlines, Inc, United Airlines, Inc., the-Lessee and the PortAuthority.as: of
December 13, 1989 pursuant to which the Port Authority consented to the Lessee's occupancy of a
portion of the Premises as a sub-sublessee of United Airlines,.Inc. and as a sublessee of Northwest
Airlines, Inc. under a gate use agreement entered into between the Lessee and Northwest Airlines,
Inc.

"Off-Premises Roads" shall have the meaning set forth in Section 213(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Off-Premises Work" shall have the meaning set forth in Section 213(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

:.	
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"Off-Site Utility Service Line Work" shall have the meaning set forth in Section
2B(1) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the
Lessee".

"Operation and Maintenance Cost" shall have the meaning set forth in Section 56
hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Operator" shall mean and include each and every Retail Manager, Restaurant
Operator, Newsstand Operator, Duty-Free Shop Operator, Currency Exchange Operator, Retail
Bank Operator, Additional Operator, Employee Surface Carrier, Ground Carrier Permittee,
Passenger Surface Carrier, In-flight Meal Operator and any other Person who conducts any business
or operations on or at the Premises and for which the Port Authority shall impose a fee or rental on
the conduct of such business and operations in accordance with this Lease or the General Airport
Agreement or otherwise.

"Other Users" shall have the meaning set forth in Section 2B(q) hereof.

"Paragraph (c) Extension Supplement" shall have the meaning set forth in Section 3
hereof entitled "Tenn".

"Paragraph (d) Extension Supplement" shall have the meaning set forth in Section 3
hereof entitled "Term".

"Parking Garage" shall have the meaning set forth in Section 90 hereof entitled
"Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"Parking Garage Contract" shall have the meaning set forth in Section 90 hereof
entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

'Parking Garage Contractor shall have the meaning set forth in Section 90 hereof
entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

'Parking Garage Payment' shall have the meaning set forth in Section 90 hereof
entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

"Parking Garage Work" shall have the meaning set forth in Section 90 hereof entitled
"Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"Participants" shall have the meaning set forth in Section 73 hereof entitled "Ground
Transportation Within the Central Terminal Area".
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"Passenger Surface Carrier or Carriers" shall have the meaning set forth in Section
72 hereof entitled "Ground Transportation".

"Passenger Terminal Work" shall have the meaning set forth in Section 2B(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Permanent Interest" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Permit No. AY-953" shall mean that certain permit dated as of June 20, 1960 and
bearing Port Authority agreement number "AY-953" entered into between the Port Authority and
the Lessee covering the Lessee's use of a portion of the Lease AYB-085 Premises.

"Permit No. AYC-136" shall mean that certain permit dated as of June 1, 1991 and
bearing Port Authority agreement number "AYC-139" entered into between the Port Authority and
the Lessee covering the Lessee's use of a portion of the Premises.

"Permitted Modification" shall have the meaning set forth in Section 2B(e) hereof

"Permitted Tenancy" shall have the meaning set forth in Section 3 hereof entitled
"Term"

"Period of Underutilization" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Person" shall mean not only a natural person, corporation or other legal entity, but
also two or more natural persons, corporations or other legal entities acting jointly as a firm,
partnership, unincorporated association, consortium, joint adventurers or otherwise.

"Phase I Construction: Work" shall have the meaning set forth in Section 2A of Lease
AYB-085 entitled "Additional Construction by the Lessee".

"Port Authority" shall mean the Port Authority of New York and New Jersey, a
body corporate and politic, established by Compact between the States of New Jersey and New
York with the consent of the Congress of the United States of America.

"Port of New York District" shall have the meaning set forth in Article II of the
Compact.

"Premises" shall collectively mean the Lease AYB-085 Premises and the Additional
Premises, provided, however, it is hereby understood and agreed that the AirTrain, the Cogeneration
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Facility, the Traffic Systems and the Distribution Portion of the System was not as part of the Lease
AYB-085 Premises and shall not be or become a part of the Premises hereunder.

"Premises Circulation Facilities" shall have the meaning set forth in Section 2B(a)
hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Premises Distribution Line" shall have the meaning set forth in Section 213(q)
hereof.

"Public Aircraft Facilities" shall mean the following facilities, as they may from time
to time be provided and maintained by the Port Authority at the Airport for public and common use,
including use by Civil Aircraft Operators; for the following purposes and which (except as provided
in Section 12.12 of the General Airport Agreement) are usable for such purposes regardless of
whether or not they are actually used or usable in whole or in part by the Lessee:

(i) Public Aircraft Parking and Storage Area; and

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp and Apron Area, Aircraft
Parking and Storage Area and Taxiways.

"Public Aircraft Parking and Storage Space" shall mean areas at the Airport for
public and common use for the purpose of parking and storing aircraft, for the purpose of servicing
aircraft with fuel and lubricants and other supplies for use thereon, and for the purpose of making
minor or emergency repairs to aircraft.

"Public Landing Area" shall mean the area of land at the Airport including Runways,
Taxiways and the areas between and adjacent to Runways and Taxiways, designated and made
available from time to time by the Port Authority for the landing and taking off of aircraft.

"Public Ramp and Apron Area" shall mean the area adjacent to the Public Landing
Area designated and made available from time to time by the Port Authority for common use for the
loading or unloading of passengers or cargo to or from aircraft using the Public Landing Area.

"QF Status" shall have the meaning set forth in Section 41 hereof entitled "Hot
Water and Chilled Water Requirements".
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"Redevelopment Work" shall have the meaning set forth in Section 213 hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Redevelopment Work Completion Date" shall have the meaning set forth in Section
213(n)(2) hereof entitled 'Redevelopment of the Premises and Performance of the ACO Work by the
Lessee".

"Redevelopment Work Investment" shall mean the sum of the following amounts,
and such amounts only, actually paid by the Lessee to the extent that the inclusion of the same is
permitted by sound accounting practices consistently applied:

(i) the amounts paid by the Lessee to independent third party contractors
for work actually performed and labor and materials actually furnished in connection with
the Redevelopment Work, inclusive of sales, use and like taxes where applicable, and

(ii) the amounts actually paid by the Lessee in connection with the
- Redevelopment Work (without duplication and excluding any amounts included in any other

item hereof) for engineering, architectural, professional and consulting services, and the
supervision of construction, inclusive of sales, use and like taxes where applicable,
rop vided, however, that such amounts pursuant to this subdivision (ii) shall not exceed ten

per cent (10%) of the amounts,described.in subdivision (i);

in each case, as the above-mentioned amounts are evidenced, from time to rime, by certificates of a
responsible fiscal officer of the Lessee swom to before a notary public and delivered to the Port
Authority, which certificates shall:

(a) set forth, in reasonable detail, the amounts paid to specified independent
third party contractors and the amount of payments made to other specified Persons, which
have not previously been reported in certificates delivered to the Port Authority;

(b) have attached thereto reproduction copies or duplicate originals of the
invoices of such independent third party contractors and other Persons and an
acknowledgment by such independent contractors and other Persons of the receipt by them
of such amounts and payments; and

(c) certify that the amounts and payments therein set forth constitute all or a
portion of the Redevelopment Work Investment in the Premises arising out of the
performance of the Redevelopment Work.

The Redevelopment Work Investment shall include only Redevelopment Work performed by the
Lessee in accordance with all the terms and provisions of this Lease. Further it is specifically
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understood and agreed that the Redevelopment Work Investment shall not include any amounts
paid for or in connection with any trade fixtures or other personal property of the Lessee or any
payment or payments on account of any administrative or other overhead costs of the Lessee
whether or not allocated to the Redevelopment Work by the Lessee's own accounting practices. All
records of the Lessee with respect to the Redevelopment Work Investment and as set forth in the
foregoing shall be kept at all times within the Port of New York District for a period of two (2)
years after the final costs of all the Redevelopment Work Investment have been submitted by the
Lessee to the Port Authority or the end of the term of the letting, whichever is later, and shall be
subject to the audit and inspection of the Port Authority, its representatives and employees.

"Redesignation Date" shall have the meaning set forth in Section 2B(q) hereof.

"Redesignated Airline Terminal Portion of the System" shall have the meaning set
forth in Section 2B(q) hereof.

"Reference Month" shall have the meaning set forth in Section 4 hereof entitled
„Rental".

"Relocation Work" shall have the meaning set forth in Section 2B(1) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Remediation Work" shall have the meaning set forth in Section 2B(b) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Remote Terminal" shall have the meaning set forth in Section 213(a) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Rentals" shall have the meaning set forth in Section 4 hereof entitled `Rental'.

"Report Date" shall have the meaning set forth in Section 57 hereof entitled "Joint
Periodic Condition Survey".

"Requesting Airline" shall have the meaning set forth in Section 45 hereof entitled
"Requesting Airlines at the Airport".

"Required Conditions" shall mean all of the following conditions: (i) the
Redevelopment Work Completion Date shall have occurred, (ii) the Lessee shall have made a
Redevelopment Work Investment in the Premises of not less that Eight Hundred Fifty Million
Dollars and No Cents ($850,000,000.00), and (iii) the Premises shall contain not less than fifty-five
(55) aircraft loading and unloading gate positions of which at least thirty-five (35) are to
accommodate wide-body aircraft and of which at least two (2) are to accommodate narrowbody

-241-



Final AYB-085 Dated 12/21/00

aircraft, or such other number of aircraft gate positions as shall have been approved in writing by
the Director of the Port Authority's Aviation Department as being the number of aircraft gate
positions as shall satisfy the requirement for this item (iii) of the Required Conditions.

"Reserved Uses" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Resident Engineer" shall mean the person designated as the Resident Engineer at
the Airport by the Chief Engineer of the Port Authority.

"Restaurant Operator" shall have the meaning set forth in Section 80 hereof entitled
"Restaurant and Bar".

"Retail Bank Operator" shall have the meaning set forth in Section 86 hereof
entitled "Retail Banking".

"Retail-Bank-Service" shall have the meaning set forth-in-Section-86 hereof entitled --
"Retail Banking".

"Retail Manager" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Return Date of the Assumable Maintenance and Repair" shall have the meaning set
forth in Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premises by the
Port Authority".

"Revenue Seats Daily Average" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Risk-based Clean-up" shall mean (x) the use of any risk based cleanup levels or
goals or other regulatory approved cleanup levels or goals in the performance of the Section 2B
Work or any other work performed in, on or under the Premises, including without limitation the
groundwater thereunder, during the term of the letting under this Lease, whether or not such use is
approved by the Port Authority and including without limitation the Approved Cleanup Criteria
and (y) any other failure to remove, remediate or clean-up any Hazardous Substance in the
performance of the Section 2B Work or any other work performed in, on or under the Premises
during the term of the letting under this Lease, which use or failure shall or may result in any
Environmental Restriction.

"RPM" shall have the meaning set forth in Section 52 hereof entitled "Lessee's
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Financial Condition - Limitation of Lease Term - Triggering Events".

"Rtmways" (including approaches thereto) shall mean the portion of the Airport used
for the purpose of the landing and taking-off of aircraft.

"Satellite Portion Work" shall have the meaning set forth in Section 2B(c) hereof.

"Scheduled Aircraft Operator" shall mean a Civil Aircraft Operator engaged in
transportation by aircraft operated wholly or in part on regular flights to and from the Airport in
accordance with published schedules; but so long as the Federal Aviation Act of 1958, or any
similar federal statute providing for the issuance of Foreign Air Carrier Permits or Certificates of
Public Convenience and Necessity or substantially similar permits or certificates, is in effect, no
Person shall be deemed to be a Scheduled Aircraft Operator within the meaning of this Agreement
unless it also holds such a permit or certificate.

"Section 2B Work" shall have the meaning set forth in Section 2B(b) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee". .

"Section 2B Work Completion Date"shall have the meaning set forth in Section
2B(n) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the
Lessee".

"Site" shall collectively mean the Premises and all the locations off the Premises
where the Section 2B Work is performed.

"Specified Amount" shall have the meaning set forth in Exhibit 52.1 hereof.

"Street Prices" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Street Pricing" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Submissions" shall have the meaning set forth in Section 73 hereof entitled
"Ground Transportation Within the Central Terminal Area".

"Subsidiary" shall mean any corporation or other Person of which securities or other
interests having the power to elect a majority of the corporation's or other Person's board of
directors or similar governing body, or otherwise having the power to direct the business and
policies of that corporation or other Person, are held by the Lessee or one or more of its
Subsidiaries.
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"Substantial Part" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Subusers" shall have the meaning set forth in Section 1 hereof entitled "Letting".

"Surrender Date" shall have the meaning set forth in Section 1 hereof entitled
"Letting".

"Surrendered Lease" shall mean that certain agreement of lease entered into between
the Lessee and the Port Authority as of the eleventh day of April 1956 and bearing Port Authority
Lease No. AY-581, as the same was amended and supplemented.

"Surrendered Premises" shall have the meaning set forth in Section1 hereof entitled
"Letting".

"System Costs" shall have the meaning set forth in Section 213(q) hereof.

"System License" shall have the meaning set forth in Section 2B(q) hereof.

"System Operator" shall have the meaning set forth in Section 213(q) hereof.

"Taking" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Tank" and "Tanks" shall have the meaning set forth in Section 65 entitled "Storage
Tanks".

"Taxi Dispatcher Period" shall have the meaning set forth in Section 49 hereof
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi
Dispatchers and Roadway Frontage Management

"Taxiways" shall mean the portion of the Airport used for the purpose of the ground
movement of aircraft to, from and between the Runways, the Public Ramp and Apron Area, the
Public Aircraft Parking and Storage Area and other portions of the Airport (not including, however,
any taxiways, the exclusive use of which is granted to the Lessee or any other Person by lease,
permit or otherwise).

"TDS" shall have the meaning set forth in Section 41 hereof entitled "Hot Water and
Chilled Water Requirements".

"Temporary Interest" shall have the meaning set forth in Section 18 hereof entitled
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"Condemnation".

"Terminal Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Terminal Rental Adjustment Period" shall have the meaning set forth in Section 4
hereof entitled "Rental'.

"Terminal Rental Commencement Date" shall have the meaning set forth in Section
4 hereof entitled "Rental`.

"Terminal Rental CPI Percentage Increase" shall have the meaning set forth in
Section 4 hereof entitled "Rental'.

"Terminal Rental Rate" shall have the meaning set forth in Section 4 hereof entitled
Rental'.

"Terminal Rental Reference Month" shall have the meaning set forth in Section 4
hereof entitled "Rental".

"Total Revenue Seats" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"Traffic Systems" shall have the meaning set forth in Section 10 hereof entitled
"Care, Maintenance, Rebuilding and Repair by the Lessee".

"Triggering Event" and "Triggering Events" shall have the meaning set forth in
Exhibit 52.1 hereof.

"Trust" shall have the meaning set forth in Section 53 hereof entitled "Assignment to
a Trust`.

"Unamortized Redevelopment Investment" shall mean an amount equal to the lesser
of (x) Eight Hundred Fifty Million Dollars and No Cents ($850,000,000.00) or (y) the
Redevelopment Work Investment, after deduction from the lesser of such amount of an amount
equivalent to an allowance for depreciation and amortization; such allowance to be computed on a
straight-line basis from the earlier of (i) the sixth (6th) anniversary of the Effective Date or (ii) the
Redevelopment Work Completion Date to the end of the average useful life thereof (as determined
under generally accepted United States accounting principles) or December 27, 2015, whichever is
the shorter. (It is recognized that if the term of the letting under the Lease is extended pursuant to

-245-



Final AYB-085 Dated 12/21/00

"Condemnation".

"Terminal Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Terminal Rental Adjustment Period" shall have the meaning set forth in Section 4
hereof entitled 'Rental'.

"Terminal Rental Commencement Date" shall have the meaning set forth in Section
4 hereof entitled 'Rental'.

"Terminal Rental CPI Percentage Increase" shall have the meaning set forth in
Section 4 hereof entitled 'Rental'.

"Terminal Rental Rate" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Terminal Rental Reference Month" shall have the meaning set forth in Section 4
hereof entitled 'Rental'.

"Total Revenue Seats" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"Traffic Systems" shall have the meaning set forth in Section 10 hereof entitled
"Care, Maintenance, Rebuilding and Repair by the Lessee".

"Triggering Event" and "Triggering Events" shall have the meaning set forth in
Exhibit 52.1 hereof,

'Trust' shall have the meaning set forth in Section 53 hereof entitled "Assignment to
a Trust`.

"Unamortized Redevelopment Investment" shall mean an amount equal to the lesser
of (x) Eight Hundred Fifty Million Dollars and No Cents ($850,000,000,00) or (y) the
Redevelopment Work Investment, after deduction from the lesser of such amount of an amount
equivalent to an allowance for depreciation and amortization; such allowance to be computed on a
straight-line basis from the earlier of (i) the sixth (6th) anniversary of the Effective Date or (ii) the
Redevelopment Work Completion Date to the end of the average useful life thereof (as determined
under generally accepted United States accounting principles) or December 27, 2015, whichever is
the shorter. (It is recognized that if the term of the letting under the Lease is extended pursuant to
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Section 3(c) or 3(d) of the Lease entitled "Term", then said the supplement so extending the Lease
would amend the said December 27, 2015 date to reflect the new expiration date of the term of the
letting heretmder.) The foregoing computation to be made shall not take into consideration the
effect of accelerated amortization, if any, granted to or taken by the Lessee on its books or
otherwise under the provisions of Section 168(a) of Title 26 USCA or similar legislation hereafter
enacted.

"United Consent" shall mean the consent agreement entered into between and among
the Port Authority, the Lessee and United Airlines, Inc. as of October 9, 1989 pursuant to which the
Port Authority consented to the Lessee's occupancy of a portion of the Premises as a sublessee of
United Airlines, Inc. under a sublease agreement entered into between the Lessee and United
Airlines, Inc.

"Users" shall have the meaning set forth in Section 2B(q) hereof.

"Voting Security" or "Voting Securities" shall include any stock, bond or other
obligation.of a corporation the holder of whichhas any voting rights including but not limited to the
right to vote for the election of members of the board of directors of said corporation and shall
include any security convertible into a Voting Security and any right, option or warrant to purchase
a Voting Security.

"Women-owned Business Enterprise" or "WBE" shall have the meaning set forth in
Schedule E.

Section 92.	 Entire Agreement

This Agreement consists of the following: Lease AYB-085 and Sections 1 through
92 inclusive of this Amended and Restated Agreement of Lease and Exhibits 1. 1, 1.2, 2B.1, 2B.2,
2B.3, 2B.A, 4.1, 29.1, 52.1, 59.1, 73. 1, and 79.1 and Schedule E and Schedule F attached hereto. It
constitutes the entire agreement of the parties on the subject matter hereof and may not be changed,
modified, discharged or extended except by written instrument duly executed by the Port Authority
and the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
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the Port Authority unless expressed in writing in this Agreement.
tyo^,
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be
executed as of the Effective Date,

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary

ATTEST:

Secretary

By e

(Title) AT.
(Seal)

AMERICAN AIRLINES, INC.

By

(Title)	 President

(Corporate Seal)

,iLL	 . .
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) SS.

COUNTY OF NEW YORK )

On the .99 5^ day of IUVk4 in the year 2000, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 V ^N ^A i^

, personally known to me or proved to me on the has 	 satisfactory evidence to
be the individual whose name is subscribed to the within instrument an acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signa eon the instrument, the
individual, or the person upon behalf of which the individual acted ecute^thons"ent.

(notar' l eal and stamp)
K^1R a7 ^s^rtrt.0

FOR THE LESSEE 
Q^ L/. S^ICIe 6

STATE OF 7'e-e, s	 )	 t^ 3

COUNTY OF / wr )

On the a 1 s t day of ( 	 in the year 2000, before me, the undersigned, a
Notary Public in and for said state, personally appeared C---1^f kw. a

, personally known to me or proved to me on the basis of satisfact ry evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

(notarial seal nd stamp)

MV SANOap S. SVMANOVICH

a PUMP, State of Taxes
MY t ;ommissloa Expires 05."



New York State Department of Environmental Conservation
47 .40 2lst Street, Long leland City, NY 11 IQ 

Y•pphone 17161 4024939, entonelon 7120 	 Am
IAkh4#1 Utl+la
C•wi %e	 4'e

June 28, 1996

Marvin Kirshner, P.E.
CbiefEnvironmental Engineer
Ito Port Authority of NY & NJ
Ono World Trade Center
Now York, N.Y. 10088

ltot Risk Assessment, Central Terminal Area, JFKFA, NYSDEC File No, 823519-91-02.

DcarMr. Kirshner:

f raft pleased to inform you that the department conddlonally approves the Part, Audios ty's.Httman.___..
fTeaidtRisk Assessiielif (Risk Assessrent) prepared for tho rcmediation of Terminals 1, 1 A, and li located
art the Central Ter iiitlxi Area (CTA) at John F. Kconedy international Airport (JFKIA), Jamaica, Queens. The
CTA Risk Asscssment documentation includes the folloyArtg reports and correspondence:

•	 Regulatory Criteria For Soil And Growidivater
Central Terminal Area, 1PX International Airport
Mnlcolrn Punic - C)ctohcr-L993

•	 Iluntan Ilaa(th Arrd Ecological RlskRssessment
Central. Terminal Area, XX International Airport
Malcolm Pimie - Novcm r 1993

•	 Remedial Objectives And Proposed Remedlcd Action Goals
Central T ernitnal Area, JFK International Airport
Malco l m Plmio - Nove.11 ijor'_1993

•	 February 17, 1994 letter from Marvin Kiraiwer to Randall Austin, Region 2 Spills, providing
clarification of Risk Assossment issues

•	 Comparison Of The "Health Risk Assessment" For The Central Ternrival Area
JFK International Airport To The ASTM "Emergency Standard Guide For Risk- Based
Corrective Action Applied At Petroleum Release Sites"
Ivlal_eRIm^Sontemher 1995

4	 Addendum - Central Terminal Area - XXInter7tational Airport
lluman health Risk And Ecological Risk Assessment And Remedial Objectives
And Proposed Remedaa! Action Goals
Malcolm Pi 9rq,o^Nnve n 1995

•	 March 26, 1996 Setter report from Marvin Kirshner to Steven Miller, Region 2 Spills,
providing: PRAGSfar the 1 111titylMaintenance worker 25yearscenario; Protection of
Aquatic Resources in Jamaica Bay; Dup:dt Equalion Documentation
April 17, 1996 correspondence from Harry Lucas to Steven Mihcr, Rcgion 2 Spills, providing
revised PTLiGSJor the Ut(lit lUaitactionce tvorker.25yearscetion.n

1110 xnached table, JFKIA - Central TeruJnal Aren - Renrediation Cleanup Goals,

7rt'.1	 T? of	 ...	 astir	 .1	 ^
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provides rational de minitnis cleanup criteria for ongoing and recently. completed Port Authority
CTArcmediaG6n.projects. no-dleanup criteria aecutatelyreticcts traditionaldepartJttont.
rcmediation goals and objectives and is faithful  to IIto Risk Assessment within dur developing
RBCA prodoss. Chemical specific cleanup orlteria values arc taken from either the
Utility(Maiutcnaace 25 year scenario or derived front alternative department sources. The Risk
Assessment documentation provides a viable Site Conceptual LxTosuro Scenario for protection
ofbumw. health and a reasonable ground water analytical model for potential contaminant
migration to flic CTA shoreline.

however, department approval requires that the following conditions be met:

i.	 Removal of all &ae floating product;
H.	 Development ofa department-approved area-welghted closuresampling plan for

elienflcak of concorn;
iii.	 Development ofa Risk Assessment Applicability Checklist for additional Port

Authority and JFRIA tenant remediation projects in the CTA,

_,.p..lease .cal] Die at the telephone number provided above if you wish to discuss-tius letter,
ivleanwllilc, I will be actively pursuing conditions ii & ill with Barry Lucas, of your staff.

..	

youSteven Mdler
Geologist, Spills Management

cc;	 RmulallAuxtht-NMEC Spiny Monogemont
ISunkPeduro -7ant P4.,nurrkl-NYSDEC Spax Mnnxaomenl, Lbutna Dniw; i'aar Gallay - N YSDBC J,oga! Afrain.
ifrra Avd^u-/.fnryLca Clanton-Narryfwu us -Pod Audwity of NY&NI
Owave l3ranrh • MIA B3%iroameaW, Pori Authority of NY & NJ; Rtth f.uuls - PA 1FKJA Abpon Padlidos Ihvidoa

4'n * A dill'rm t-•..,



Exhibit 2B•3

JVKIA - Central Terminal Area • Rep:jeditltion Cleanut} Gods.
SOIL	

-_..

CHEMICAL	 Proposed FRAGSCleanup Criterla^	 gaels tsaanorecne(av)'_	 {mgtk0}	 _ {mgtkq^	 w	 _
Acetone 
	

5,6E+06	 5.9E+09	 Table 4 5 _^
Benrone^ . 	8,7E-03	 ^' 6.7E-03	 ,_,^	 25ycUlM ^,
2-8utanone	

_	
2,7E+01	 2.7E+01	 26 yr Ulm

~Eth Gal^zena _^ 1,8E+02 1.8E+02 26 yr U/M
E@1 one	 cd 1.1E+08 10E+03 Water'
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Terminal 9

Location Tenant ^-

Square
Feet

D1 TGI Friday's (Anton's) 1006
D2 Hudson News 543
D3 Starbucks 474
D3A Brookstones 710
D3B The Grove 88
D4 Hudson News 1242
D5 Sbarro 890
D6 Au Bon Pain 1230
D7 Common Seating 2125
D8 TGI Friday's (Anton's) 5363
no Book Connection 750

D10 Fossil (WDF) 720
D11 Milano-Tie Box 218
D12 Sunglass Hut 170
D41 Treat Street (E.Y.) 219

DLL-4 Travelex 100

C1 Hudson News 285

C2 Starbucks 473
C3 VACANT 528

C4 International Shoppes 1545

C5 The Grove 88

C6 Hudson News 750
C7 TGI Friday's (Anton's) 900

C8B Altitunes 180
C8C Cap it 150

C9lC11 American Designer (WDF) 12BS
C10 TGI Friday's (Anton's) 788

Terminal 9 Square Footage	 22,820

% of T8	 % of Total
67% 31% Food & Bev T 8 15899
29% 16% Retail T 8 7998
2% 1% Services T 8 650
11% 6% Duty Free 3186
100% 55% T 8 Total Square feet 27733

% of T9	 % of Total
60% 27% Food & Bev T 9 13644

33% 15% Retail T 9 7631
0% 0% Services T 9 100

7% 3% Duty Free 1,545

100% 45% T9 Total Square feet 22,820

58% Food & Bev Total 29543
31% Retail Total 15529
2% Services 750
9% Duty Free 4,731

TOTAL AA TERMINALS 50,553

EXHIBIT ' 7971

Aalamort.xls AA Concessions Sq Ft Listing 511/00

LSC/sky chefs
AA Terminal Concessions Development

Terminal 8

rcation Tenant
Square

Feet
BA 1 WrapRite Baggage Svc 200
BA2 Au Bon Pain 1850
BA3 Travelex 145
BA4 Hudson News 793
3A5.1 i Sant! 686
3A5.2 Speedo 875
BA8 Altitunes 163
BA7 Athlete's Foot (WDF) 955
BA8 Brookstones 890
BA10 Hudson News 1051

BA11 Cap It 398
BAl2 Hudson News 478

BA13 Broadway Brewing 1140
BA14 Sbarro 900
BA95 Wok & Roll 1034
BA16 Pickle's Dell & Soup 903
BA17 McDonald's 1620
BA18 Everything Yogurt Cafe 1076
^420 Common Seating 4348

21 Sunglass Hut 150
DA22 Tie Rack 195
BA23 Travelex 90
BA24 Swatch 380
Al International Shoppes 1541

A3 Hudson News 516

A4 International Shoppes 553
A5 The Grove 88
A6 Broadway Brewing 1585

AL-1 Nathan's (W&R) 128

AL-2 Hudson News 150

WL-3 Travelex 120

81 Au Bon Pain 170
82 Common Seating 625

B2.1 Broadway Brewing 145
83 The Grove 88
84 Vacant 95
85 International Shoppes 1092
86 Hudson News 320

erminal 8 Square Footqqe 
—
2
-
7
°,77

33
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Final AYD-085 Dated 12/21/00

the "Effective Date" as defined in the Lease, the Lessee has multiple publicly or non-publicly held
Debt Financings each in excess of Twenty-five Million Dollars ($25,000,000) which include events
of default which could lead to acceleration thereof.

	

(3)	 A Triggering Event shall occur if any of the following shall occur and the
Port Authority shall have previously given or shall thereafter during the pendency thereof give the
Lessee notice of the election of the Port Authority to activate such Triggering Event:

(a) as a result of a default by the Lessee, other than a default arising due
to compliance by the Lessee with any applicable law or directive or (provided that the
Lessee has satisfied the Port Authority that it is reasonable to comply therewith) with any
requirement, whether having the force of law or not, of any government or regulatory
authority to which the Lessee is subject, unless such default results in the Lessee becoming
bound to repay prematurely any of its Indebtedness for borrowed moneys as described in (i)
below (not being that in respect of which the default has occurred) and steps are taken to
obtain repayment thereof:

	

-	 _ (i)	 the Lessee becomes bound to repay prematurely any of its
Indebtedness for borrowed moneys having an outstanding aggregate principal
amount of at least Twenty-five Million Dollars ($25,000,000) or its^cduivalent in any
other currency or currencies (hereinafter in this paragraph (a)(i) called the "Specified
Amount") and steps are taken to obtain repayment thereof; or

(ii)	 any such Indebtedness having an outstanding aggregate
principal amount of at least the Specified Amount or any guarantee or indemnity of
the Lessee of any Indebtedness of any Person for borrowed moneys having an
outstanding aggregate principal amount of at least the Specified Amount is not, when
due, paid by the latest of its due date, the expiry of any applicable grace period and
(if payment is prevented by any applicable law) fifteen (15) days after the first date
on which payment is permitted,

provided that any such acceleration of maturity, default or failure to pay in (i) and (ii) above,
as the case may be, shall not constitute a Triggering Event so long as the Lessee satisfies the
Port Authority that it is being contested in good faith by the Lessee or as long as the Lessee
demonstrates to the Port Authority that such event of default and acceleration of Debt has
arisen from events other than those which would signify a deterioration in the Lessee's
financial position or an inability to meet its financial obligations under such Debt; or

(b) a creditor takes possession or an administrative or other receiver is
appointed of the whole or a substantial part of the assets of the Lessee and such taking of
possession or appointment is not released, discharged or canceled within 60 days; or

(c) a distress, execution or seizure before judgment is levied or enforced
upon or sued out against a substantial part of the assets of the Lessee and is not discharged,
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dismissed or stayed within GQ days thereof; or

(d) the Lessee stops payment generally or is unable to pay its Debts
generally as and when they fall due or (otherwise than for the purposes of a solvent
reconstruction, amalgamation or merger the terms of which have previously been approved
in writing by the Port Authority) or ceases or threatens to cease to carry on all or
substantially all of its bilsiffess; or

(e) the Lessee makes an assignment for the benefit or creditors generally
or admits in writing its inability to pay its Debts generally as they become due or takes
corporate action in furtherance of any such action.

Ill.	 Modification Requested by Lessee:

The Lessee may deliver a notice to the Port Authority requesting that one or
more of the Triggering Events contained in this Exhibit 52,1 be modified. The Lessee shall include
as part of such notice the text of the modifloation..,If the Pxecutive.Director of .the Port Authority,
with the approval of the Chairman of the Committee on Finance of the Board of the Commissioners
of the Port Authority, shall countersign such modification, or an amended version of the
modification acceptable to the Lessee, such notice, duly signed by both the Lessee and the
Executive Director of the Port Authority, shall be a valid and binding modification of the Triggering
Events.

For the Art Authority

Initialled:

Fd see
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SCHEDULE E

AFFIRMATIVE ANON-EQUAL OPPORTUNITY---MINORITY BUSINESS
TERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part I. Affirmative Action Guidelines - Equal Employment Opportunity

L	 As a matter of policy the Port Authority hereby requires the Lessee and the
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth
hereinafter in this Schedule E and in Section 2B (18) of Port Authority the Lease to which this
Schedule is attached. The provisions set forth in this Part I are similar to the conditions for bidding
on federal government contract adopted by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of construction (herein collectively referred to as
the "Contractor") must fully comply with the following conditions set forth herein as to each
construction trade to be used on the construction work or any portion thereof (said conditions being
herein called "Bid Conditions"). The Lessee hereby commits itself to the goals for minority and
female utilization set forth below and all other requirements, terms and conditions of the Bid
Conditions. The Lessee shall likewise require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid,

II. The Lessee and the Contractor shall each appoint an executive of its company
to assume the responsibility for the implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a)	 The goals for minority and female participation expressed in
percentage terms for the Contractor's aggregate workforce in each trade on all construction work are
as follows:

(1) Minority participation

Minority, except laborers	 30%
Minority, laborers	 40%

(2) Female participation
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Female, except laborers	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the length
of the contract, and in each trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of minority or female employees
or trainees from contractor to contractor or from project to project for the sole purpose of meeting
the Contractor's goals shall be a violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notification to the Lessee and the
Lessee shall provide written notification to the Port Authority's Aviation Department and Office of
Business and Job Opportunity within 10 working days of award of any construction subcontract in
excess of $10,000 at any tier for construction work. The notification shall list the name, address
and telephone humberof the subcontractor' employer identification number; esilinated starting and
completion dates of the subcontract; and the geographical area in which the subcontract is to be
performed.

(c) As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the Black African
racial groups not of hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican,
Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in any of
the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and

(iv) American Indian or Alaskan Native (all persons having origins
in any of the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).
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(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the applicable
goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of employment and training of minority and
female utilization the Contractor should reasonably be able to achieve in each construction trade in
which it has employees in the Premises. The Contractor is expected to make substantially uniform
progress toward its goals in each craft during the period specified.

(f) Neither the provisions of any collective bargaining agreement, nor the
failure by a union with whom the Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and trainees
to be counted in meeting the goals, such apprentices and trainees must be employed by the
Contractor during the 

.
training period, and the Contractor must have made a commitment to employ

the apprentices and trainees at the completion of their training subject to the availability of
employment opportunities. Trainees must be trained pursuant to training programs approved by the
U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to ensure equal
employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative action steps at least as extensive as
the following:

(1) Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or more
women to each phase of the construction project. The Contractor, shall specifically ensure
that all foremen, superintendents, and other supervisory personnel at the Premises are aware
of and carry out the Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the Premises.

(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female recruitment sources
and to community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.
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(3) Maintain a current file of the names, addresses and telephone
numbers of each minority and female off-the-street applicant and minority or female referral
from a union, a recruitment source or community organization and of what action was taken
with respect to each such individual. If such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by the union or, if referred, not
employed by the Contractor, this shall be documented in the file with the reason therefor,
along with whatever additional actions the Contractor may have taken,

(4) Provide iminediate written notification to the Lessee when the union
or unions with which the Contractor has a collective bargaining agreement has not referred
to the Contractor a minority person or woman sent by the Contractor, or when the Contractor
has other information that the union referral process has impeded the Contractor's efforts to
meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in
training programs for the area which expressly include minorities and women, including
upgrading programs and apprenticeship and training programs relevant to the Contractor's
employment needs, especially those programs funded or approved by the Department of
Labor. The Contractor shaft 

Provide
 notice of these programs to the sources compiled under

subparagraph (2) above.

(6) Disseminate the Contractor's LEO Policy by providing notice of the
policy to unions and training programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specific
review of these items with on-Premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of construction work at the Premises. A written
record shall be made and maintained identifying the time and place of these meetings,
persons attending, subject matter discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy externally by including it in
any advertising in the news media, specifically including minority and female news media,
and providing written notification to and discussing the Contractor's EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing
business.
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(9) Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not later
than one month prior to the date for the acceptance of applications for apprenticeship or
other training by any recruitment source, the Contractor shall send written notification to
organizations such as the above, describing the openings, screening procedures, and tests to
be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the Premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3.

(12) Conduct, at least every six months, an inventory and evaluation of all
minority and female personnel for promotional opportunities and encourage these employees
to seek or to prepare for, through appropriate training, eta, such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments
and other personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being car ried out.

(14) Ensure that all facilities and company activities are nonsegregated
except that separate or single-user toilet and necessary changing facilities shall be provided
to assure privacy between the sexes.

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other business
associations.

(16) Conduct a review, at least every six months, of all supervisors'
adherence to and performance under the Contractors' EEO policies and affirmative action
obligations.

(i) Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that: the
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Contractor actively participates in the group, makes good faith efforts to assure that the group has a
positive impact on the employment of minorities and women in the industry, ensures that the
concrete benefits of the program are reflected in the Contractor's minority and female workforce
participation, makes good faith efforts to meet its individual goals and timetables, and can provide
access to documentation which demonstrates the effectiveness of actions taken on behalf of the
Contractor. The obligation to comply, however, is the Contractor's and failure of such a group to
fulfill an obligation shall not be a defense for the Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have been
established. The Contractor, however, is required to provide equal opportunity and to take
affirmative action for all minority groups, both male and female, and all women, both minority and
non-minority. Consequently, the Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even though the Contractor has
achieved its goals for women generally, the Contractor may be in violation hereof if a specific
minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or national origin.

(1)	 The Contractor shall not enter into any subcontract with any person or firm
debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of these provisions, the Lessee shall proceed
accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and to keep records. Records shall at
least include for each employee the name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assigned, social security number, race, sex,
status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours
worked per week in the indicated trade, rate of pay, and location at which the work is performed.
Records shall be maintained in an easily understandable and retrievable form; however, to the
degree that existing records satisfy this requirement, contractors shall not be required to maintain
separate records.
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(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application of
requirements for the hiring of local or other area residents (e,g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or provision under the Lease, the
Contractor shall cooperate with all federal, state or local agencies established for the purpose of
implementing affirmative action compliance programs and shall comply with all procedures and
guidelines established or which may be established by the Port Authority.

PART 1I.	 MINORITY BUSINESS ENTERPRISES AND WOMEN-OWNED
BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and the Lessee
shall itself and shall require the general contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide for meaningful participation by
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority
Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one percentum
owned by, or in the case of a publicly owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial and continuing. A minority shall
be as defined in paragraph 11(c) of Part I of this Schedule E. "Meaningful participation" shall mean
that at least seventeen percent (17%) of the total dollar value of the construction contracts
(including subcontracts) covering the construction work are for the participation of Minority
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent
(12%) are for the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible.

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs
and WBEs, including circulation of solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation in the work, including the names and addresses of all MBEs and WBEs
contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the
reason for such decision.

(e)	 Making plans and specifications for prospective construction work
available to MBEs and WBEs in sufficient time for review.

Page 7 of Schedule E



Final AY13-085 Dated 12/21/00

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures, partnerships or other
similar arrangements among subcontractors, where appropriate, to insure that the Lessee and
Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress payments to
MBEs and WBEs on a timely basis, preferably bi-weekly, and that retainage it paid to MBEs and
WBEs when they have completed their work.

(g) Not requiring bonds fiom and/or providing bonds and insurance for
MBEs and WBEs, where appropriate.

(h) Requiring each contractor to submit to the Lessee with each payment
request evidence that all MBE and WBE Contractors have been paid in accordance with their
contract.,

Certification of MBEs and WBEs hereunder shall be made by the Office of Business and
Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already
certified by the Port Authority, it shall submit to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing
and forwarding such form as may be then required by the Port Authority. All such requests shall be
in writing addressed to the Office of Business and Job Opportunity, the Port Authority of New
York and New Jersey, One World Trade Center, 63 East, New York, New York 10048 or such other
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective
only if made in writing the Director in charge of the Office of Business and Job Opportunity of the
Port Authority. The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented and
revised from fime to time by the Port Authority. Such list shall be made available to the Contractor
upon request. The Port Authority makes no representation as the financial responsibility of such
firms, their technical competence to perform, or any other performance-related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the MBE
and WBE goals.

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them
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before resale) are counted dollar for dollar.

For the 6rt Authority

Initialled:

For the Lessee

Page 9 of Schedule E



Final AYB-085 Dated 12/21/00

SCHEDULE F

LOCAL BUSINESS ENTERPRISES COMMITMENT

As a matter of policy the Port Authority hereby requires the Lessee and the Lessee shall
require any Contractor utilized by the Lessee to perform construction work oil Premises to
comply with the provisions set forth hereinafter in this Schedule F.

(1)	 The Lessee and each Contractor shall use every good faith effort to maximize the
participation of Local Business Enterprises (LBEs) in all construction work on the Premises,
including without limitation the Section 2B Work. In order to assure familiarity with the services
and materials provided by LBEs, the Contractor shall attend such meetings as may be called by the
General Manager of the Airport on LBEs and shall contact the Queens Air Services Development
Office (ASDO), located at John F. Kennedy International Airport, Bldg. 80, First Floor, South
Service Court, Jamaica, NY 11430 to obtain LBE Vendor Profiles and access ASDO's on-line
vendor retrieval system (BASIS). The Port Authority has not checked the references, capabilities or
financial background of the LBEs registered with the ASDO, but is referring the Contractor to the
ASDO.and BASIS solely for the purpose of advising.Contractors of LBDs who may be interested in
providing services and/or materials to the Contractor.

(2)	 Good faith efforts to include participation by LBEs in construction work shall
include at least the following:

(i) Dividing the work to be subcontracted and services and materials to be
procured into small portions, where feasible.

(ii) Soliciting bids on portions of the work to be subcontracted and services and
materials to be procured from LBE's registered with ASDO and such other LBEs as the Contractor
deems appropriate.

(3)	 The Port Authority is committed to making employment opportunities available to
local residents and expects that the Contractor will utilized LBEs.

(4)	 It is specifically understood and agreed that the requirements set forth herein for the
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under
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this Lease including, without limitation, the obligation to put into effect the affirmative action
program and the MBE and WBE programs in accordance with the provisions set forth above in
Schedule E hereof.

For the PortY

Initialled:

For the Le see
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RECOGNITION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Recognition, Non-Disturbance and Attornment Agreement (this

dated as or the 31st day of July, 2002 between THE CITY OF NEW YORK, a

corporation of the State of New York, acting by and through its Department of

Services, having its offices at 110 William Street, New York, New York 10038 (the

and AMERICAN AIRLINES, INC., a corporation organized under the laws of the State

having an address at MD 5317, 4333 Amon Carter Boulevard, Fort Worth, Texas

WITNESSETH:

WHEREAS, the City has leased John F. Kennedy International Airport located in

e County of Quee ns, State of New York (the "Airport"  or "JM") to The Port Authority of New
1.

New Jersey (the "Port Author tv') pursuant to that certain Agreement with respect to

Air Terminals, dated April 17, 1447, and thereafter amended and supplemented from

time (said Agreement, as so amended and supplemented, or as amended or supplemented

.aced by an Applicable Airport Lease Extension Agreement (as defined in the American

defined)), being referred to herein as the " Port Aathority Lease") (the City, or

including, without limitation, any tenant under a lease for the Airport,

the City hereafter enters (but in any event excluding the Port Authority, its affiliates

respective successors- in-interest)'is hereinafter referred to as " ee Owner");

WHEREAS, American is the lessee and operator of the air passenger terminal

located on that certain site more fully described in the American Lease (as hereinafter



WHEREAS, American is engaged in the development, construction and operation

jenger terminal facilities and wishes to substantially redevelop, renovate, expand and

existing air passenger terminal on the American Site (as hereinafter defined) and to

additional improvements on the American Site and the Airport, all of which are more

in the American Lease (said redevelopment, renovation, expansion,

construction and operation being the "Pro'ect");

WHEREAS, in furtherance of the foregoing, (a) American has entered into a

of lease with the Port Authority dated as of August 1, 1976, bearing Port

Lease No. AYB-085 (the "Lease AYB•085"), pursuant to which a certain portion of

Site was demised to American (the "Lease AYB-085 Premises"), as more

attio'tilarly described in Lease AYR-085 and shown on Exhibit 1.1 of the Amended and

.d Lease AYB-085R (as hereinafter defined); and (b) American has entered into a certain
't

led and Restated Agreement of Lease with the Port Authority dated as of December 22,

Port Authority Lease No. AY13-085R (the "Amended Restated Lease AYB-

pursuant to which (i) the Port Authority continued to let the Lease AYB-085 Premises to,

less certain portions of the Lease AYR-085 Premises more particularly shown in

on Exhibit 1.1 to the Amended and Restated Lease AYB-085R (the "Surrendered

and (ii) the Port Authority demised to American certain additional land at the Airport

particularly shown in stippled-diagonal hatching on said xibi 1,1 (the "Addi'onal

together with, jnt ter alia, all improvements, buildings and structures which were

thereon by American under Lease AYB-085 and certain Former Agreements (as defined

the Amended and Restated Lease AYB-085R) ((he Lease AYB-085, as amended,

supplemented and restated by the Amended and Restated Lease AYB-085R, and as further

2



supplemented by a certain First Supplemental Agreement between the PortI
American dated as of July 31, 2002, being the "American Lease'; and the Lease

emfses (less the Surrendered Promises) and the Additional Premises constituting and

such American Site being more particularly shown on the two maps

;h entitled, "Terminals 8 and 9 Lease Line Modification (American Airline)", each

lber 27, 1999, and each prepared by the Aviation Department and Project

and Technical Services Division of the Port Authority (copies of which maps are

o, collectively, as Schedule A);

WHEREAS,. in furtherance of . the Project, American has leased certain

on the American Site to the IDA (as hereinafter defined) pursuant to and as more

^i yroided  in a Company Sublease Agreement between the IDA and American of even date

WHEREAS, the American Lease expires (the " Expiration Date") by its terms on

'i'30, 2015, but is subject to, provided there is an Airport Lease Extension Agreement

afhied in the American Lease), extension to a date which is the first to occur of (ij the dayy d ;

daately prior to the date of expiration of the Applicable Airport Lease Extension Agreement

1n). December 21, 2036 and (iii) the day immediately preceding the thirtieth (30i1)

et.ary of the Redevelopment Work Completion Date (as defined in the American Lease);

r	 f.	 WHEREAS, the American Lease is subject to earlier termination in the event that,r

the Port Authority Lease is terminated prior to its stated expiration date;V

WHEREAS, American is financing the development and construction of the

>t in part through the issuance by the New York City Industrial Development Agency (the

of its Special Facility Revenue Bonds in a series of yet undetermined tranches, which

3



4.

,,an,aggregate principal amount shall not exceed two' billion three hundred million

Any

w
52 1300,000,000) and the last stated maturity date of any such tranche shall not be after

(said IDA Special Facility Revenue Bonds being hereinafter collectively

"Bon s" ). All of the Bands are being issued under and secured by a Master

(as the same may be amended, modified, supplemented or restated from time

between the MA and The Bank of New York, as Trustee (the "Trustee') (the

and the repayment of which is provided for by, inter alig, an IDA Lease Agreement

CtgetgInnosmay be amended, modified, supplemented or restated from time to time) by and

as lessor, and American, as lessee;

WHEREAS, the City and American have entered into a certain Agreement

Entering Into A Leasc (the "ATBIL"} pursuant to which they have agreed in the

	

yf	 __ tames and on the terms set forth therein to act in good faith to negotiate a New American

therein; and

WHERFAS, American wishes to protect its interest in the American Site in the

termination (but not expiration) of the Port Authority Lease prior to the stated

i.date of the Port Authority Lease (the "Fixed Expiration Date") (it being understood

'.the date hereof, said Fixed Expiration Date is December 31, 2015), and prior to the

a bate.

NOW THEREFORE, in consideration of the mutual covenants contained below,

covenant and agree as follows:

1.	 Subject to the other provisions of this Agreement, in the event of a

(but.not expiration) of the Port Authority Lease prior to the Fixed Expiration Date

	

yI	
w	

and prior to the Expiration Date, the American Lease shall thereafter continue in full,

4



as a direct lease between American and Fee Owner, upon all the terms and

of the American Lease, and the American Lease shall not be deemed terminated for

other than as regards the Port Authority, or any person or entity succeeding to the

f or claiming by, through or under the Port Authority (other than Fee Owner) (provided

e time of such termination of the Port Authority Lease, unless waived by the City in its

discretion, no default exists under the American Lease on the part of American

exists which would permit the Port Authority, as landlord thereunder, to terminate

Lease or to exercise any dispossess remedy provided for therein or at law or in

provided; further, that American has possession of the American Site as tenant under

Lease and no event has occurred which would permit the commencement of the

of the Reletting Rights (as defined in the American Lease) on notice or otherwise and no

,d Successor Lessee, (as defined .W'the American Lease) has been appointed and no

Event (as defined in the American Lease) has occurred), and Fee Owner agrees in

to recognize the American Lease and the rights of American thereunder (including

limitation its rights to mortgage its leasehold as provided therein to secure repayment, or

rantee of repayment, 'of the Bonds (a mortgage thus granted for such purpose being

r.*M	 ef#red to herein as a "Mortaaue'")) and not to disturb the possession of American in and to the1.

in Site, all in accordance with the terms and conditions of the American Lease as limited

Agreement. Fee Owner agrees not to join American as a party defendant in any action or

to terminate the Port Authority Lease or to recover possession of the American Site

such joinder shall be required under applicable law, in which case such joinder shall not

disturb American's rights under this Agreement or American's possession of the
X?

Mbrican Site pursuant to this Agreement. Such recognition by Fee Owner shall be effective

F9



yytk
.,rr.<,,t	 f

' 	 >np ranve as of the date of termination of the Tort Authority Lease without the execution

?` insument. It is understood and agreed that for purposes of this Agreement, the

'	
9i,

.. ,^	 ,thornyer Tea

tr

se shall not be deemed to have terminated, and no recognition or attornxnent

f, ,	 place, by reason of any termination of the Port Authority Lease simultaneously with a

.
sxt '	

e¢sg, or agreement conferring a new lease, whereby the Port Authority continues as the

;;} t	at.. f•the Airport without interruption or in the event of a Fee Transfer Date (as defined in the

Mt
e ' a ,Least).

"	 7..	 In the event of a termination of the Port Authority Lease as described in
fi.

1}	 o1 ,hereof, then American shall attorn to Fee Owner and recognize Fee Owner as its

?	 d; and Fee Owner shall accept such attomment, and the American Lease shall continue as

dt-to ase between Fee Owner and American in accordance with its terms. Such attomment

ill

	

	 prov'do Fee Owner with all rights of the Port Authority under the American Lease, and

can shall be obligated to Fee Owner to perform all. of the obligations of American

n	 ltiider, In addition, American shall provide or cause to be provided to Fee Owner all the

(1, ts^and protections afforded the Port Authority (when it was lessor under the American Lease)

he Leasehold Mortgage (as defined the American Lease) and under the Consent

lent (as defined in the American Lease) (collectively, the "Mortgage and Consort

ss"). Such attoment by American and the Mortgage and Consent Protections shall be
z	 •• RwA^.n^.• 	 r

eotiv̀e and self-operative as of the date of the termination of the Port Authority Lease as

Bribed in Section I hereof without the execution of any further instrument.
r^ i^ S:

3.	 The other provisions of this Agreement notwithstanding, upon recognition

3Aatd';attommerit by Fee Owner and American, respectively, as provided herein or otherwise,>

%*r Fee Owner, nor anyone claiming by, through, or under Fee Owner shall be:

6



{i) liable for any act or omission of any prior landlord (including,

without limitation, the then defaulting landlord) under the

American Lease except for acts or omissions which are then

continuing and are subject to being cured by Fee Owner; or

(ii)	 subject to any counterclaims, offsets or defenses which American

may have against the prior landlord (including, without limitation,

the then defaulting landlord) under the American Lease; or

bound by any payment of rent or other charges payable under the

American Lease which American might have paid for more than

one month to any prior landlord (including, without limitation, the

then defaulting landlord) under the American Lease or to any other

is
	 person; or

,Y f

	 (iv)	 bound by any obligation to make any payment to American under

the American Lease except with respect to (a) any amount payable

I from a fund, reserve, deposit, credit, receipt or other amount if

actually held or received by Fee Owner for such purpose, or (b)

any obligation which arises after attomment; or

(v)	 bound by any modification or amendment of the American Lease
M

which reduces the rent payable under the American Lease or any

other charges payable under the American Lease or shortens or

lengthens the term thereof, or otherwise adversely affects the rights
Y

a.
	 of the landlord thereunder or amends the Reletting Rights or

similar rights afforded to any mortgagee, unless Fee Owner shall

7
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have theretofore received a copy of the same and given its written

consent thereto; or

F.,	 (vi)	 liable for any underground storage tanks, asbestos 'or other
,r

hazardous or toxic substance present at the American Site; or

ss	
V1,	 (vii) in the event of any condemnation, obligated to repair or restore the

l	 'Y	 American Site or any part thereof; or

't	(viii) subject to any right of cancellation or termination which requires

payment by the landlord thereunder of a charge, fee or penalty for
i'

T.	 such cancellation or termination, except if Fee Owner voluntarily

3
	

,'	 exercises such right of cancellation or termination other than as a

	

^w,p	 result of a casualty or condemnation; or

(ix) obligated to recognize, permit or be subject to, (A) any mortgage,

lien, claim, encumbrance or security interest which is not a

Qualified Mortgage (as hereinafter defined) or any rights or

purported rights thereunder or (B) any Reletting Rights or similar

type of rights other than by a Permitted Mortgagee (as hereinafter

defined) in connection with a Qualified Mortgage held by such

Permitted Mortgagee; or

	

o1 "	 (x)	 obligated to recognize any rights of American, or anyone claiming

by, through or under American, (including without limitation, any

mortgagee) after the first to occur of (A) the Fixed Expiration Date

of the Port Authority Lease and (B) a Fee Transfer Date (as

8



defined in the American Lease) and (C). the Expiration Date,

subject to earlier termination.

Upon the request of either,American or Fee Owner, American or Fee Owner, as

f be, shall promptly execute and deliver to the other an agreement or other

recordable form which may be necessary or appropriate to evidence the recognition

tt under this Agreement. In addition, upon the request of Fee Owner, American

it cause the IDA, AMR Corporation and The Bank of New York to, execute and

in recordable form necessary or appropriate to evidence the Mortgage and

4,	 Notwithstanding anything set forth herein to the contrary, Fee Owner, if

is the City or any of its agencies or instrumentalities, shall not be required to

or its otherwise permitted successor-in-interest, if any, as the direct tenant

under the American Lease if American or such otherwise permitted successor-in-

case may be, is a "Prohibited Person", as described in Exhibit A attached hereto.

S.	 It is hereby agreed, recognized and understood that in entering into this

Fee Owner is not in any manner whatsoever approving, recognizing or consenting or

to, any use, right to grant any use, occupancy, possession, right, claim, interest,

estate in or with respect to the Airport, or any portion thereof, including, without

the American Site, by the Port Authority (or any person or entity succeeding to the

)r claiming by, through or under the Port Authority other than American) or which the

(or any such person or entity) may assert, with respect to any period of time

termination of the Port Authority Lease, notwithstanding any term or provision of the

9ricpn Lease to the contrary or otherwise.

0
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Notwithstanding anything set forth herein to the contrary, Fee Owner shall

n,	 ility for damages or restitution to American or any person or entity succeeding to the

under the American Lease if Fee Owner is unable to deliver possession of

	

'	 IF sWh—Site, or is unable to perform its obligations under the American Lease, because the

or any person or entity succeeding to the interest of or claiming by, through or

Authority continues to use or occupy the American Site or any portion thereof

	

" y	 e3termination of the Port Authority Lease or otherwise continues to use or possess or

or vacate the Airport or any portion thereof, including without limitation the

c i *Site, after the termination of the Port Authority Lease. The foregoing does not

	

I 	 t;.a
q tghFce Owner's agreement that the Port Authority (or any such person or entity) has

to use or occupy the American Site or any portion thereof after the termination of the

Lease or otherwise continue to use, or occupy or possess the Airport or any

Hereof, including, without limitation, the American Site, after the termination of the Port

y Lease, American shall be obligated to pay to Fee Owner all rental and other charges

to the appropriate regulatory authority under the American Lease,

any failure by Fee Owner to give possession of the American Site to American

its obligations under the American Lease, and the obligations of American to pay

all such rental and other charges to Fee Owner and all such impositions to the

regulatory authority under the American Lease shall be independent of and not

at upon Fee Owner's delivery of possession of the American Site to American or Fee

performance of its obligations under the American Lease, if Fee Owner is unable to

r such possession or perform such obligations because the Port Authority or any person or
Y	 Yi '

entity succeeding to the interest of or claiming by, through or under the Part Authority continues

m



or possess the American Site or any portion thereof after the termination of the

Lease or, otherwise continues to use, possess or occupy or refuses to surrender or

or any portion thereof, including without limitation, the American Site, after

of the Port Authority Lease,

This Agreement shall automatically terminate if Fee Owner has

'fee title and ownership of the Airport, including the American Site, to the Port

any affiliate thereof, directly or indirectly, through one or more entities. This

also automatically terminate upon the commencement of the New American

and provided for in the ATEIL). Additionally, this Agreement shall terminate

option, upon written notice to American, upon any termination of the ATEIL for

whatsoever, other than solely because of the entry into a New American Lease

Port Authority Lease (as defined in the ATEIL) with an expiration date which is

the Maximum American Lease Expiration Date (as defined in the ATEIL). Further,

this'Agreement survives the termination of the ATEIL, due solely to such entry into a

Lease or Extended Port Authority Lease with as expiration date which is on or

Maximum American Lease Expiration Date, this Agreement shall nevertheless

at the City's option upon notice to American if an event occurs thereafter which would

termination of the ATEIL, or this Agreement, if the ATEIL were still in effect, or

occurs permitting termination (or constituting a failure of a condition to the

of the New American Lease. Upon any expiration or termination of this

all rights and obligations hereunder, shall terminate, and the City's right to dispose,

lease, assign or transfer the American Site or enter into any agreement to do so shall not

R]



or limited by this Agreement or any agreement or instrument entered into pursuant

the terms of this Agreement.

8.	 This Agreement shall inure to the benefit of Fee Owner, American and

r	 , ^elr restiectiva permitted successors-in-interest and their permitted successors and assigns and

upon the successor-in-interest of the parties hereto and their permitted

and assigns. Except as otherwise expressly provided in this Section, this Agreement

assigned, transferred, pledged or otherwise encumbered by American without the

of the City, which consent shall be given or withheld in the City's sole and

provided, however, that this .Agreement may be assigned in its entirety

consent to any successor in interest of American which becomes tenant under the

can Lease is or is to be a Scheduled Aircraft Operator (as hereinafter defined), and with or

hich American has merged or consolidated, or which has succeeded to the assets of

can or the major portion of its assets related to its air transportation system, but in any such

isuch assignment shall not take effect before the assignee is actually engaged in the

ss of scheduled transportation by Aircraft (as defined in the American Lease), and

sd; further, that such succeeding entity or purchaser (whether it be American or any other

,or purchaser) satisfies the Financial Tests in Section 19 of the American Lease, and/or

the Consent Security Deposit as required, and executes and delivers to the City an

it in a form satisfactory to the City assuming the obligations of American as if it was

tal party to this Agreement. The term "Scheduled Aircraft Operator" shall have the

ascribed to it in the American Lease, except that it shall be an additional requirement

operator shalt not be a Prohibited Person.

II



As used in this Agreement, the term "Qualified Mortgage" means a

is an IDA Mortgage (as defined in the ATEIL) and (i) which by its terms does

or affect, or represent a lien or encumbrance on, the estate or interest of Fee Owner

Site or any property located therein or thereon, (ii) which includes a provision

instrument does not extend to or affect, or represent a lien or encumbrance on,

interest of the fee owner of the premises that are the subject of this instrument or

located therein or thereon, and in the event of any inconsistent provision in this

Ns provision shall prevail", (iii) is held by a Permitted Mortgagee, and (iv) which is

to any rights of the Port Authority, and its successors and assigns (other than Fee

under or with respect to which the Port Authority, and its successors and assigns

Pee Owner), do not have any rights. A Permitted Mortgagee is defined as The Bank

or another trustee who is not a Prohibited Person (as described in Exhibit A hereto)

been appointed pursuant to and in accordance with the Indenture and to whom the prior

Mortgagee has assigned or transferred the Qualified Mortgage.

10. Nothing contained in this Agreement shall be deemed to operate as

to any breach of the Port Authority Lease or any waiver of the City's rights and remedies

to the Port Authority Lease.

No member, director, official, officer, agent , or employee of any party

shall be charged personally or held contractually liable by or to the other party hereto

any term or provision of this Agreement, or of any other agreement, document or

executed in connection therewith, or of any supplement, modification, or amendment

Agreement, or to such other agreement, document or instrument, or because of any breach

breach of this Agreement, or such other agreement, document or instrument, or

13



its or their execution or attempted execution. This Section l l shall survive the

or termination of this Agreement.

IF
	

This Agreement may be executed simultaneously in two or more

each of which shall be deemed an original.

This Agreement shall be recorded in full by or through, or on behalf of,

at, in the Register's Office of Queens County at the sole cost and expense of American.

limiting the foregoing, American shall pay any and all transfer and document taxes and

t connection with the execution of this Agreement. Pee Owner agrees to join in the

of such forms as the be necessary in order to record this Agreement. Upon the

or earlier termination of this Agreement for any reason whatsoever, American

ts, upon demand by the City, to execute in recordable form an instrument (the "Release")

i by the City in which American represents, stipulates and agrees that this Agreement is

and does not encumber or burden the American Site or any other premises affected by

The City at its option may record the Release against the American Site or any

premises. American further covenants to execute and deliver such other

as may be necessary in order to record the Release against the American Site or such

If American fails to execute and deliver to the City such instrument in recordable form

(10) days after being furnished with same by the City, the City may execute same on

of American, and American hereby irrevocably and conclusively appoints the City as its

y in fact to execute the Release, and such other instruments as may be necessary to record

on behalf of American. American .further agrees to provide such further assistance

necessary or convenient in order to effectuate the purposes of this Section 13. This

ii 13 shall survive the expiration or termination of this Agreement,

14



14.	 It is expressly understood and agreed that the City (i) may transfer, sell,

grant, dispose of or license any interest in, and/or make alternative arrangements

on and/or management of, all or any portion of JFK, including, without limitation,

of JFK which includes the American Site, provided, however, that if this Agreement

such transferee, vendee, lessee, assignee, grantee, licensee,' manager or

take its interest subject to this Agreement for the period of this Agreement, and (ii)

i t §igp or delegate to another person or entity succeeding to the rights or interests of the City

ir,	 rs816eet to the American Site (a "uec ssor Entit "), without recourse, all or any of the

obligations of the City under this Agreement, provided, however, that if this

t has not terininated such Successor Entity shall take its interest subject to this

t for the period of this Agreement. Nothing contained in this Agreement shall be

'to limit the City's right to effect such transfer, sale, lease, assignment, grant,

i or license of any interest in and/or alternative ar rangement with regard to JFK, and

agrees to recognize the rights assigned and/or to accept performance of the obligations

by the City to any such Successor Entity. Furthermore, American recognizes that the

under no obligation to continue to operate JFK, or cause JFK to be operated, as an airport.

15.	 Whenever in this Agreement it is provided herein that notice, demand,

consent, approval or other communication shall or may be, given to, or served upon,

the parties by the other, or whenever either of the parties desires to give or serve upon

any notice, demand, request, consent; approval or other communication with respect

or to the American Site, each such notice, demand, request, consent, approval or other

shall be in writing and shall be effective for any purpose only if given or served

is



(i)	 If to American, by hand with proof of delivery or by mailing the

by express or certified mail, postage prepaid, return receipt requested,

American Airlines, Inc.
4333 Amon Carter Boulevard
MD 5317
Forth Worth, Texas 76155
Attention: Vice-President, Corporate Real Estate

with a copy to:

American Airlines, Inc.
4333 Amon Carter Boulevard .
MD 5618
Fort Worth, Texas 76155
Attention: General Counsel

other address as American may from time to time designate by notice given to the City

or certified mail, retum receipt requested.

(ii)	 If to City (or Fee Owner), by hand with proof of delivery or by

same to City by express or certified mail, postage prepaid, return receipt requested,

The City of New York
City Hall
New York, New York 10007
Attention: Deputy Mayor for Economic Development

and Rebuilding

and one to:

The City of New York Department of Business Services
110 William Street, Third Floor
New York, New York 10033
Attention: Commissioner

16
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and one to:

New York City Economic Development Corporation
110 William Street
New York, New York 10038
Attention: General Counsel .

with a copy to:

The New York City Law Department
100 Church Street
New York, New York 10007
Attention: Chief, Economic Development Division

other address(es) and attorneys as City (or Fee Owner), may from time to time

iy notice given to American by express or certified mail, return receipt requested.

Every notice, demand, request, consent, approval or other communication

shall be deemed to have been given or served three (3) days after the time that the

have been actually deposited in the United States mails, postage prepaid, as aforesaid,

notice by express or certified mail, return receipt requested, shall.be  deemed effective

Ic such receipt is dated by the Post Office or express mail carrier, as the case may be,

by hand shall be effective upon delivery, as evidenced by a signed receipt.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the

above.

AS TO Y,91": / 	 THEC1T"F)4EW YORK

Kober Ljo,li
Commissioner of the	 of

Business Services

AMERICAN AIRLINES, INC.

By;G it p e YL'i pi o a /1 Q_ A /^

Name:
Title:	 teslla M. Bonnets

Monu;;tn Dfr ct©r
Corporate Hm,,nce, & l Onking



NEW YORK	 )

r	 .SS.;
FNEW YORK }

On the 50 day of ^ 	 in the year two thousand and two, before me,
aed, a	 in and for said State/The City of New
ally appeared o 2,/	 personally known to me or proved to me on
satisfactory evidence to be the individual whose name is subscribed to the within
td acknowledged to me that she executed the same in her capacity, and that by her
the instrument, the individual executed the instrument.

No ary Public

BETTY C, W00
Notary Public, State of New York

No,4990740
Qualified In Kings Countyy r^OC}iCommission Exitires JenuarY 13,

e^sta.^: ^.	 ., .. ^.r.; av3Yaf

r

tf• ^ ^ , „fin



FESM
Ss.:

jV NPW YORK

1.
it " day of July, in the year two thousand and two, before me, the undersigned,
ippeared Leslie M. Benners, personally known to me or proved to me on the basis of
evidence to be the individual whose name is subscribed to the within instrument and

*61(f to me that she executed the same in her capacity, and that by her signature on the
the individual, or the person upon behalf of which the individual acted, executed the
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GARY R. BASSO
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EXHIBIT A

"Prohibited Person" shall mean:

(i) Any Person (A) that is in default or in breach, beyond any applicable grace
period, of its obligations under any material written agreement with the
City or the New York City Economic Development Corporation ("EDC"),
or (B) that directly or indirectly controls, is controlled by, or is under
common control with a Person that is in default or in breach, beyond any
applicable grace period, of its obligations under any material written
agreement with the City or EDC, unless such default or breach has been
waived in writing by the City or EDC, as the case may be.

(ii) Any Person (A) that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude (other,than any felony
conviction of AMR Corporation (American's parent corporation) arising
out of United States of America v. AMR Corporation, United States
District Court, Southern District of Florida, Miami Division, Case No. 99-
00902-CR-Highsmith) or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime
figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal
proceeding for a felony or any crime involving moral turpitude (other than
any felony conviction of AMR Corporation (American's parent
corporation) arising out of United States of America v AMR CoMg ati0n,
United States District Court, Southern District of Florida, Miami Division,
Case No. 99 .00902-CR-Highsmith) or that is an organized crime figure or
is reputed to have substantial business or other affiliations with an
organized crime figure.

(iii) Any government, or any Person that is directly or indirectly controlled
(rather than only regulated) by a government, that is finally determined to
be in violation of (including, but not limited to any participant in an
international boycott in violation of) the Export Administration Act of
1979, as amended, of any successor statute; or the regulations issued
pursuant thereto, or any government that is, or any Person that, directly or
indirectly, is controlled (rather than only regulated) by a government that
is subject to the regulations or controls thereof,

(iv) Any government, or any Person that, directly or indirectly, is controlled
(rather than only regulated) by a government, the effects or the activities
of which are regulated or controlled pursuant to regulations of the United
States Treasury Department or executive orders of the President of the
United States of America issued pursuant to the Trading with the Enemy
Act of 19t7, as amended.



Any Person that is in default in the payment to the City of any real estate
taxes, sewer rents or water charges totaling more than $10,000 (or any
Person that directly controls, is controlled by, or is under common control
with a Person in such default), unless such default is then being contested
in good faith and with due diligence in accordance with the law,

Any Person (A) that has owned at any time in the preceding three (3) years
any property which, while in the ownership of such Person, was acquired
by the City by in rem tax foreclosure, other than a property in which the
City has released or is in the process of releasing its interest to such Person
pursuant to the Administrative Code of the City or (B) that, directly or
indirectly, controls, is controlled by, or is under common control with such
a Person.

The determination as to whether any Person is an organized crime figure or is
have substantial business or other affiliations with an organized crime figure, or
indirectly controls, is controlled by, or is under common control with a Person that is
3d crime figure or is reputed too have substantial business or other affiliations with an
;rime figure shall be within the sole discretion of the City exercised reasonably and in
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY'-EXECUTED BY AN EXECUTIVE OFFICER THEREOF

AND DELIVERED TO THE LESSEE BY AN AL714ORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

John F. Kennedy International Airport
Supplement No. 1
Pgrt Authority Lease No. AYB•085R

FIRST SUPPLEMENTAL AGREEMENT

THIS AGREEMENT (sometimes referred to as "First Supplemental Agreement" or as
"Supplement No. I" of the Lease), made as of July 31, 2002 (the "Supplement One Effective
Date") by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as the "Port Authority") and AMERICAN AIRLINES, INC., a
corporation organized under the laws of the State of Delaware (hereinafter referred to as the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of the fast day of August, 1976 entered
into an agreement of lease bearing Port Authority agreement number AYB-085 covering certain
premises at John F. Ketmedy International Airport (hereinafter called the "Airport") as therein
set forth, which agreement of lease, as amended, supplemented and modified, was further
amended, supplemented and modified, and restated, in an Amended and Restated Agreement of
Lease made as of the 22,d day of December, 2000 and bearing Port Authority Agreement No.
AYB-085R (said agreement of lease as heretofore amended, supplemented, modified and
restated is hereinafter called the "Lease"); and

WHEREAS, the Port Authority and the Lessee desire to (i) permit the Lessee to mortgage
its leasehold interest under the Lease, as herein amended, on certain terms and conditions as
hereinafter set forth and (ii) otherwise amend and supplement the Lease as provided herein;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to supplement and amend the Lease,
effective as of the Supplement One Effective Date, as follows:

Section 3 of the Lease entitled "Term" shall be amended as follows:

(a)	 Paragraph (a) thereof shall be amended as follows:

(i)	 Subparagraph (3) thereof shall be amended to read as follows:

"(3) 'Applicable Airport Lease Extension Agreement' shall
mean on any specific date, the most recent Airport Lease Extension



Agreement that the City of New York and the Port Authority shall have
entered into and which is in full force,and effect on such . specific date."

(ii)	 There shall be added a new subparagraph (13) and a new
subparagraph (14) thereto to read as follows:

"(13) `Term' shall have the meaning set forth in paragraph (b) of
this Section.

(14) `Extension Supplement' shall have the meaning set forth in
paragraph (d) of this Section."

(b)	 Paragraph (b) thereof shall be deleted in its entirety and the following new
paragraph (b) shall be inserted in lieu thereof to read as follows:

"(b) (i)	 'Expiration Date shall mean December 30, 2015, provided.
o eve that if there is an Airport Lease Extension Agrepment, then, the

Expiration Date is the date which is the first to occur. of (A) the day prior to the
date of expiration of the Applicable Airport Lease Extension Agreement and (B)
December 21, 2036 and (C) the day immediately preceding the thirtieth (30th)
anniversary of the Redevelopment Work Completion Date; provided further
however, that in the event there shall be a Fee Transfer Date, the Expiration Date
shall be the Final Lease Extension Date,

(ii) The term of this Lease, as the same shall have commenced
under Lease AYB-085 shall, unless sooner terminated, expire on the Expiration
Date. On any specific date, the Term shall be the period from August 1, 1976 to
the then effective Expiration bate."

(c)	 Paragraphs (c) and (d) of Section 3 shall be deleted therefrom in their
entirety and the following new paragraphs (c) and (d) shall be inserted in lieu thereof to read as
follows:

"(c) In the event that all of the Required Conditions shall not have
occurred prior to December 30, 2015, then this Lease and the letting hereunder shall in any event
automatically terminate without notice to the Lessee on December 30, 2015 notwithstanding any
Applicable Airport Lease Extension Agreement or any previously executed Extension
Supplement. Such termination shallbe and operate as a conditional limitation. In the event any
court of competent jurisdiction shall not give full and complete effect to this termination
provision and its operation as a conditional limitation, the Lessee and the Port Authority agree,
as a condition of this Agreement, and not merely as a covenant, that this Agreement and the
stated term of the letting hereunder shall nonetheless, from and after the effective date of
termination provided above, be deemed to have expired.

(d)	 (1)	 The Port Authority may, at its sole option and discretion, and without any
obligation to do so, after the execution of an Applicable Airport Lease Extension Agreement,



tender to the Lessee a proposed supplement to this Lease. (each such proposed supplement being
hereinafter called a 'Proposed Extension Supplement') for execution by the Lessee, which
Proposed Extension Supplement shall include such terms and provisions as the Port Authority
may determine appropriate in connection with such Applicable Airport Lease Extension
Agreement or otherwise, it being understood that no Proposed Extension Supplement shall
change the location or size of the Premises or the rentals hereunder,row. vided, however,
notwithstanding the foregoing, each Proposed Extension Supplement may require the Lessee to
pay to the Port Authority an additional rental ("Additional Rental") equal to the Port Authority's
increased costs under or arising out of or resulting from said Applicable Airport Lease Extension
Agreement or from any Permitted Tenancy (but the Lessee shall not be obligated to pay the Port
Authority more than once for the same such increased costs under or arising out of or resulting
from any Permitted Tenancy) directly or proportionately attributableor related to the Premises
hereunder, this Lease, or the Lessee, rop vided, further howeve , the Port Authority has advised
the lessee that it is the intention of the Port Authority that with respect to such increased costs of
the Port Authority under or arising out of or resulting from any Applicable Airport Lease
Extension Agreement or from any Permitted Tenancy, that all Aircraft Operators at the Airport
which are similarly situated will be treated in a similar manner.

(2)	 (aa) In the event that the Lessee shall not have. duly executed
any Proposed Extension Supplement tendered to the Lessee by the Port Authority, , with an
informational copy sent to the Leasehold Mortgagee solely for informational purposes, and-the,
Lessee shall not have delivered such Proposed Extension Supplement to the Port Authority
within twenty-five (25) days after the Port Authority has tendered the same to the Lessee, then
the Port Authority shall deliver a notice to the Lessee, with an informational copy sent to the
Leasehold Mortgagee solely for informational purposes, which notice shall state that from and
after the forty-sixth (46th) day after such tender of the Proposed Extension Supplement by the
Port Authority to the Lessee (which 46th day is hereinafter called the 'Tender Rejection Date'),
this Lease and the letting hereunder shall automatically terminate without notice to the Lessee (or
to the Leasehold Mortgagee). From and after the Tender Rejection Date, this Lease and the
letting hereunder shall automatically terminate without notice to the Lessee (or to the Leasehold
Mortgagee), with such termination to be effective on the date that was the Expiration Date in
effect prior to the automatic extension of the term of the letting hereunder by operation of the
terms and provisions of paragraph (b) of this Section by virtue of the due execution of the
Applicable Airport Lease Extension giving rise to said Proposed Extension Supplement. Such
termination shall be and operate as a conditional limitation. In the event any court of competent
jurisdiction shall not give full and complete effect to this termination provision and its operation
as a conditional limitation, the Lessee and the Port Authority agree, as a condition of this
Agreement, and not merely as a covenant, that this Agreement and the stated term of the letting
hereunder shall nonetheless, from and after the effective date of termination provided above, be
deemed to have expired.

(bb) Upon the due execution by the Port Authority and
the Lessee of any Proposed Extension Supplement and delivery thereof by the Port Authority to
the Lessee, such Proposed Extension Supplement shall be and become an 'Extension
Supplement'. The Additional Rental payable under all Extension Supplements is herein
collectively called the 'Extension Rentals'."



(d)	 The following new subparagraph (iv) shall be inserted immediately after
subparagraph (iii) of paragraph (e)(2) thereof to read as follows:

"(iv) Notwithstanding anything to the contrary in subparagraph (ii) above, the
Port Authority recognizes that the Lessee and The City of New York intend to enter into
(A) an Agreement Towards Entering Into a Lease in the form attached hereto and marked
`Exhibit 3.1' (hereinafter called the 'American-City Agreement'), (B) a lease, which will
be entered into pursuant to the American-City Agreement, containing, among other terms
and conditions, substantially the terms and conditions set forth in Exhibit A to the
American-City Agreement, and (C) a recognition, non-disturbance and attornment
agreement substantially in the form attached hereto and marked 'Exhibit 3.2' (hereinafter
called the 'RNDA', and the American-City Agreement, the City-American Lease and the
RNDA being hereinafter collectively called the 'City Agreements'); provided, however,
that the City Agreements may not be amended in any way that the Port Authority
determines would have a material adverse effect on the Port Authority without the
express prior written consent of the Port Authority. In addition to and without limiting the
foregoing, the City Agreements may not be amended, without the express prior written
consent of the Port Authority, in any way that would have the effect of providing for a
term of the City-American Lease other than as specified in Section 94 (a) (1) of the
Lease, whether or not such amendment would have a material adverse effect on the Port
Authority. The Port Authority agrees that the City Agreements ' shall hot be and shall not
be deemed to be a breach of this Lease; provided, however; that without limiting Section
94 hereof or any other term or condition of the Lease or the Consent Agreement (as
defused in Section 92 hereof), the Lessee shall deliver a copy of the City-American Lease
to the Port Authority not later than five (5) business days after the execution thereof by
the City and the Lessee (as such term is defined in Section 3(e)(2)(iv) of the Lease);
provided, further, however, that the receipt of such copy of the City-American Lease by
the Port Authority shall not be binding on the Port Authority or waive or impair any
rights or remedies of the Port Authority or require any action on the part of the Port
Authority, and any action, or inaction, in connection with the receipt shall not be deemed
to be a waiver or impairment of any rights or remedies that the Port Authority may have
under the Lease or the Consent Agreement or otherwise. "

(e)	 A new paragraph (h) shall be inserted immediately after paragraph (g) thereof to
read as follows:

	

"(h) (1)	 The following terms when used in this paragraph (h) shall have the
respective meanings given below:

(i) 'Current Airport Lease' shall mean as of any particular date, the
Airport Lease in effect on such date.

(ii) 'Current Airport Lease Expiration Date' shall mean as of the
Supplement One Effective Date, the date December 31, 2015 (the then expiration
date of the Basic Lease) and shall mean as of any date subsequent to the

4



Supplement One Effective Date, the date set .forth in the Current Airport Lease for
the expiration of the term of the letting under such Current Airport Lease.

(iii)	 `Gap Period' shall mean the period occurring from 12:01 a,m. of
the next day after the Current Lease Expiration Date to either (x) if there is an
Applicable Airport Lease Extension Agreement, 11:59 p.m, of the Cur rent Airport
Lease Expiration Date first occurring after the commencement of such Gap Period
or (y) if there is no Applicable Airport Lease Extension Agreement, 11:59 p.m. on
December 31, 2015.

(2)	 Notwithstanding anything to the contrary in this Section 3, as long
as the Port Authority has not given a notice of termination of the letting under this Lease
in accordance with the requirements of such Lease, then during the Gap Period the Port
Authority shall not commence any action against the Lessee seeking possession of the
Premises or dispossession of the Lessee from the Premises unless the Port Authority is
required to do so (whether required by contract, lease, law, court order or otherwise),"

IA.	 The last sentence of Section 4 IL(d)(1) of the Lease shall be amended to read as
follows: "From and after the Building Rental End Date, if any, there shall be no Area 11 Building
Rental payable under the Lease."

2. Section 32 of the Lease entitled "Notices" shall be amended by deleting the
address, "One World Trade Center, New York, New York 10048" appearing in the eleventh
(11 th) line thereof and by inserting in lieu thereof the address "225 Park Avenue South, New
York, New York 10003."

3. Section 37 of the Lease entitled "Termination by Lessee" shall be amended as
follows:

(a) The first line of paragraph (a) thereof commencing with the word "If' and ending
with a colon, shall be amended as follows:

"Except as otherwise provided in paragraph (d) of this Section, if any one or more
of the following events shall occur:"

(b) The following new paragraph (d) shall be inserted immediately after paragraph (c)
thereof to read as follows:

"(d) Notwithstanding paragraphs (a), (b) and (c) of this Section, the
Lessee shall not have the right to terminate the Lease without the consent of the
Leasehold Mortgagee (as defined in Section 92 hereof) prior to the date that the
Leasehold Mortgage and the Reletting Rights (as defined in Section 92) of the Leasehold
Mortgagee automatically terminate pursuant to paragraph (e) of Section 92 of this
Lease."



4.	 The Section of the Lease entitled "Entire Agreement" shall be renumbered as
"Section 95" and the reference in the first sentence thereof to "Section 92" shall be amended to
read "Section 95" and the following new Sections 92, 93 and 94 are hereby added to the Lease to
read as follows:

"Section 92. Re etting_Riahts Leasehold Mortgagee

(a)	 As used in this Section 92 the following terms shall have the following
meanings:

'Act' shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974
Laws of New York, as amended,

'Additional Bond Resolutions' shall mean the resolutions adopted by the
IDA in connection with the issuance and sale of Additional Bonds.

'Additional Bonds' shalt mean all series of bonds that are issued by the
IDA, subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and
conditions of Section 6.2 of the Consent Agreement, pursuant to the Subleases and Indenture, to
finance the costs of the Redevelopment Work (including all reserves, costs of issuance and
capitalized interest).

'Additional Section 91 Redevelopment Work Investment Certificate'
and 'Additional Section 91 Redevelopment Work Investment Certificates' shall have the
meaning set forth in paragraph (d) of this Section 92.

'Additional Supplemental Indentures' shall mean such indentures
supplemental or amendatory to the Master Indenture, which are executed subsequent to the
execution of the 2002 Supplemental Indentures in accordance with the terms and conditions of
Section 6.2 of the Consent Agreement.

'Approved Successor Lessee' shall mean a major domestic or
international Scheduled Aircraft Operator, or a consortium of such major domestic or
international Scheduled Aircraft Operators each of which would be jointly and severally
obligated to the Port Authority with respect to all of the consortium's obligations under this
Lease, who shall each meet all of the requirements set forth in paragraphs (t) and (u) of this
Section including but not limited to the entering into with the Port Authority of the Lease
Assignment/Assumption and Consent Agreement (as defined in paragraph (t) of this Section),
and thereby become the assignee/purchaser of this Lease with respect to the Mortgaged Premises
resulting from the exercise by the Leasehold Mortgagee of its Reletting Rights, whether by
foreclosure and sale or by assignment in lieu of foreclosure.

'Audit Confirmation Notice' shall have the meaning set forth in
paragraph (d) of this Section 92.



`Audit Noneonfirmation Notice' shall have the meaning set forth in
paragraph (d) of this Section 92.

Bankruptcy Code' shall mean the United States Bankruptcy Reform Act
of 1978, as amended, including without limitation amendments made by the Bankruptcy Reform
Act of 1994, and as the same may be further amended or supplemented, or any Federal
bankruptcy law or laws replacing the foregoing.

'Bankruptcy Rejection Date' shall have the meaning as defined in
paragraph (r)(1)(i)(B) of this Section.

'Bondholder' and 'Bondholders' shall mean, respectively, (i) each
holder of a Bond or Bonds and (ii) all holders of all the Bonds.

'Bonds' shall mean, collectively, the Series 2002 Bonds and Additional
Bonds; ron ylded, however, that the principal amount of Bonds issued under the Indenture and
secured by the Leasehold Mortgage shall be limited to a maximum amount of Two Billion Three
Hundred Million Dollars and No Cents ($2,300,000,000.00), determined without taking into
account any prepayments, redemptions or refandings made pursuant to any of the Financing
Documents.

'Bonds Default' shall mean either (i) a failure to make payment of any
and all amounts required when due for the payment of the principal, purchase price, premium or
interest on the Bonds resulting in the occurrence and continuance of an Event of Default under
and as defined in the Indenture, or (ii) a failure to make payment under the Guaranties with
respect to the payment of any and all amounts required when due for the payment of the
principal, purchase price, premium or interest on the Bonds, which failure has resulted in the
occurrence and continuance of an Event of Default under and as defined in the Indenture;
provided, however, if any of the foregoing arises out of an act or omission of the Trustee, despite
the payment of any such amounts to the Trustee, then such Event of Default shall not be a Bonds
Default.

'Bonds Default Date' shall have the meaning set forth in paragraph (m)
of this Section 92.

'Bond Resolutions' shall mean, collectively, (i) the resolution adopted by
the IDA on December 9, 1999, (ii) the resolution adopted by the IDA on October 23, 2001, as
amended November 13, 2001, and (iii) all Additional Bond Resolutions.

'Consent Agreement' shall mean the Consent to Subleases and Leasehold
Mortgage Agreement, dated as of July 31, 2002, entered into by and among the Port Authority,
the Lessee, AMR Corporation, the Trustee and the IDA.
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`Deferred Reletting Fee' shall mean the fee payable by the Trustee or the
Approved Successor Lessee to the Port Authority at the times and in the amounts as set forth in
and pursuant to paragraph (u) of this Section.

`Deferred Reletting Fee Rental' shall mean the additional rental payable
by the Approved Successor Lessee to the Port Authority as set forth in and pursuant to paragraph
(u) of this Section.

`Deferred Reletting Fee Rental Commencement Date' shall have the
meaning set forth in paragraph (u) of this Section.

`Deferred Reletting Fee Rental Period' shall have the meaning set forth
in paragraph (u) of this Section.

'Fee Owner' shall have the meaning given to such term in the RNDA.

`Financing Documents' shall have the meaning given to such term in the
Consent Agreement.

'Flnancing Transaction' shall mean the issuance of the Bonds for the
financing of the costs of the Redevelopment Work (including all reserves, costs of issuance and
capitalized interest) and all the transactions documented by the Financing Documents that
support and facilitate such issuance.

`Foreclosure Period' shall mean an initial period of 270 days, subject to
the conditions applicable to said initial period as set forth in paragraph (n) of this Section, and
extendable to an aggregate total maximum period, including all such extensions, of seven
hundred and twenty (720) days, subject (except as otherwise expressly provided) to the tolling of
the running of the Foreclosure Period pursuant to the last sentence of this dofinition, paragraph
(t)(3) of this Section or to the suspension of the running of the Foreclosure Period pursuant to
paragraph (r)(1)(ii)(b) of this Section, and subject to the conditions set forth in paragraphs (1) and
(n) of this Section, and which shall commence on Reletting Election Notice Service Date
(subject to paragraph (1) of this Section) after the first to occur of any of the following (i) the
Notice of Termination Service Date; (ii) the Bankruptcy Rejection Date; and (iii) the Bonds
Default Date; and said Foreclosure Period shall expire, unless sooner terminated, on the earlier to
occur of (x) the ninetieth consecutive day following such commencement if the conditions for
the extension of the same under paragraph (n)(4) of this Section are not satisfied or, if there are
one or more extensions thereof as provided in and subject and pursuant to subparagraphs (4), (5)
and (6) of paragraph (n) of this Section, the last day of the final extension, or (y) the Lease
Assignment/Assumption Commencement Date; the foregoing to be subject, however, to the
provisions set forth in paragraphs (r)(1) and (c) of this Section;op ovided• ho_ oweves, that the
Foreclosure Period shall not in any event continue after the transfer of title to the Lessee's
interest in the Mortgaged Premises under the Lease pursuant to the issuance of a final judgment
of foreclosure by a court of competent jurisdiction or after any termination or expiration of the
Leasehold Mortgage as provided in this Section; and provided that the Foreclosure Period shall
be subject to earlier termination as provided in paragraph (o) of this Section, and propAed,



further, there shall be no Foreclosure Period if there is no Reletting Rights Effective Date.
Notwithstanding anything herein to the contrary, if, during the pendency of any Foreclosure
Period, the Bonds Default and/or I:ease Default giving rise to such Foreclosure Period, or any
subsequent Bonds Defaults or Lease Defaults thereafter occurring, are cured, or waived by the
Port Authority, as applicable, in accordance with the applicable agreement(s) prior to the Lease
Assignment/Assumption Commencement Date and any pleading/proceedings based upon such
Bonds Defaults or Lease Defaults are dismissed with prejudice, then such Foreclosure Period
shall be deemed not to have occurred (provided that any amounts paid or owing to the Port
Authority as of the date thereof shall be retained by, or continue to be owing to, the Port
Authority, as applicable). In addition, as of the date and during the pendency of any Lessee
Bankruptcy, notwithstanding anything herein to the contrary, the counting of days and the
Leasehold Mortgagee's Foreclosure Period Obligations in connection with any then-pending
Foreclosure Period shall be deemed suspended and held in abeyance until the earlier of (i) the
conclusion of the Lessee Bankruptcy or (ii) the Bankruptcy Rejection Date.

'Foreclosure Period Extension Fee' shall mean the fee payable to the
Port Authority by the Leasehold Mortgagee for each applicable extension, and collectively for
any and all applicable extensions, of the Foreclosure Period at the times and in the amounts set
forth in and pursuant to paragraph (n) of this Section.

'Guaranties' shall have the meaning given to such term in the Consent
Agreement.

'IDA' shall mean the New York City Industrial Development Agency, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation created and existing under and by virtue of the laws of the State of New York.

'IDA Sublease' shall mean the IDA Sublease, as amended by all IDA
Sublease Amendments.

'IDA Sublease Amendments' shall mean written amendments
amendatory to the IDA Sublease, which are executed subsequent to the execution of the IDA
Sublease in accordance with the terms and conditions of Section 6.2 of the Consent Agreement.

'Indenture' shall mean the Master Indenture, as amended, modified or
supplemented by the 2002 Supplemental Indentures and all Additional Supplemental Indentures.

'Lease Assignment/Assumption and Consent Agreement' shall have
the meaning as defined in paragraph (t)(2) of this Section.

'Lease Assignment/Assumption Commencement Date' shall have the
meaning as defined in paragraph (t)(2) of this Section.

'Lease Termination' shall mean a breach of or default under the lease
for which the Port Authority has delivered a Notice of Temunation in accordance with paragraph
(1) of this Section 92.



`Leasehold Mortgage' shall mean the mortgage to be granted by the
Lessee to the Leasehold Mortgagee, a form of which is attached to the Consent Agreement as
Exhibit G and thereby made a part thereof, and which is subject to, controlled by and dependent
upon the Lease, including this Section.

`Leasehold Mortgagee' shall mean the Trustee acting in its capacity as
`Leasehold Mortgagee' under the Leasehold Mortgage.

`Leasehold Mortgagee's Foreclosure Period Commencement
Payments' shall have the meaning as defined in paragraph (n)(1) of this Section.

`Leasehold Mortgagee's Foreclosure Period Current Basis Payments'
shall have the meaning as defined in paragraph (n)(2) of this Section.

`Leasehold Mortgagee's Foreclosure Period Obligations' shall have the
meaning as defined in paragraph (n)(3) of this Section.

'Leasehold Mortgagee's Foreclosure Period Payments' shall mean the
payments required to be made by the Leasehold Mortgagee to the Port Authority as set forth in
paragraph (n) of this Section including the Leasehold Mortgagee's Foreclosure Period
Commencement Payments, the Leasehold Mortgagee's Foreclosure Period Current Basis
Payments, and the Foreclosure Period Extension Fees.

'Leasehold Mortgagee's Notice of Termination Effective Date First
Extension Fees' shall mean:

(A) all amounts due and owing to the Port Authority under the
Lease which have accrued for any and all periods up to the original Notice of Termination
Effective Date, including without Limitation, the Ground Rental, the Area IA and Area 113
Building Rental, the Area I Building Rental, the Area H Building Rental, the Terminal Rental,
the Extension Rentals, amounts for Hot Water and Chilled Water, the Cost of Assumable
Maintenance and Repair, the Lessee's portion of the Costs of the Condition Survey, late charges,
fees on In-Flight Meals, the Lessee's Parking Garage Contribution, handling fees, subletting
fees, fees on consumer services, electrical, water and other utility charges, extermination services
and additional rental under Section 16 of this Lease, to the extent such amounts have not been
paid to the Port Authority by the Lessee or the Leasehold Mortgagee prior to the original Notice
of Termination Effective Date (as defined in paragraph (1) (1) of this Section 92); and

(B) all amounts due and owing by the Lessee to the Port
Authority under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for any and
all periods up to the original Notice of Termination Effective Date, to the extent such amounts
have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee prior to the
original Notice of Termination Effective Date (as defined in paragraph (1) (1) of this Section 92).
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`Leasehold Mortgagee's Notice of Termination Effective. Date Second
Extension Fees' shall mean:

(A) all amounts, due and owing .to the Port Authority under the
Lease which have accrued for any and all periods up to the thirtieth (30' h) day after the original
Notice of Termination Effective Date, including without limitation, the Ground Rental, the Area
IA and Area IB Building Rental, the Area I Building Rental, the Area If Building . Rental, the
Terminal Rental, the Extension Rentals, amounts for Hot Water and Cbilied Water, the Cost of
Assumable Maintenance and Repair, the Lessee's portion of the Costs of the Condition Survey,
late charges, fees on In-Flight Meals, the Lessee's Parking Garage Contribution, handling fees,
subletting fees, fees on consumer services, electrical, water and other utility charges,
extermination services and additional rental under Section 16 of this Lease, to the extent such
amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee
prior to the end of the period of the first extension of the Notice of Termination Effective Date
(as defined in paragraph (1) (1) of this Section 92) pursuant to paragraph (1) (2) of this Section
92; and

(B) all amounts due and owing by the Lessee to the Port
Authority under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for any and
all periods up to the thirtieth (30 t1') day after the original Notice of Termination Effective Date, to
the extent such amounts have not been paid to the Port Authority by the Lessee or the Leasehold
Mortgagee prior to the end of the period of the first extension of the Notice of Termination
Effective Date (as defined in paragraph (1) (1) of this Section 92) pursuant to paragraph (1) (2) of
this Section 92.

'Lessee Bankruptcy' shall mean the filing by the Lessee of a voluntary
petition under the Bankruptcy Code or the filing of an involuntary petition against the Lessee
under the Bankruptcy Code, and the pendency of proceedings pursuant thereto,

`Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee' shall have the meaning as set forth in paragraph (d)(2)(i)(B) of this
Section 92.

'Master Indenture' shall have the meaning given to such term in the
Consent Agreement.

'Monthly Factor' shall have the meaning set forth in paragraph (u) of this
Section.

'Mortgage Amount' shall mean the amount equal to the lesser of (i) the
principal amount of Bonds issued, determined without taking into account any prepayments,
redemptions or refundings made pursuant to any of the Financing Documents, and (ii) Two
Billion Three Hundred Million Dollars and No Cents ($2,300,000,000.00).
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`Mortgaged Premises' shall mean the Premises under this Lease on the
Supplement One Effective Date, as such Premises maybe increased and decreased from time to
time pursuant to the terms of the Lease, as. amended, supplemented and modified.

'Notice of Proposed Successor Lessee' shall have the meaning set forth
in paragraph (n)(3) of this Section.

'Notice of Termination' shall have the meaning set forth in paragraph
(1)(1)ofthis Section.

`Notice of Termination Effective Date' shall have the meaning set forth
in paragraph (1)(1) of this Section.

'Notice of Termination Service Date' shall have the meaning set forth in
paragraph (1)(1) of this Section.

`Outstanding' shall have the meaning given to such term in the Indenture.

`Proposed Successor Lessee' shall have the meaning set forth in
paragraph (t)(1) of this Section.

`Redevelopment Work' shall have the meaning set forth in Section 2B of
this Lease

'Reletting Election Notice' shall mean the written notice required to be
given by the Leasehold Mortgagee to the Port Authority pursuant to paragraph (1)(2), (m)(1) or
(r)(1)(i)(B) of this Section affirmatively stating the Leasehold Mortgagee's election to (i) exercise
its Reletting Rights hereunder and (ii) to exercise its rights under the Leasehold Mortgage to
foreclose upon the Leasehold Mortgage or to have the Lease with respect to the Mortgaged
Premises assigned to an Approved Successor Lessee in accordance with the provisions of this
Section,

'Reletting Election Notice Service Date' shall mean the actual date of
the service on the Port Authority by the Leasehold Mortgagee of its Reletting Election Notice
provided that such service is duly and timely made in accordance with the terms and provisions
of this Lease.

`Reletting Election Period' shall mean the period during which the
Leasehold Mortgagee must decide whether it shall exercise its Reletting Rights hereunder and
serve its Reletting Election Notice on the Port Authority prior to the expiration thereof, and
which period shall commence on the earliest to occur of (i) the Notice of Termination Service
Date, (ii) the Bankruptcy Rejection Date, and (iii) the Bonds Default Date, and which period
shall expire at 11:59 p.m. New York City time on the thirtieth (30e ) consecutive day following
said commencement, unless extended in accordance with the terms of paragraph (1)(2) of this
Section,
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'Subleases' shall mean collectively, the Company Sublease, the IDA
Sublease and all IDA Sublease Amendments.

'Subsequent Non-Bonds Default' shall have the meaning set forth in
paragraph (n)(7)(i) of this Section.

`Subsequent Notice of Termination' shall have the weaning as set forth
in paragraph (1)(3) of this Section.

'Subsequent Notice of Termination Service Date' shall have the
meaning as set forth in paragraph (1)(3) of this Section.

'Successor Trustee' shall mean a successor to the Trustee selected and
appointed in accordance with the Indenture, which has delivered a Certificate of Assumption and
Agreement in accordance with the Indenture and Section 6.4 of the Consent Agreement.

'Trustee' shall mean shall mean The Bank of New York, or any
Successor Trustee under the Indenture.

'Wrongful Recording of the Leasehold Mortgage' shall have the
meaning as set forth in paragraph (d) (2) (ii) of this Section 92.

12002 Supplemental Indentures' shall have the meaning given to such
term in the Consent Agreement.

(b) (1)	 The Lessee hereby represents to the Pori Authority that the Lessee
intends to finance the costs of the Redevelopment Work (including reserves, costs of issuance
and capitalized interest), together with associated personal property, with the proceeds of the
Bonds issued by the IDA pursuant to the Financing Transaction, and that contemporaneously
with the execution of Supplement No. 1 to this Lease the Lessee will be executing certain of the
Financing Documents subject to the execution by the Lessee, the Port Authority, the Trustee,
AMR and the IDA of the Consent Agreement.

(2)	 It is expressly acknowledged that the intent of the parties hereto is
that the Leasehold Mortgage is to be granted by the Lessee to the Trustee pursuant to the
provisions hereof, solely for the purposes of allowing the Trustee in its capacity as Leasehold
Mortgagee to exercise its Reletting Rights with respect to the Mortgaged Premises, as the
implementation of the security afforded to the Bondholders solely with respect to the Mortgaged
Premises by virtue of the Leasehold Mortgage, and to obtain an Approved Successor Lessee
during the Foreclosure Period if it elects to do so pursuant to this Section.

(c) (1)	 Notwithstanding the provisions of Section 19 of this Lease and any
other provision of this Lease, and without otherwise limiting the generality thereof, the Lessee,
but only as part of the Financing Transaction, shall have the right (exercisable one time only) to
execute the Leasehold Mortgage and to date, execute, deliver and record the same in accordance
with this Lease including without limitation this Section 92 and the Consent Agreement,
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provided that, the Consent Agreement shall have been duly executed by all the. parties thereto
and have been delivered by the Fort Authority to the other parties thereto, and,rop vided, further,
that on or prior to the date this Supplement No. 1 to the Lease is executed, the terms and
conditions of Section 4.3 of the Consent Agreement shall have been met.

(2) It is hereby understood and agreed that in no event shall the
principal amount of Bonds issued under the Indenture and secured by the Leasehold Mortgage
exceed the amount of Two Billion Three hundred Million Dollars and No Cents
($2,300,000,000:00), determined without taking into account any prepayments, redemptions or
refundings made pursuant to any of the Financing Documents.

(3) It is hereby understood and agreed that there shall be only one (1)
Leasehold Mortgage and the Leasehold Mortgage shall only mortgage the leasehold interest of
American Airlines, Inc. (the Lessee on the Supplement One Effective Date) ogof a Section 19
Assignee (in the event of a permitted assignment of the Lease to a Section 14 Assignee prior to
the Reletting Rights Effective Date) in the Mortgaged Premises under the Lease; yrovide
owever, that if the Lessee granting the Leasehold Mortgage is also a Section 19 Assignee it may

make such granting of the Leasehold Mortgage only if it also assumes all of the obligations of
the Lessee under the Consent Agreement and also assumes all of the obligations of the Guarantor
under the American Airlines Guaranty to pay principal, interest, purchase price and premium on
the Bonds.

(4) It is hereby understood and agreed that the Leasehold Mortgage
shall only secure the obligations of (i) American Airlines, Inc. (including its permitted successors
as Guarantor pursuant to and under the American Airlines Guaranty, provided that each such
permitted successor is then the Lessee under this Lease) under the American Airlines Guaranty
to pay principal, interest, purchase price and premium on the Bonds and (ii) AMR Corporation
(including its permitted successors as Guarantor pursuant to and under the AMR Guaranty)
under the AMR Guaranty to pay principal, interest, purchase price and premium on the Bonds.

(5) The Leasehold Mortgage shall not be executed, delivered, dated or
recorded, or otherwise become effective, except as provided in and in accordance with paragraph
(d) of this Section and shall terminate as provided in and in accordance with paragraph (e) of this
Section and Article 5.2 of the Consent Agreement.

(d)	 (1)	 Without limiting Section 19 or any other term or provision of this Lease or
any term or provision of the Consent Agreement, and notwithstanding anything herein or in the
Financing Documents, the Leasehold Mortgage or any consent or approval of the Port Authority
thereto to the contrary, (i) the Leasehold Mortgage shall not be effective, (ii) the lien created by
the Leasehold Mortgage shall not attach, (iii) the Leasehold Mortgagee shall have no rights
under the Leasehold Mortgage, (iv) the Leasehold Mortgage shall not be executed, dated,
delivered or recorded and (v) the Reletting Rights shall not be exercisable, unless all of the
Reletting Rights Effective Date Conditions (set forth in items (i) through (v) of this paragraph
(d) shall have occurred:
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(i) the Port Authority shall have received from the Lessee the
certificates required to be delivered to the Port Authority byparagraph (n)(i) of Section
2B of this Lease, certifying: that there has been substantial completion of the
Redevelopment Work,

(ii) the Redevelopment Work Completion Date shall have occurred;

(iii) the Lessee shall have received from the Port Authority the Port
Authority certificate pursuant to Section 213(n)(1) of this Lease;

(iv) the Lessee shall have made a Redevelopment Work Investment in
the Premises of not less than Eight Hundred Fifty Million Dollars and No Cents
($850,000,000.00), as such investment shall have been evidenced as set forth in the
definition of Redevelopment Work Investment in Section 91 of the Lease, and the Lessee
shall have received from the Port Authority either (A) an Audit Confirmation Notice or
(B) a Reliance Notice in accordance with subparagraph (3) below of this paragraph (d);

(v) the Port Authority shall have received from the Lessee a certificate
signed by a responsible officer of the Lessee certifying that the Premises contains not less
than fifty-five (55) aircraft loading and unloading gate positions of which at least thirty-
five (35) are to accommodate wide-body aircraft and of which at least two (2) are to
accommodate narrowbody aircraft, or such other number of aircraft gate positions as
shall have been approved in writing by the Director of the Port Authority's Aviation
Department as being the number of aircraft gate positions as shall satisfy the requirement
for item (iii) of the Required Conditions set forth in the definition of Required Conditions
in Section 91 of the Lease.

(2)	 (i)	 (A)	 The Leasehold Mortgagee shall, at such time it deems appropriate
following its receipt of the Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee (after the occurrence of all of the Reletting Rights Effective Date
Conditions set forth in items (i) through (v) above), record or present for recording the Leasehold
Mortgage in the appropriate filing office as required by and in compliance with all applicable
law.

(B)	 In no event shall the Leasehold Mortgage be recorded until the
Port Authority and the Leasehold Mortgagee shall have received from the Lessee a notice (in the
form attached to the Consent Agreement as Exhibit P thereof) indicating the Lessee's intention to
date, execute and deliver to the Leasehold Mortgagee for recording the Leasehold Mortgage not
earlier than fifteen (15) business days after the date of the delivery of such notice to the Port
Authority, and containing the Lessee's certification that such dating, execution, delivery and
recording of the Leasehold Mortgage is and shall be in compliance with the Lease and the
Consent Agreement and that that the conditions set forth in the foregoing items (i) through (v) of
this paragraph (d) have been fulfilled, and which notice shall have attached thereto a copy of the
Leasehold Mortgage to be recorded as dated, signed, and acknowledged by the Lessee (the
"Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the Leasehold Mortgagee").
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(ii)	 Notwithstanding the foregoing, it is expressly understood and agreed that
any dating, execution, delivery or recording of the Leasehold Mortgage by the Lessee, the
Leasehold Mortgagee or any other person prior to the occurrence of all of the Reletting Rights
Effective Date Conditions set forth in items (i) through (v) above or in violation or contravention
of any of the terms, provisions, covenants and conditions of the Lease or the Consent Agreement
including but not limited to any recording of a form of the Leasehold Mortgage which is not the
same as the form attached to the Consent Agreement, or any dating, executing, delivery or
recording of the Leasehold Mortgage by the Lessee, the Leasehold Mortgagee or any other
person which is in violation of any term, covenant, condition, provision or representation
contained or made in the Lease or the Consent Agreement, or, without limiting any of the
foregoing, any recording of the Leasehold Mortgage by any person other than the Leasehold
Mortgagee (each of the foregoing, a "Wrongful Recording of the Leasehold Mortgage") shall
constitute a material breach of this Lease by the Lessee and an event of default under Section 20
hereof permitting the Port Authority to terminate the Lease in accordance with Section 20 hereof,
in addition to and without limiting any other rights or remedies of the Port Authority, legal,
equitable or otherwise, under the Lease or otherwise; and any such Wrongful Recording of
Leasehold Mortgage shall not constitute the Trustee as the Leasehold Mortgagee nor entitle the
Trustee to any of the Reletting Rights or rights thereunder or any other rights against the Lease
or the Premises or the Port Authority. Without limiting any of the foregoing or any of the
indemnities given in favor of the Port Authority under the Lease or otherwise, the Lessee hereby
expressly covenants, represents and warrants to the Port Authority that the Lessee shall cooperate
with the Port Authority and shall promptly take or cause to be taken any and all actions requested
or required by the Port Authority or required under applicable law to remove and discharge the
Leasehold Mortgage and any lien created by such Wrongful Recording of the Leasehold
Mortgage including but not limited to the execution and filing of all appropriate instruments; and
the Lessee shall ensure that its agreements with the Trustee, including but not limited to the
Indenture and the Leasehold Mortgage incorporate the provisions of this subparagraph (d) (2),
including similar obligations of the Trustee with respect to the foregoing. The foregoing
covenant, representation and warranty of the Lessee shall survive any such termination of the
Lease. Failure of the Port Authority to object to any Wrongful Recording of the Leasehold
Mortgage shall not be deemed to constitute a waiver of any of the foregoing terms and covenants
of this paragraph (d) or to be a waiver of any claim, right or remedy or defense of the Port
Authority legal, equitable or otherwise, under the Lease or otherwise or to bar or preclude the
Port Authority from asserting any such claim, right, remedy or defense.

(3)	 (i) It is acknowledged that Section 91 of the Lease sets forth the definition
of the "Redevelopment Work Investment" in the Premises and the requirements for the
certification of said Redevelopment Work Investment by the Lessee to the Port Authority
including without limitation the obligation of the Lessee to deliver certificates to the Port
Authority evidencing from time to time the amounts comprising the Redevelopment Work
Investment, with such certificates to be signed by a responsible fiscal officer of the Lessee and
sworn to before a notary public and which certificates are to set forth specified information and
be accompanied by specified documentation, all as set forth in said Section 91 of the Lease (each
such certificate meeting all of the requirements and conditions of Section 91 of the Lease is, for
purposes of this paragraph (d) including the requirement for cumulative totals as stated in the
following sentence, hereinaller referred to as a "Section 91 Redevelopment Work Investment
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Certificate". and used in the plural as "Section 91 Redevelopment Work Investment
Certificates"). Each Section 91 Redevelopment Work Investment Certificate shall contain the
certification of the Lessee under the Lease of the amount of the Redevelopment Work
Investment during the applicable period covered thereby, and shall, pursuant to and without
limiting Section 91 of the Lease, also contain the certification of the Lessee under the Lease of
the cumulative total amount of the Redevelopment Work Investment in the Premises (as defined
in the Lease) during all periods from September 24, 1998 through the end of the period covered
by the particular Section 91 Redevelopment Work Investment Certificate.

(ii) Without limiting Section 91 of the Lease or any other term, provision,
covenant, or condition of the Lease, it is hereby agreed, solely for purposes of determining the
fulfillment of the condition set forth in item (1) (iv) of this paragraph (d) (whether the Lessee has
made a Redevelopment Work Investment, as defined in Section 91 of the Lease, in the Premises
of not less than $850,000,000) with respect to the determination hereunder of when the
Leasehold Mortgage is to be dated, executed, delivered and recorded, that when, and only if, the
Port Authority has actually received from the Lessee Section 91 Redevelopment Work
Investment Certificates cumulatively totaling at least Eight Hundred Fifty Million Dollars and
No Cents ($850,000,000.00), provided the Lessee shall have submitted such Section 91
Redevelopment Work Investment Certificates equaling or exceeding the aforesaid cumulative
amount not later than December 1 2014 the Port Authority shall, not later than one year after
the date on which the Port Authority shall have received a Section 91 Redevelopment Work
Investment Certificate that sets forth a cumulative total equaling or exceeding Eight Hundred
Fifty Million Dollars and No Cents ($850,000,000.00) deliver to the Lessee, with a copy to the
Leasehold Mortgagee, a written notice that either (A) the Port Authority audit confirms
Redevelopment Work Investment by the Lessee of not less than $850,000,000 ("Audit
Confirmation Notice"), or (8) that the Port Authority audit does not confirm Redevelopment
Work investment by the Lessee of not less than $850,000,000 including or setting forth the Port
Authority audit findings applicable thereto which shall include specification of any unqualified
costs ("Audit Noneonfirmation Notice") or (C) that the Port Authority elects, solely for purposes
of the condition set forth above in item (1) (iv) of this paragraph (d) in connection with the
dating, executing, delivery and recording of the Leasehold Mortgage, to rely on the Lessee's
Section 91 Redevelopment Work Investment Certificates as submitted by the Lessee to the Port
Authority without completion of an audit ("Reliance Notice"). The Lessee expressly
acknowledges and agrees that in delivering any and all Section 91 Redevelopment Work
Investment Certificates to the Port Authority that the Lessee expressly authorizes the Port
Authority and the Leasehold Mortgagee to rely on the same for the aforesaid purposes hereof
including without limitation the election by the Port Authority to deliver the Reliance Notice.

(iii) In the event the Port Authority delivers to the Lessee and the Leasehold
Mortgagee the Audit Confirmation Notice or the Reliance Notice, the aforesaid condition set
forth above in item (1) (iv) of this paragraph (d) shall be deemed fulfilled, solely for purposes in
connection with the determination under this Section 92 of whether the Leasehold Mortgage is to
be dated, executed, delivered and recorded.

(iv) In the event the Port Authority delivers to the Lessee and the Leasehold
Mortgagee an Audit Nonconfirmation Notice, as above described, it is expressly understood and
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agreed that, without limiting any rights or remedies of the Port Authority under the Lease or
otherwise, the condition set forth above in item (1) (iv) of this paragraph (d) shall be deemed to
have not been fulfilled and the Leasehold Mortgage shall not be dated, executed, delivered or
recorded.

(v) In the event that, subsequent to the delivery by the Fort Authority of an Audit
Nonconfinnation Notice, as described above, the Lessee continues to submit additional (not
previously submitted) Section 91 Redevelopment Work Investment Certificates (each, an
"Additional Section 91 Redevelopment Work Investment Certificate", and in the plural,
"Additional Section 91 Redevelopment Work Investment Certificates") in accordance with, and
meeting all of the requirements of, Section 91 of the Lease (including without limitation all
documentation and information required under the Lease) and subparagraph (i) of this paragraph
(d) (3) (but in no event later than December 1.2014), when, and only if, the Port Authority
actually receives such Additional Section 91 Redevelopment Work Investment Certificates that
cumulatively, with the qualified costs under any Section 91 Redevelopment Work Certificates
previously submitted, total not less than Eight Hundred Fifty Million Dollars and No Cents
($850,000,000.00), the Port Authority within one year thereafter will, with respect to such
Additional Section 91 Redevelopment Work Investment Certificates, deliver to the Lessee, with
a copy to the Leasehold Mortgagee, either (A) an Audit Confirmation Notice, in which case the
condition set forth above in item (1) (iv) of this paragraph (d) shall be deemed fulfilled, solely
for purposes in connection with the determination of whether the Leasehold Mortgage is to be
dated, executed and recorded; or (B) an Audit Nonconfirmation Notice, in which case, without
limiting any rights or remedies of the Port Authority under the Lease or otherwise, the condition
set forth above in item (1) (iv) of this paragraph (d) shall be deemed to have not been fulfilled
and the Leasehold Mortgage shall not be dated, executed, delivered or recorded or (C) a Reliance
Notice, stating that the Port Authority elects, solely for purposes of the condition set forth above
in item (1) (iv) of this paragraph (d) in connection with the dating, executing, delivery and
recording of the Leasehold Mortgage, to rely on the Lessee's Additional Section 91
Redevelopment Work Investment Certificates without completion of an audit. The Lessee
expressly acknowledges and agrees that in delivering the Additional Section 91 Redevelopment
Work Investment Certificates to the Port Authority that the Lessee expressly authorizes the Port
Authority and the Leasehold Mortgagee to rely on the same for the aforesaid purposes hereof
including without limitation the election by the Port Authority to deliver the Reliance Notice.

(vi) Neither the foregoing provisions nor the procedure set forth therein nor any action
or notice thereunder shall be deemed to extend the term of the letting under the Lease as stated
in, and subject to the conditions of, Section 3 thereof, nor to alter, amend or waive any of the
terms, provisions, covenants and conditions of the Lease, including, without limitation, Sections
3 and 4 thereof. The foregoing provisions shall not be deemed to release or relieve the Lessee
from any of the terms, provisions, covenants and conditions of the Lease on the part of the
Lessee to be kept performed and observed, including without limitation the requirements and
conditions for the Lessee's evidencing, documentation and certification of the Redevelopment
Work Investment as set forth in the definition of Redevelopment Work Investment in Section 91
of the Lease. The provisions of this paragraph (d) (3) are intended only to establish a procedure
for determining the fulfillment of the condition set forth above in item (1) (iv) of this paragraph
(d) in connection with the Lessee's dating, executing, delivery and recording of the Leasehold
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Mortgage. The election whether to conduct an audit or to deliver a'Reliance Notice shall be at the
sole discretion of the Port Authority; neither this paragraph (d) nor anything contained herein
shall be deemed to obligate the Port Authority to conduct an audit. It is expressly understood and
agreed that in the event the Port Authority delivers a Reliance Notice, the foregoing provisions of
this paragraph (d) (3) are not intended to, and shall not, be binding on the Port Authority with
respect to the determination of the Redevelopment Work Investment for any other purposes
under the Lease, including without limitation Sections 4 and 18 thereof. The delivery by the
Lessee of one or more Section 91 Redevelopment Work Investment Certificates or Additional
Section 91 Redevelopment Work Investment Certificates to the Port Authority in accordance
with the foregoing shall not be binding on the Port Authority and shall not waive, restrict, impair
or limit Port Authority rights under the Lease, the Consent Agreement or otherwise to review and
audit the Redevelopment Work Investment or any of the Section 91 Redevelopment Work
Investment Certificates or Additional Section 91 Redevelopment Work Investment Certificates.

(vii) The agreement of the Lessee to the terms and provisions of this paragraph (d) (3) is
a special inducement and consideration to the Port Authority in entering into this Supplement
No. 1 to the Lease,

(e)	 Notwithstanding anything herein or in the Financing Documents, the Leasehold
Mortgage or any consent or approval of the Port Authority thereto to the contrary, the Leasehold
Mortgage and the Reletting Rights shall automatically terminate and end in any event upon the
earliest to occur of-

(1) the expiration, surrender or termination of the Basic Lease except that the
Leasehold Mortgage and the Reletting Rights (but only if the Leasehold Mortgage sball
not have terminated pursuant to any of subparagraphs (2) through (10) of this paragraph
(e), or for any other reason) shall not terminate solely by reason of the termination of the
Basic Lease if there is a RNDA Effective Date upon the termination of the Basic Lease,
to the extent and for the period, if any, that the Fee Owner, pursuant to the terms of the
RNDA, recognizes the Leasehold Mortgage and the Reletting Rights;

(2) the expiration, surrender or termination of the Lease, except that the
Leasehold Mortgage and the Reletting Rights (but only if the Leasehold Mortgage shall
not have terminated pursuant to any of subparagraph (1) or subparagraphs (3) through
(10) of this paragraph (e)), (i) shall not terminate solely by reason of the termination of
the Basic Lease if there is a RNDA Effective Date upon the termination of the Basic
Lease, to the extent and for the period, if any, that the Fee Owner, pursuant to the terms
of the RNDA, recognizes the Leasehold Mortgage and the Reletting Rights and (ii) shall
not terminate solely due to a deemed termination of this Lease, pursuant to Section 52(a)
of this Lease, solely due to the occurrence of a Triggering Event;

(3) the termination of the consent granted under the Consent Agreement as to
the Leasehold Mortgage pursuant to Section 5.2 of the Consent Agreement.

(4) the termination, expiration or surrender (including without limitation
discharge or release) of both of (i) the American Airlines Guaranty (except that if
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payment obligations of American Airlines, Inc. (including its permitted successors
pursuant to and under the American Airlines Guaranty as the Guarantor thereunder
provided each such permitted successor is then the Lessee under this Lease), thereunder
with respect to the payment of principal, interest, purchase price or premium on the
Bonds remain outstanding and unpaid, then upon the date when there are no such
payment obligations remaining outstanding and unpaid); and (ii) the AMR Guaranty
(except that if payment obligations of AMR (including its permitted successors pursuant
to and under the AMR Guaranty as the Guarantor thereunder) thereunder with respect to
the payment of principal, interest, purchase price or premium on the Bonds remain
outstanding and unpaid, then upon the date when there are no such obligations remaining
outstanding and unpaid);

(5) the date on which no Bonds shall be Outstanding;

(6) the expiration of the Reletting Election Period without the timely exercise
by the Leasehold Mortgagee of its election to exercise its Reletting Rights by service of
its Reletting Election Notice on the Port Authority in accordance with the terms hereof;

(7) the date of any written notice given by the Leasehold Mortgagee stating its
election not to exercise its Reletting Rights hereunder;

(8) the effective date of the letting of the Mortgaged Premises hereunder,
whether for the full Term or otherwise, to an Approved Successor Lessee, whether resulting from
a foreclosure of the Leasehold Mortgage, the exercise by the Leasehold Mortgagee of its
Reletting Rights, an assignment in lieu of foreclosure or otherwise without the occurrence of a
Lease Assignment/Assumption Commencement Date, provided, however, nothing contained in
this paragraph (e)(8) shall or shall be deemed to have changed any term or provision of this
Section 92 including without limitation paragraph (t) hereof,

(9) the Lease Assignment/Assumption Commencement Date; and

(10) the expiration or earlier termination or cancellation of the Foreclosure
Period.

(f) The Leasehold Mortgagee shall not assign or transfer the Leasehold Mortgage to
any Person other than a Successor Trustee. Each Successor Trustee shall be obligated under this
Section and also under the Consent Agreement, pursuant to the terms of Section 6.4 of the
Consent Agreement, and shall hold the Leasehold Mortgage subject to all the terms and
provisions of this Section as if it were the original Leasehold Mortgagee.

(g) Provided that nothing in this paragraph shall in any way impair or limit the rights
of the Leasehold Mortgagee under this Section or the Leasehold Mortgagee's rights against the
Lessee under the Leasehold Mortgage which shall be in accordance with and subject to this
Section, and notwithstanding anything contained in the Leasehold Mortgage or any consent or
approval of the Port Authority thereto, it is understood and agreed that the rights of the
Leasehold Mortgagee shall in all respects be as specified in the Leasehold Mortgage (provided
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that a copy of this Section and a copy of the Consent Agreement is attached thereto) and this
Section, and shall be subject to, controlled by and dependent upon the terms, covenants,
conditions and provisions set forth in this Lease and the Consent Agreement. The terms,
covenants, conditions and.provisions of this Lease shall govern as between the Port Authority
and the Lessee, As between the Port Authority and the Leasehold Mortgagee, in the event of any
inconsistency between the terms, covenants, conditions and.provisions of this Lease and the
terms, covenants, conditions and provisions of the Leasehold Mortgage or the Indenture or any
of the other Financing Documents, the terms, covenants, conditions and provisions of this Tease
shall control. Notwithstanding any provisions of the Leasehold Mortgage to the contrary, the
Lessee for all purposes (except for purposes of paragraph (r) (2) of this Section) shall be deemed
to be the Lessee hereunder (subject to the Leasehold Mortgagee's Reletting Rights herein
granted) unless and until the Leasehold Mortgagee shall have obtained an Approved Successor
Lessee.

(h)	 (1)	 Any approval or consent by the Port Authority hereunder whether to the
Leasehold Mortgage or to any assignment thereof shall apply only to the specific transaction
thereby authorized and shall not relieve the Lessee or the Leasehold Mortgagee from the
requirement of obtaining the prior approval or consent of the Port Authority to each and every
further assignment of the Leasehold Mortgage (except if otherwise expressly permitted
hereunder without such approval).

(2) Neither this Section nor the Leasehold Mortgage shall prevent the Lessee
hereunder from amending this Lease without the approval of the Leasehold Mortgagee,ro 'ded
however, that:

(i) until the Leasehold Mortgage shall have terminated as provided in
paragraph (e) of this Section, no amendment shall be made to this Section 42 without the prior
written consent of the Leasehold Mortgagee; and

(ii) until the Leasehold Mortgage shall have terminated as provided in
paragraph (e) of this Section, no amendment which shall only affect an Approved Successor
Lessee, without affecting the Lessee, shall be made to this Lease without the prior written
consent of the Leasehold Mortgagee.

(i)	 (1)	 Except as expressly authorized in above paragraph (c) of this
Section, the Lessee shall not mortgage the Lessee's interest in this Lease or the letting hereunder
in whole or in part, or any portion of the Mortgaged Premises or the Lessee's subleasehold
interests under the Subleases or either of them in whole or in part. The foregoing shall not
prohibit the IDA's pledge, pursuant to the Indenture, of its interests under the IDA Sublease and
the execution of any financing statements relating to the same.

(2)	 Neither the Approved Successor Lessee nor any other Person
purchasing or succeeding to the leasehold hereunder shall have any right to pledge or mortgage
the leasehold hereunder or any portion of the Premises.
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0)	 (1)	 On and after (but in no event before) the Reletting Rights Effeotive
Date, the Port Authority shall sendto the Leasehold Mortgagee a copy of each notice of default
given under the Section of this Lease entitled 'Termination by the Port Authority' or otherwise
at the same time as and whenever any such notice of default shall have been sent to the Lessee,
and no notice of default given by the Port Authority from and after the Reletting Rights Effective
Date shall be deemed to have been given by the Port Authority unless and until a copy thereof
shall have been so given to the Leasehold Mortgagee. Effective as of the Reletting Rights
Effective Date, but not before, the Lessee irrevocably directs that the Port Authority accept, and
the Port Authority agrees to accept, the curing of such default with respect to the Mortgaged
Premises by the Leasehold Mortgagee as if and with the same force and effect as though cured

(2)	 The copies of notices of events of default to be sent to the
Leasehold Mortgagee as provided in paragraph 0)(1) of this Section and all other notices to be
given to the Leasehold Mortgagee pursuant to this Section, shall be sent to 101 Barclay Street,
New York, New York 10286 or to such other address as The Bank of New York or a Successor
Trustee shall have last fiunished to the Port Authority in writing for the purpose of sending of
notices to the Leaschold Mortgagee pursuant to this Section.

(k)	 The Leasehold Mortgagee shall not have any right in or to the occupancy
or use of the Mortgaged Premises except (i) to the extent necessary to cure Lessee's default in
accordance with paragraph 0) of this Section and (ii) to fulfill the Leasehold Mortgagee's
obligations under paragraph (n)(3)(i) of this Section. The Leasehold Mortgagee shall not enter
into or be entitled to enter into possession of the Mortgaged Premises under this Lease except to
the extent afforded to it under this Lease.

(1)	 Lease Termination-Service of Notice of Termination:

(1)	 If on or after (but in no event shall the following apply before) the
Reletting Rights Effective Date, the Port Authority shall elect to terminate the letting of the
Premises under this Lease pursuant to Section 20 of this Lease entitled "Termination by the Port
Authority", or otherwise, then, except as otherwise provided in subparagraph (1) of paragraph 0)
of this Section 92 with respect to a Wrongful Recording of Leasehold Mortgage, the Port
Authority shall at the same time send a copy of the written notice of such termination (`Notice
of Termination') to the Leasehold Mortgagee (the date of the sending of such Notice of
Termination to the Leasehold Mortgagee being herein called the 'Notice of Termination Service
Date'), The Notice of Termination shall specify the effective time and date of such termination
(the 'Notice of Termination Effective Date'), which time and date must not be before 11;59 p.m.
New York City time on the thirtieth (30'^ day after the Notice of Termination Service Date,
subject to extension as provided in paragraph (1)(2) below. If there is a first extension of the
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Notice of Termination Effective Date pursuant to paragraph (1)(2) below, then the term 'Notice
of Termination, Effective Date' shall be deemed to then be the date which is the thirtieth (30`s)
day immediately succeeding the original Notice of Termination Effective Date; and if there is
thereafter a second extension of the Notice of Termination Effective Date, then the `Notice of
Termination Effective Date' shall be deemed to be the date which is the sixtieth (60") day
immediately succeeding the original Notice of Termination Effective Date.

(2)	 Except as otherwise provided in subparagraph (1) of paragraph 0)
of this Section 92, the serving of the Notice of Termination on or after (but in no event before)
the Retorting Rights Effective Date by the Port Authority on the Leasehold Mortgagee in
accordance with the foregoing shall trigger the Leasehold Mortgagee's Reletting Rights (solely
with respect to the Mortgaged Premises) and the commencement of the Reletting Election Period
(unless the Leasehold Mortgagee has previously exercised its Reletting Rights and the Reletting
Election Period has previously commenced based on a Bonds Default pursuant to paragraph (m)
of this Section or a Bankruptcy Rejection Date pursuant to paragraph (r) of this Section). The
Leasehold Mortgagee shall have the right to extend the Notice of Termination Effective Date for
a period of thirty (30) days beyond the original Notice of Termination Effective Date, but only if
the Leasehold Mortgagee shall pay to the Port Authority, on or before the original Notice of
Termination Effective Date, the Leasehold Mortgagee's Notice of Termination Effective Date
First Extension Fees as set forth in the statement from the Port Authority referred to in the
following sentence. For purposes of the making of said payment by the Leasehold Mortgagee,
the Port Authority agrees to send to the Leasehold Mortgagee at least ten (10) days before the
original Notice of Termination Effective Date a statement setting forth the Leasehold
Mortgagee's Notice of Termination Effective Date First Extension Fees; provided, that such
statement shall not be conclusive (except for purposes of determining the amount required to be
paid pursuant to the preceding sentence) and shall not release or relieve the Lessee or the
Leasehold Mortgagee from any amounts due for such period notwithstanding any failure to
include amounts due and owing in the said statement nor preclude the Port Authority from
rendering a billing for the same. In the event there is an extension of the Notice of Termination
Effective Date in accordance with the two foregoing sentences, the Leasehold Mortgagee shall
have the right to extend the Notice of Termination Effective Date for a period of sixty (60) days
beyond the original Notice of Termination Effective Date, but only if the Leasehold Mortgagee
shall pay to the Port Authority, on or before the thirtieth (30"') day after the original Notice of
Termination Effective Date, the Leasehold Mortgagee's Notice of Termination Effective Date
Second Extension Fees, and any unpaid Leasehold Mortgagee's Notice of Termination Effective
Date First Extension Fees, as set forth in the statement from the Port Authority referred to in the
following sentence. For purposes of the making of said payment by the Leasehold Mortgagee,
the Port Authority agrees to send to the Leasehold Mortgagee at least ten (10) days before the
thirtieth (30'") day after the original Notice of Termination Effective Date a statement setting
forth the Leasehold Mortgagee's Notice of Termination Effective Date Second Extension Fees,
and any unpaid Leasehold Mortgagee's Notice of Termination Effective Date First Extension
Fees; provided, that such statement shall not be conclusive (except for purposes of determining
the amount required to be paid pursuant to the preceding sentence) and shall not release or
relieve the Lessee or the Leasehold Mortgagee from any amounts due for such period
notwithstanding any failure to include amounts due and owing in the said statement nor preclude
the Port Authority from rendering a billing for the same. The Notice of Termination Service Date
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shall be the date of commencement of the Reletting Election Period (unless the Leasehold
Mortgagee has previously exercised its Reletting Rights or the Reletting Election Period has
previously commenced based on a Bonds Default pursuant to paragraph (m) of this Section or a
Bankruptcy Rejection Date pursuant to paragraph (r) of this Section), which Reletting Election
Period may extend to a maximum of ninety (90) days subject to and in accordance with the terms
of this paragraph; provided Izowever, that there shall be no Reletting Rights prior to the
Reletting Rights Effective Date, The Leasehold Mortgagee shall serve its Reletting Election
Notice on the Port Authority on or prior to the Notice of Termination Effective Date, as such
date may be extended as provided herein, stating the Leasehold Mortgagee's affirmative election
to exercise its Reletting Rights with respect to the Mortgaged Premises and, provided further,
that the Leasehold Mortgagee simultaneously with the giving of its Reletting Election Notice to
the Port Authority shall pay to the Port Authority the Leasehold Mortgagee's Foreclosure Period
Commencement Payments as defined and set forth in paragraph (n)(1) of this Section. Neither
the provisions of this paragraph (1) nor any statement given by the Port Authority pursuant to this
paragraph (1) shall be deemed to impair, restrict, limit, alter or affect any claim, right or remedy
of the Port Authority under the Lease or otherwise, including without limitation the right to serve
a Notice of Termination under the Lease, or to limit the amounts forming the basis for any
termination of the Lease by the Port Authority or for which the Lessee may be liable under
Section 23 of the Lease entitled `Survival of the Obligations of the Lessee', nor shall the same
impose or create any liability on the Port Authority to, or be the basis of any claim against the
Port Authority by, -the Lessee, the Leasehold Mortgagee, the Bondholders, the IDA or any other
party or Person with respect to any such statement provided the Port Authority has provided the
same in good faith, nor shall any such statement be binding on the Port Authority or constitute or
be deemed to constitute any waiver or estoppel of any claim, right or remedy of the Port
Authority; provided that nothing in this sentence shall limit the rights of the Leasehold
Mortgagee to extend the Notice of Termination Effective Date by paying the amount set forth in
the applicable notice from the Port Authority as provided in this paragraph (1).

(3)	 In the event that prior to the Notice of Termination Service Date
there has previously occurred a Bonds Default pursuant to paragraph (in) of this Section or a
Bankruptcy Rejection Date pursuant to paragraph (r) of this Section, such subsequent occurrence
of the Notice of Termination Service Date (`Subsequent Notice of Termination Service Date')
shall not commence a new Reletting Election Period or, if applicable, a new Foreclosure Period,
and the subsequent Notice of Termination (`Subsequent Notice of Termination') shall be deemed
stayed during the balance of the previously commenced Foreclosure Period and such Foreclosure
Period may continue (as the same may be extended under paragraph (n) of this Section) if and
only if the Leasehold Mortgagee shall, in addition to its continued compliance with all of the
Leasehold Mortgagee's Foreclosure Period Obligations including its continued payments of the
Leasehold Mortgagee's Foreclosure Period Payments, pay to the Port Authority any applicable
Foreclosure Period Extension Fees as set forth in paragraph (n) of this Section.

(m) Bonds Default:

(1)	 In the event on or after the Reletting Rights Effective Date a Bonds
Default shall occur, the Leasehold Mortgagee's Reletting Election Period shall be deemed to
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commence upon the date of said Bonds Default ('Bonds Default Date'), but only if such Bonds
Default also constitutes an event of default under the Leasehold Mortgage giving the Leasehold
Mortgagee the right to foreclose the Leasehold Mortgage. The Leasehold Mortgagee shall serve
its Reletting Election Notice on the Port Authority prior to the expiration of said Reletting
Election Period. Notwithstanding the foregoing, in the event either a Notice of Termination
Service Dateor a Bankruptcy Rejection Date occurs prior to a Bonds Default, such Bonds
Default shall not trigger a new Reletting Election Period or Foreclosure Period.

(2)	 After the written request of the Leasehold Mortgagee to the Port Authority
which may be made from time to time (but not more frequently than once per calendar month)
during that portion of the term of the letting to the Lessee of the Mortgaged Premises from and
after the Reletting Rights Effective Date up to the occurrence of the earlier of (i) a Notice of
Termination Service Date and (ii) a Bankruptcy Rejection Date or (iii) a Bonds Default Date, the
Port Authority shall promptly provide to the Leasehold Mortgagee a statement of amounts
invoiced by the Port Authority to the Lessee during the sixty (60) day period preceding the date
of each request and setting forth the unpaid amounts, if any, owing or estimated to be owing to
the Port Authority by the Lessee under the Lease at the date of the request; provided that the Port
Authority in supplying any such statement or statements to the Leasehold Mortgagee shall do so
without any warranty or representation to the Leasehold Mortgagee and the Port Authority shall
not be liable to the Leasehold Mortgagee, the Lessee, Bondholders or any of them, the IDA or
any other party or person with respect to any information contained or not contained therein or
the accuracy of the same provided it has submitted such information in good faith (each such
statement of amounts invoiced, an 'Information Statement'). Neither the provisions of this
paragraph (m) nor any Information Statement shall be deemed to impair, restrict, limit, alter or
affect any claim, right or remedy of the Port Authority under the Lease or otherwise, including
without limitation the right to serve a Notice of Termination under the Lease, or to limit the
amounts forming the basis for any termination of the Lease by the Port Authority or for which
the Lessee may be liable under Section 23 of the Lease entitled 'Survival of the Obligations of
the Lessee', not shall the same impose or create any liability on the Port Authority to, or be the
basis of any claim against the Port Authority by, the Lessee, the Leasehold Mortgagee, the
Bondholders or any of them, the IDA or any other party or Person with respect to the
Information Statement provided the Port Authority has provided the same in good faith, nor shall
any such Information Statement be binding on the Port Authority or constitute or be deemed to
constitute any waiver or estoppel of any claim, right or remedy of the Port Authority.

(n)	 Leasehold Mortgagee's Foreclosure Period Obligations/Foreclosure
Period Extensions

The Trustee as Leasehold Mortgagee shall have all of the following obligations upon the
commencement of and during the Foreclosure Period including all extensions thereof (all of the
following obligations herein collectively called the 'Leasehold Mortgagee's Foreclosure Period
Obligations'):
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Any commencement of.the Foreclosure Period, whether triggered by the delivery of a
Reletting Election Notice following a Notice of Termination Service Date or a Bankruptcy
Rejection Date or a Bonds Default, shall be further conditioned on the payment of the following
by the Leasehold Mortgagee, and the Leasehold Mortgagee shall pay to the Port Authority
simultaneously with the Leasehold Mortgagee's service of the Reletting Election Notice the
following amounts ('Leasehold Mortgagee's Foreclosure Period Commencement Payments')
(provided that the Port Authority shall be obligated to give the Leasehold Mortgagee at least ten
(10) days' prior written notice of the amounts due under this subparagraph (n)(1) and all other
subparagraphs under this paragraph (n) except as otherwise expressly provided herein):

(A) All amounts due and owing to the Port Authority under the Lease
which have accrued for any and all periods up to the Reletting Election Notice Service Date,
including without limitation, the Ground Rental, the Area IA and Area 113 Building Rental, the
Area I Building Rental, the Area 11 Building Rental, the Terminal Rental, the Extension Rentals,
amounts for Hot Water and Chilled Water, the Cost of Assumable Maintenance and Repair, the

Lessee's portion of the Costs of the Condition Survey, late charges, fees on In-Flight Meals, the
Lessee's Parking Garage Contribution, handling fees, subletting fees, fees on consumer services,
electrical, water, and other utility charges, extermination services and additional rental under
Section 16 hereo

f
, to the extent such amounts have not been paid to the Port Authority by the

Lessee or the Leasehold Mortgagee prior to the commencement of the Foreclosure Period.

(B)	 All amounts due and owing by the Lessee to the Port Authority
under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for a
period of sixty (60) days up to the Reletting Election Notice Service Date; to the extent such
amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee
prior to the commencement of the Foreclosure Period.

(2)

After the initial commencement of the Foreclosure Period and at all times during
the continuation of the Foreclosure Period including any and all extensions thereof (and in
addition to the Foreclosure Period Commencement Payments set forth in subparagraph (1) of this
paragraph (n) and in addition to the Foreclosure Period Extension Fees set forth in subparagraphs
(5), (6) and (7) of this paragraph (n)) the Leasehold Mortgagee shall pay to the Port Authority the
following amounts on a current basis (the 'Leasehold Mortgagee's Foreclosure Period Current
Basis Payments'), as and when due under this Lease and under the General Airport Agreement
(and any successor or replacement agreement or arrangement covering the payment of flight fees
and fueling fees); to the extent such amounts are not paid by Lessee:

(A) All amounts due and owing to the Port Authority under this
Lease on a current basis as the same become due and payable to the Port Authority under this
Lease commencing as of the first day of the Foreclosure Period, including without limitation, the
Ground Rental, the Area IA and Area IB Building Rental, the Area I Building Rental, the Area 11
Building Rental, the Terminal Rental, the Extension Rentals, amounts for Hot Water and Chilled
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Water, the Cost of Assumable Maintenance and Repair, the Lessee's portion of the Costs of the
Condition Survey, late charges, fees on In-Flight Meals, the Lessee's Parking Garage
Contribution, handling fees, subletting fees, fees on consumer services, electrical, water, and
other utility charges, extermination services and additional rental under Section 16 hereof, to the
extent such amounts have not been paid to the Port Authority by the Lessee or the Leasehold
Mortgagee.

(B)	 All amounts due and owing to the Port Authority by the
Lessee under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees on a current basis accrued on or
after the commencement of the Foreclosure Period as the same become due and payable to the
Port Authority commencing as of the first day of the Foreclosure Period; to the extent such

,amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee.

(3)

(i) At all times during the Foreclosure Period the Leasehold
Mortgagee shall use all reasonable efforts to preserve the value of the Mortgaged Premises
hereunder until it has possession of the Mortgaged Premises under the Lease, and thereafter shall
fulfill all obligations under the Lease with respect to the preservation of the Mortgaged Premises;

(ii) Immediately upon the commencement of the Foreclosure Period
the Leasehold Mortgagee shall use commercially reasonable efforts to obtain an Approved
Successor Lessee for the Mortgaged Premises for the balance of the term hereunder or such
lesser term as it proposes to lease, subject to the consent of the Port Authority in accordance with
and subject to paragraphs (t) and (u) of this Section; provided further, that if, within the
Foreclosure Period, the Leasehold Mortgagee selects a Proposed Successor Lessee for the
Mortgaged Premises it shall give prompt written notice thereof to the Port Authority including all
information described in paragraph (t) of this Section {provided, however, that failure by the
Leasehold Mortgagee to give such written notice promptly shall not be deemed to be a violation
of the terms of this Section or the Consent Agreement and shall not be deemed to impair the
Reletting Rights of the Leasehold Mortgagee except that there shall be no Approved Successor
Lessee where the Port Authority is unable to make a determination under paragraph (t) (3)
resulting from such failure of the Leasehold Mortgagee; provided, further, however, that such
failure by the Leasehold Mortgagee to promptly give such notice and information to the Port
Authority shall also mean that there shall be no tolling of the Foreclosure Period or of the
Leasehold Mortgagee's obligation to pay the Foreclosure Period Extension Fees under paragraph
(t) (3) hereof ); it being understood and agreed that any such Approved Successor Lessee shall be
obligated to pay to the Port Authority all the rentals, fees, charges and other amounts payable
under the Lease, all of which shall be applicable to and paid by the Approved Successor Lessee
during the reletting of the Mortgaged Premises to the Approved Successor Lessee, and shall be in
addition to the Deferred Reletting Fee or the Deferred Reletting Fee Rental, as the case may be,
required to be paid to the Port Authority as described in paragraph (u) of this Section.

(4)	 Initial Foreclosure Period - 91" to 180"' days:
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Upon any commencement of the Foreclosure Period, whether triggered by.a Lease
Default (Notice of Termination or Bankruptcy Rejection Date) or a Bonds Default, the Leasehold
Mortgagee shall (to the extent permitted by law) promptly and diligently and in good faith
commence and continue and seek to complete proceedings to foreclose upon the Leasehold
Mortgage and, in the event the Lessee fails to vacate the Mortgaged Premises including eviction
of the Lessee therefrom; provided that in the event the Leasehold Mortgagee continues diligently
to continue and complete the foreclosure proceedings including eviction of the Lessee and,
through no fault of its own, is unable to complete said foreclosure proceedings including eviction
of the Lessee by 11:59 pm New York City time on the ninetieth (90"') day from the initial
commencement of the Foreclosure Period, then, provided that not less than five (5) days prior to
the expiration of said initial 90-day period the Leasehold Mortgagee shall give written notice to
the Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings and
subject to the further condition set forth below, , the initial Foreclosure Period shall be deemed
extended for an additional ninety (90) days and shall expire on the earlier of (aa) the Lease
Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New York City time on the
date which constitutes the one hundred and eightieth (180 th) day from the initial. commencement
of the Foreclosure Period subject to the extension under subparagraph (5) of this paragraph (n);
subiact, however, to the farther condition that during the said 91" to *180" days of the
Foreclosure Period the Leasehold Mortgagee shall perform and pay all the Leasehold
Mortgagee's Foreclosure Period Obligations, including without limitation, the payment to the
Port Authority of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments.

(5)	 Initial Foreclosure Period - 181 51 to 270'h Days:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose upon the Leasehold Mortgage, including eviction of the
Lessee, and the Leasehold Mortgagee, through no fault of its own, is unable to complete said
foreclosure proceedings including eviction of the Lessee by 11:59 p.m. New York City time on
the 180'h day from the commencement of the Foreclosure Period, then, provided that not less
than five (5) days prior to the expiration of said 180-day period the Leasehold Mortgagee shall
give written notice to the Port Authority, which notice shall contain the Leasehold Mortgagee's
certification of the foregoing to the Port Authority including the status of the aforesaid
foreclosure proceedings, and subject to the further conditions set forth below, the Foreclosure
Period shall be deemed extended for an additional 90 days which shall expire on the earlier of
(aa) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New York City
time on the date which constitutes the 270'h day from the initial commencement of the
Foreclosure Period); subject however, to the following further conditions:

(i)	 that during the said 181" to 270'h days of the Foreclosure Period
the Leasehold Mortgagee shall perform and pay all the Leasehold Mortgagee's Foreclosure
Period Obligations, including without limitation, the payment to the Port Authority of all the
Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and
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(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for
the said 181" to 2701' day period a Foreclosure Period Extension Fee in the amount of'Eight
Million Ninety Thousand Dollars and No Cents ($8,090,000,00). The said Foreclosure Period
Extension Fee shalt be payable to the Port Authority in three equal 30-day installments; the first
such installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority; and
the next two installments shall be due and payable by the Leasehold Mortgagee on the 210 11 day
and on the 240` ' day of the Foreclosure Period; provided, however, that, subject to the provisions
of subparagraph (2) of paragraph (t) of this Section, after the occurrence of the Lease
Assignment/Assumption Commencement Date (as defined in subparagraph (2) of paragraph (t)
of this Section) no installment(s) for any subsequent 30-day period of this extension shall be
payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated above
where the Foreclosure Period initially commenced on any basis other than the sole occurrence of
a Bonds Default; however, the same shall be subject the provisions of subparagraph (7) of this
paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis of a
Bonds Default and thereafter a 'Subsequent Non-Bonds Default' as defined in subparagraph (7)
of this paragraph (n) occurred during the Foreclosure Period,

(6)	 Foreclosure Period Additional Extensions - To Maximum Aggregate Total
of 720 da3jToreclosure Period Extension Fees:

Preconditions to additional extensions: It is expressly understood and agreed that
unless each of the following conditions is satisfied prior to 11:59 p.m, New York City time on
the 270 11 day of the Foreclosure Period (as extended under the foregoing subparagraph (5)) there
shall be no further extension of the Foreclosure Period beyond the 270 1° day: (aa) the Leasehold
Mortgagee has previously identified and proposed to the Port Authority a Proposed Successor
Lessee pursuant to and in accordance with the terms and provisions of paragraph (t) of this
Section and in full compliance with all of the requirements and conditions of said paragraph (t),
(bb) such Proposed Successor Lessee meets all of the requirements for becoming an Approved
Successor Lessee, as determined by, and to the satisfaction of, the Port Authority, (cc) such
Proposed Successor Lessee, the Leasehold Mortgagee, the Lessee (if required pursuant to
paragraph (t) (2) hereof) and the Port Authority have executed the Lease
Assignment/Assumption and Consent Agreement subject to, and under which the Proposed
Successor Lessee will become the Approved Successor Lessee commencing only upon, the
successful completion by the Leasehold Mortgagee of the foreclosure and eviction proceedings
prior to the expiration of the Foreclosure Period (if and as extended not to exceed an aggregate
maximum total of 720 days). The foregoing pre-conditions shall be in addition to the conditions
set forth below which the Leasehold Mortgagee must satisfy with respect to each of the
following additional extensions of the Foreclosure Period,

(A)	 Foreclosu e Period extension 271 81 to 360`h days/Foreclosure Period Extonsion
Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
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Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11:59 p.m. New York City time on the 27001 day from the commencement of the
Foreclosure Period and the pendency of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 270-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings, the
Foreclosure Period shall be deemed extended for an additional 90 days which shall expire on the
earlier of (aa) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New
York City time on the date which constitutes 360 0' day from the commencement of the
Foreclosure Period; subject however, to the following fti ther conditions:

(i) that during the said 271 ` to 360'h day extension of the Foreclosure Period the
Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's Foreclosure Period
Obligations, including without limitation, the payment to the Port Authority of all the Leasehold
Mortgagee's Foreclosure Period Current Basis Payments.

(ii) that the L.easchold Mortgagee shall pay to the Port Authority for the said 271° to
36001 day extension a Foreclosure Period Extension Fee in the amount of Etc 2.a.

The said Foreclosure Period ExteJ on Fee
shall be payable to the Port Authority in three equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the Leasehold
Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority; and the next two
installments shall be due and payable by the Leasehold Mortgagee on the 301° t day and on the
331" day of the Foreclosure Period; provided however, that, subject to the provisions of
subparagraph (2) of paragraph (t) of this Section, after the occurrence of the Lease
Assignment/Assumption Commencement Date (as defined in subparagraph (2) of paragraph (t)
of this Section) no installment(s) for any subsequent 30-day period of this extension shall be
payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a 'Subsequent Non-Bonds Default' as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(B)	 Foreclosure Period extension 361" to 540 days/Foreclosure Period
Extension Foe:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
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continued proceedings to foreclose the Leasehold Mortgage and to evict ther Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11:59 p:m. New York City time on the 360'h day from the commencement of the
Foreclosure Period and the pendency of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 360-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings, the
Foreclosure Period shall be deemed extended for an additional period which shall expire on the
earlier of (as) the Lease Assignment/Assumption Commencement Date or (bb) 11.59 p.m. Now
York City time on the date which constitutes the 5401h day from the initial commencement of the
Foreclosure Period; subject, however to the following further conditions:

(i)	 that during the said 361 st to 540th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's
Foreclosure Period Obligations, including without limitation, the payment to the Port Authority
of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(11)	 that the Leasehold Mortgagee shall pay to the Port Authority for
the said 361 st to 540th day extension a Foreclosure Period Extension Fee in the amount of

(Ex. 2.a.)	 . The
said Foreclosure Period Extension Fee shall be payable to the Port Authority in six equal 30-day
installments; the first such installment shall be due and payable by the Leasehold Mortgagee at
the same time the Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the
Port Authority; and the next five installments shall he due and payable by the Leasehold
Mortgagee on the 391st day, on the 421' t day, on the 450 day, on the 481" day, and on the 511 th

day of the Foreclosure Period; provided, however that, subject to the provisions of subparagraph
(2) of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of
subparagraph (7) of this paragraph (n) in the event the Foreclosure Period initially commenced
solely on the basis of a Bonds Default and thereafter a'Subsequent Non-Bonds Default' as
defined in subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(C)	 Foreclosure Period final extension 541' t to 720th days/Foreclosure Period
Extension Fee:

In the event the Leaschold Mortgagee, during the initial 90 days of the
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Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11;59 p.m, New York City time on the 540 `" day from the commencement of the
Foreclosure Period and the pendancy of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 540-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgaged's certification of the
foregoing to the Port Authority including the status of the aforesaid'foreclosure proceedings, the
Foreclosure Period shall be deemed extended for a final period which shall expire on the earlier
of (aa) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p,m. New York
City time on the date which constitutes the 720`h day from the initial commencement of the
Foreclosure Period; sabiect, however, to the following further conditions:

(i) that during the said 541 5 to 720th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's
Foreclosure Period Obligations, including without limitation, the payment to the Port Authority
of all the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leaschold Mortgagee shall pay to the Port Authority for
the said 541 6 to 720'h day extension a Foreclosure Period Extension Fee in the amount of

The
said Foreclosure Period Extension Fee shall be payable to the Port Authority in six equal 30-day
installments; the first such installment shall be due and payable by the Leasehold Mortgagee at
the same time the Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the
Port Authority; and the next five installments shall be due and payable by the Leasehold
Mortgagee on the 571' t day, on the 601" day, on the 631' t day, on the 661 5 day, and on the 691st
day of the Foreclosure Period; provided, however that, subject to the provisions of subparagraph
(2) of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a 'Subsequent Non-Bonds Default' as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(7)	 Foreclosure Period Extension Fees/initial Bonds Default followed by a
Lease Termination or Bankmt)tcv Rejection Date.
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(i)	 For purposes of this subparagraph (7) the term ` Subsequent Non-
Bonds Default' shall mean the occurrence of either a Notice of Termination Service Date or a
Bankruptcy Rejection Date (whichever is first to occur) subsequent to the initial commencement
of the Foreclosure Period which commencement was based solely on the occurrence of a Bonds
Default, In the event that the Foreclosure Period initially commences as a result solely of a
Bonds Default, the Foreclosure Period Extension Fees shall not be payable unless and until there
occurs a Subsequent Non-Bonds Default; provided that such Subsequent Non-Bonds Default
shall neither commence a new Foreclosure Period nor extend the total aggregate Foreclosure
Period (including all available extensions) beyond the allowable maximum aggregate total of 720
days. In the event of such Subsequent Non-Bonds Default the obligation of the Leasehold
Mortgagee to pay to the Port Authority the Foreclosure Period Extension Fees, set forth in
subparagraphs (S) and (5) (A), (B) and (C) of this paragraph (n), shall be deemed to commence
at the installment rate determined in accordance with the following; if the Subsequent Non-
Bonds Default occurs during the initial 90 days after the commencement the Foreclosure Period
the actual date of said Subsequent Non-Bonds Default shall be treated as day 1 of the
Foreclosure Period and the Foreclosure Period Extension Fees set forth above shall commence
on the 181 91 day following the date of said Subsequent Non-Bonds Default at the applicable 30-
day installment rate in accordance with the subparagraph (S) of this paragraph (n); if such
Subsequent Non-Bonds Default occurs after the 90 day of the Foreclosure Period the 90 `h day of
the Foreclosure Period shall be treated as day 1 of the Foreclosure Period and the Foreclosure
Period Extension Fees shall, where the Subsequent Non-Bonds Default occurs between the 91st
and the 270 h days of the Foreclosure Period, commence on the 271 st day of the Foreclosure
Period at the 30-day installment rate applicable on the 181 st day thereof (271 minus 90); and
where the Subsequent Non-Bonds Default occurs between the 271 st and the 720th days of the
Foreclosure Period the Foreclosure Period Extension Fees shall commence on the actual date of
the Subsequent Non-Bonds Default at the 30-day installment rate applicable on the 90' h day
preceding such actual date,

For illustrative purposes only the following two examples of the foregoing are provided:

Example 1. If the Foreclosure Period commenced based on a Bonds Default only
and the Subsequent Non-Bonds Default occurred on the 20 day after such commencement of the
Foreclosure Period, the 20`h day of the Foreclosure Period would be treated as day ]for
purposes ofthe determination of the applicable Foreclosure Period Extension Fee and the
obligation of the Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period
Extension Fees would commence on the 200 h day of the Foreclosure Period at the 30-day
installment rate set forth in subparagraph (S) of this paragraph (n) (the 181"-270 `h day
installment rate); alternatively, if the Subsequent Non-Bonds Default occurred on the 150 M day
after such commencement of th e Forecl osure Period, the.9e day of the Foreclosure Period shall
be treated as day I and said 10h day would be treated as day 60 for purposes of the
determination of the applicable Foreclosure Period Extension Fee and the obligation of the
Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period Extension Fees would
commence 121 days thereafter (4e, on the 271" day of the Foreclosure Period) at the 30-day
installment rate applicable on the 181" day as set forth in subparagraph (S) of this paragraph
(n) (the 181"-27e days rate) and continue thereafter during the Foreclosure Period and
payable on the first day of each 30-day period thereafter occurring during the Foreclosure
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Period at the 30-day installment. rates set forth in subparagraphs (6) (A), (B) and (C) of this
paragraph (n).

Example 2, If the Foreclosure Period commenced based on a Bonds Default only
and the Subsequent Non-Bonds Default occurred on the 7Oh day after such commencement of the
Foreclosure Period, the 7O h day of the Foreclosure Period would be treated as day ]for
purposes of the determination of the applicable Foreclosure Period Extension Fee and the
obligation of the Leasehold Mortgagee repay to the Port Authority the Foreclosure Period
Extension Fees would commence on the 251' t day of the Foreclosure Period at the 30-day
installment rate set forth in subparagraph (5) of this paragraph (n) (the 181't-270 installment
rate) and continue thereafter during the Foreclosure Period and payable on the first day of each
30-day period thereafter occurring during the Foreclosure Period at the 30-day installment rates
set forth in subparagraphs (6) (A), (B) and (C) of this paragraph (n); alternatively, tribe
Foreclosure Period commenced based on a Bonds Default only and the Subsequent Non-Bonds
.Default occurred on the 600'h day after such commencement of the Foreelosure,Perlod, the 9Oh
day of the Foreclosure Period shall be treated as day 1 and the said 600 th day would be treated
as day 510 for purposes of the determination of the applicable Foreclosure Period Extension Fee
and the obligation of the Leasehold Mortgagee to pahy to the Port Authority the Foreclosure
Period Extension Fees would commence on the 600 day of the Foreclosure Period at the 30-
day installment rate which would be in effect on the 51Oh day as set forth in subparagraph (6) of
this paragraph (n) (the 361" - 54Oh days rate) and continue thereafter during the Foreclosure
Period and payable on the first day of each 30-day period thereafter occurring during the
Foreclosure Period at the 30-day installment rates set forth in subparagraphs (6) (B) and (C) of
this paragraph (n).

(ii) The Leasehold Mortgagee shall pay to the Port Authority the
Foreclosure Period Extension Fees in the monthly installments determined in accordance with
the foregoing immediately upon the commencement date established in accordance with the
foregoing and on the first day of each 30-day period thereafter occurring during the Foreclosure
Period.

(iii) The foregoing provisions of this subparagraph (7), however, shall
not in any event extend, or be construed to extend, the Foreclosure Period beyond the maximum
permissible aggregate total of 720 days (including all extensions) but subject to the tolling of the
running of the Foreclosure Period pursuant to paragraph (t)(3) of this Section 92 or from the
suspension of the running of the Foreclosure Period pursuant to the last sentence of the definition
of the Foreclosure Period or paragraph (r)(I)(ii)(b) of this Section 92) from the initial
commencement date of the Foreclosure Period.

(o)	 (1)	 The failure of the Leasehold Mortgagee to pay the Foreclosure Period
Commencement Payments when due shall result in the automatic cancellation of the Leasehold
Mortgagee's Reletting Rights (and of any Foreclosure Period) and of the Loaschold Mortgage,
such cancellation to be deemed effective as of the Reletting Election Notice Service Date and
there shall be no further Reletting Rights or Leasehold Mortgage with respect to the Mortgaged
Promises hereunder and any Notice of Termination previously stayed shall become fully
effective as described below. The failure of the Leasehold Mortgagee to timely pay any of the
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Leasehold Mortgagee's Foreclosure Period Payments or to fully and duly perform any of the
Leasehold Mortgagee's Foreclosure Period Obligations shall result in the termination of the
Foreclosure Period and the Reletting Rights and the Leasehold Mortgage automatically without
any further act on the part of the Port Authority and any Notice of Termination previously stayed
shall become fully effective as described below. The failure of the Leasehold Mortgagee to pay
any Foreclosure Period Extension Fee when due shall result in the automatic termination and
non-extension of the Foreclosure Period and the automatic termination of the Leasehold
Mortgage and the Reletting Rights without any further act on the part of the Port Authority and
any Notice of Termination previously stayed shall become effective as described below.
Notwithstanding anything herein to the contrary but without limiting subparagraph (2) below or
paragraph (s) of this Section, the sole right or remedy of the Port Authority for the failure of the
Leasehold Mortgagee to pay the Leasehold Mortgagee's Foreclosure Period Payments shall be
the cancellation or termination (including non-extension) of the Leasehold Mortgagee's Reletting
Rights (and of any Foreclosure Period) and of the Leasehold Mortgage.

(2)	 Upon any such termination or cancellation of the Foreclosure Period or
any non-extension of the Foreclosure Period, the Port Authority's termination under the Notice
of Termination shall be deemed effective with respect to the Mortgaged Premises and the Lease
with respect to the Mortgaged Premises shall be deemed terminated effective immediately on
said expiration, termination or cancellation of the Foreclosure Period in accordance with the
Section of the Lease entitled `Termination by the Port Authority' and the Port Authority, in
addition to pursuing any or all of its rights and remedies under the Lease, or otherwise, shall be
entitled to elect to use, alter or demolish any of the improvements on the Mortgaged Premises
free of any claim, right or interest of the Lessee, the Leasehold Mortgagee, the IDA, the Trustee
or the Bondholders.

(p)	 Without limiting the terms and conditions of Sections 45 and 46 hereof and in
addition thereto, during the Foreclosure Period, as to any and all portions of the Mortgaged
Premises which the Lessee has vacated or from which the Lessee has been evicted, the Port
Authority, until such time as the Trustee obtains an Approved Successor Lessee, may use or
grant the use of a portion or portions of the Mortgaged Premises on a temporary basis (subject to
a thirty (30) day right of termination by the Port Authority without cause) to other Aircraft
Operators who have not conducted scheduled passenger aircraft operations at the Airport within
the immediately prior thirty-six (36) calendar months, which shall be deemed a subuse under this
Lease and shall not impair or limit any of the obligations or liabilities of the Lessee or the
Leasehold Mortgagee; any net amount received by the Port Authority (after deducting all
expenses, costs and disbursements incurred or paid by the Port Authority in connection
therewith) shall be credited, as the Port Authority shall determine, either to the obligations of the
Lessee to the Port Authority under this Lease and/or those obligations set forth in paragraph
(n)(2)(B) of this Section. No such subuse shall be or be construed to be an acceptance of a
surrender or a waiver of any claims, rights or remedies of the Port Authority or to be a reletting
by the Leasehold Mortgagee or to limit the Reletting Rights of the Leasehold Mortgagee under
this Section.

(c)	 In the event that at the expiration of the Foreclosure Period the Trustee has
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failed to obtain an Approved Successor Lessee for the Mortgaged Premises in accordance with
and subject to paragraphs (t) and (u) of this Section, the Reletting Rights and the Leasehold
Mortgage shall terminate automatically and the Trustee shall have no further rights or obligations
with respect to reletting, the Port Authority's termination under the Notice of Termination shall
be deemed effective with respect to the Mortgaged Premises and the Lease with respect to the
Mortgaged Premises shall be deemed terminated effective immediately on said expiration of the
Foreclosure Period in accordance with the Section of the Lease entitled 'Termination by the Port
Authority' and the Port Authority, in addition to pursuing any or all of its rights and remedies
under the Lease, or otherwise, shall be entitled to elect to use, alter or demolish any of the
improvements on the Mortgaged Premises free of any claim, right or interest of the Lessee, the
Leasehold Mortgagee, the IDA, the Trustee or the Bondholders.

(r)	 Lease Default-Lessee Bankruptcy

(1)	 (i)	 In the event of the occurrence of a Lessee Bankruptcy on or after
the Reletting Rights Effective Date and the Foreclosure Period has not previously commenced,

(A) if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes the Lease
subject to the encumbrance created by the Leasehold Mortgage (by operation of law or
otherwise) (whether or not such assignee also assumes the Subleases and the Lessee's
obligations to pay the principal, purchase price, redemption premium and interest on any of the
Bonds) and there are then Bonds Outstanding then the Reletting Rights of the Leasehold
Mortgagee and the Leasehold Mortgage shall continue to obtain and apply to the tenancy of said
assignee of the assigned Lease of the Mortgaged Premises with Reletting Rights to a new
Foreclosure Period as to such assignee in accordance with and subject to this Section;

(B) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the Reletting Election Period shall commence upon the Bankruptcy
Rejection Date and the provisions of paragraphs (1)(2) and (n) hereof shall apply, For purposes
hereof the term 'Bankruptcy Rejection Date' shall mean the later of (x) the date set forth in the
order of the bankruptcy court as the effective date thereof for the rejection (or deemed rejection)
of the Lease by the Lessee and (y) the actual date of such order of the bankruptcy court, and said
Bankruptcy Rejection Date shall trigger the Reletting Election Period, provid , that the
Leasehold Mortgagee shall submit to the Port Authority its Reletting Election Notice stating its
election to exercise its Reletting Rights under this Lease, as above described, within the time
provided in paragraph (1)(2) of this Section; androp vided, further, however, that the foregoing
shall not constitute any waiver, impairment or limitation of any claims, rights or remedies of the
Port Authority with respect to such rejection of the Lease or the Lessee Bankruptcy. The
foregoing shall not Iimit the rights granted hereunder to the Leasehold Mortgagee.

	

(ii)	 In the event of the occurrence of a Lessee Bankruptcy on or
after the Reletting Rights Effective Date and the Foreclosure Period has previously commenced,

(A)	 if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes the Lease
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subject to the encumbrance created by the Leasehold Mortgage (by operation of law or
otherwise) (whether or not such assignee also assumes the Subleases and the Lessee's
obligations to pay the principal, redemption premium and interest on the Bonds) and there are
then Bonds Outstanding then the Reletting Rights of the Leasehold Mortgagee and the Leasehold
Mortgage shall continue to obtain and apply to the tenancy of said assignee of the assigned Lease
of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to such assignee
in accordance with and subject to this Section;

(B)	 if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the running of the previously commenced Foreclosure Period shall
be deemed suspended as of the date of the Lessee Bankruptcy and shall resume as of the
occurrence of a Bankruptcy Rejection Date; rp avidgd, however, that the foregoing shall not
constitute any waiver, impairment or limitation of any claims, rights or remedies of the Port
Authority with respect to such rejection of the Lease or with respect to a Lessee Bankruptcy.
The foregoing shall not limit the rights granted hereunder to the Leasehold Mortgagee, provided
that the Leasehold Mortgagee fulfills all Leasehold Mortgagee's Foreclosure Period Obligations,
including without limitation, the payment to the Port Authority of the Leasehold Mortgagee's
Foreclosure Period Payments.

(2)	 Upon the Bankruptcy Rejection Date the Leasehold Mortgagee shall, for
purposes of this Section only, be the 'deemed Lessee' under this Lease and shall simultaneously
with the service of its Reletting Election Notice pay the Leasehold Mortgagee's Foreclosure
Period Commencement Payments, if not already paid, and shall thereafter satisfy all of the
Leasehold Mortgagee's Foreclosure Period Obligations, including without limitation, the
payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period Payments,

(s) In the event of the failure of the Leasehold Mortgagee to exercise its Reletting
Rights by the timely service of its Reletting Election Notice and the payment to the Port
Authority of the Leasehold Mortgagee's Foreclosure Period Commencement Payments in
accordance with this Section, the Lease and the letting of the Mortgaged Premises shall be
deemed terminated effective immediately on the Notice of Termination Effective Date (as such
date may be extended subject to and in accordance with the terms of paragraph (1)(2) of this
Section), or on the effective date of any other notice of termination served by the Port Authority
in accordance with the Section of the Lease entitled 'Termination by the Port Authority', and the
Port Authority, in addition to pursuing any or all of its rights and remedies under the Lease, or
otherwise, shall be entitled to elect to use, alter or demolish any of the improvements on the
Mortgaged Premises free of any claim, right or interest of the Lessee, the Trustee, the
Mortgagee, the IDA or the Bondholders.

(t) (1)	 No entity, party or person other than an Approved Successor Lessee shall
be entitled to become the owner of or acquire any interest in this Lease pursuant to a judgment of
foreclosure and sale or as a result of an assignment in lieu of foreclosure or as a result of the
exercise by the Leasehold Mortgagee of its Reletting Rights or otherwise; and any entity, person
or party proposed to become an Approved Successor Lessee ('Proposed Successor Lessee')
shall become an Approved Successor Lessee only if the Leasehold Mortgagee duly exercises its
Reletting Rights by submitting to the Port Authority its Reletting Election Notice stating its
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election to exercise its Reletting Rights under this Lease (including as applicable the Leasehold
Mortgagee's Notice of Termination Effective Date First Extension Fees and the Leasehold
Mortgagee's Notice of Termination Effective Date Second Extension Fees) and including
therewith the payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period
Commencement Payments and fulfills all the other Leasehold Mortgagee's Foreclosure Period
Obligations, including without limitation, the payment to the Port Authority of the Leasehold
Mortgagee's Foreclosure Period Payments, and said Proposed Successor Lessee receives the
approval of the Port Authority in advance, In determining whether to approve or disapprove a
Proposed Successor Lessee, the Port Authority shall consider all relevant factors, including but
not limited to, the following factors, but it is agreed that the Port Authority shall analyze all such
factors in a reasonable manner:

(i) whether the Proposed Successor Lessee will be able to fulfill all of
the Lessee's obligations under this Lease with respect to the Mortgaged Premises throughout the
balance of the term of the letting hereunder or such lesser term as it proposes to lease;

(ii) whether the financial standing of the Proposed Successor Lessee as
of the effective date of its acquisition of the leasehold hereunder is sufficient, in the opinion of
the Port Authority, to assure the Port Authority that the Proposed Successor Lessee is able to
fulfill all of the Lessee's obligations with respect to the Mortgaged Premises under this Lease
throughout the balance of the term of the letting of the Mortgaged Premises hereunder or such
lesser term as it proposes to lease which shall constitute the term of the proposed reletting;
including without limitation the submission to the Port Authority of such security or guaranty in
such form and amount as the Port Authority may find satisfactory and shall also submit such
financial statements and other financial information as the Port Authority may require;

(iii) whether the Proposed Successor Lessee and any officer, director or
partner thereof and any person, firm or corporation having an outright or beneficial interest in
twenty percent (20%) or more of the monies invested in the Proposed Successor Lessee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock ownership
therein or any other form of financial interest has as of the date of the proposed
assignment/assumption a good reputation for integrity and financial responsibility and has not
been convicted of or under current indictment for any crime and is not currently involved in
material civil anti-trust or fraud litigation (other than as a plaintiff); and

(iv) whether the Port Authority has had any 'unfavorable experience'
with the Proposed Successor Lessee, or any of its officers, directors, or partners, or any person,
firm or corporation (such officers, directors, partners, person, firm and corporation, being herein
in this item (iv) individually and collectively referred to as a 'Reletting Parry') having an outright
or beneficial interest in twenty percent (20%) or more of the monies invested in the Proposed
Successor Lessee, if said Proposed Successor Lessee is a corporation or partnership, by loans
thereto, stock ownership therein or any other form of financial interest; 'unfavorable experience'
as used herein shall mean any one or more of the following: (A) a material default by said
Proposed Successor Lessee or any such Reletting Party of any obligation (monetary or non-
monetary) to the Port Authority; (B) any assertion made by said Proposed Successor Lessee or
any such Reletting Party against the Port Authority in any frivolous, false, malicious, or
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unsupportable claim, demand or allegation or suit or proceeding; (C) any act or omission of said
Proposed Successor Lessee or any such Reletting Party causing or resulting in any loss, damage
or injury to the Port Authority or the imposition or threatened imposition of any fine or penalty
on the Port Authority or the commencement or threatened commencement of any action, suit or
proceeding against the Port Authority; (D) any failure or refusal of said Proposed Successor
Lessee or any such Reletting Party to comply with any law, governmental order, directive,
ordinance or requirement, including without limitation, Environmental Requirements, at any Port
Authority facility; (E) any failure to comply with, or breach of, the Port Authority's Code of
Ethics and Financial Disclosure by said Proposed Successor Lessee or any such Reletting Party;
or (F) any breach by said Proposed Successor Lessee or any such Reletting Party of any fiduciary
obligation, trust, confidence or other duty to the Port Authority or of any confidentiality
agreement with the Port Authority;

(v) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any Person, firm or corporation having an outright or beneficial interest in
twenty percent (20 1/o) or more of the monies invested in the proposed assignee, if said Proposed
Successor Lessee is a corporation or partnership, by loans thereto, stock ownership therein or any
other form of financial interest is in conflict of interest, as defined under the laws of the States of
New York and New Jersey or Port Authority policy, with any Commissioner of the Port
Authority as of the date of the proposed acquisition; and

(vi) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any Person, firm or corporation having an outright or beneficial interest in
twenty percent (20%) or more of the monies invested in the proposed assignee, if said Proposed
Successor Lessee is a corporation or partnership, by loans thereto, stock ownership therein or any
other form of financial interest has filed a voluntary petition in bankruptcy or has been
adjudicated a bankrupt within five (5) years prior to the date of the proposed acquisition.

Without limiting any other term or provision hereof, the Proposed Successor
Lessee must also agree in the Lease Assignment/Assumption and Consent Agreement, to pay all
of the rentals, fees, charges and other amounts payable under and in accordance with the Lease,
including without limitation the amounts described in paragraph (n) (2) (A) of this Section, and
the amounts set forth in paragraph (n)(2)(13) of this Section. The Proposed Successor Lessee
shall use and occupy the Mortgaged Premises for the purposes set forth in Section 5 hereof and
shall be a major domestic or international Scheduled Aircraft Operator or consortium thereof and
shall agree (or, if a consortium, shall agree jointly and severally) in the Lease
Assigirment/Assumption and Consent Agreement to use and occupy the Mortgaged Premises in
accordance with all the terms and conditions of this Lease.

(2)	 Notwithstanding the foregoing, no acquisition, assignment, sale or transfer
pursuant to this paragraph (t) shall be effective, and no Proposed Successor Lessee shall become
an Approved Successor Lessee, or have any right to possess, use or occupy the Mortgaged
Premises unless and until an assignment and assumption agreement, in the event of an
assignment in lieu of foreclosure, or an assumption agreement, in the event of a foreclosure,
whereby the Proposed Successor Lessee, effective on a date prior to or simultaneously with the
expiration of the Foreclosure Period, assumes the obligations of the Lessee as if it were the
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original tenant hereunder, has been executed by the Port Authority, the Lessee (except in the case
of an assumption agreement, in the event of a foreclosure, in which case the signature of the
Lessee shall not be required and the Lessee hereby expressly so agrees), the Proposed Successor
Lessee and the Leasehold' Mortgagee (said fully executed agreement in either case, the `Lease
Assignment/Assutnption and Consent Agreement'); subject to the payment of the Deferred
Reletting Fee as set forth in paragraph (u) of this Section. The said effective date of the Lease
Assignment/Assumption and Consent Agreement is herein referred to as the `Lease
Assignment/Assumption Commencement Date', provided that where the Leasehold Mortgagee
has commenced proceedings to foreclose the Leasehold Mortgage, and for purposes of the
continuation of the Foreclosure Period Extension Fees (as provided in paragraph (n) of this
Section), such date shall be deemed to have ocourred only upon the successful completion by the
Leasehold Mortgagee prior to the expiration of the Foreclosure Period (subject to the aggregate
total maximum of 720 days) (except as the running of said 720 day Foreclosure Period may be
tolled as provided in paragraph (t)(3) of this Section or suspended as provided in the last
sentence of the definition of the Foreclosure Period or paragraph (r)(1)(ii)(13) of this Section) of
the foreclosure and eviction proceedings described in paragraph (n) (4) of this Section; provided,
further however. that in the event the Leasehold Mortgagee does not in fact successfully
complete the foreclosure of the Leasehold Mortgage and eviction proceedings as described in
paragraph (n) (4) of this Section prior to the expiration of the Foreclosure Period (subject to the
aggregate total maximum of 720 days (except as the running of said 720 day Foreclosure Period
maybe tolled as provided in the last sentence of the definition of the Foreclosure Period or
paragraph (t)(3) of this Section or suspended as provided in paragraph (r)(1)(ii)(B) of this
Section) the Lease Assignment/Assumption and Consent Agreement shall be null and void and
of no force or effect. The Lease Assignment/Assumption Agreement shall be substantially in the
forms used by the Port Authority at the time of the foreclosure or assignment in lieu of
foreclosure for the assignment and assumption or assumption, as the case shall be, of leases at
the Airport and shall contain such other terms and conditions as the Port Authority may
determine to be necessary or desireable to effectuate such assignment and assumption or
assumption.

(3)	 It is understood and agreed that after the Leasehold Mortgagee has
obtained a Proposed Successor Lessee and has promptly submitted to the Port Authority all
required and necessary information and materials (provided however, that failure by the
Leasehold Mortgagee to give such written notice promptly shall not be deemed to be a violation
of the terms of this Section or the Consent Agreement and shall not be deemed to impair the
Reletting Rights of the Leasehold Mortgagee except that there shall be no Approved Successor
Lessee where the Port Authority is unable to make a determination resulting from such failure of
the Leasehold Mortgagee; provided, further, however, that such failure by the Leasehold
Mortgagee to promptly give such notice and information to the Port Authority shall also mean
that there shall be no tolling of the Foreclosure Period or of the Leasehold Mortgagee's
obligation to pay the Foreclosure Period Extension Fees under this paragraph (t) (3)), in
accordance with subparagraph (1) of this paragraph (t), to enable the Port Authority to determine
whether it will approve such Proposed Successor Lessee as an Approved Successor Lessee
(which determination includes the signing by the Port Authority, the Lessee (in the case of an
assignment in lieu of foreclosure) and the Approved Successor Lessee of the Lease
Assignment/Assumption and Consent Agreement), the running of the Foreclosure Period shall be
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deemed tolled pending such determination by the Port Authority, such determination to be made
promptly and reasonably by the Port Authority,ro^vided, however, that no such tolling shall be
effective unless the Leasehold Mortgagee promptly continues to submit such additional
information and material as may be reasonably required by the Port Authority for its making of
its determination. Such tolling shall also toll the Leasehold Mortgagee's obligation to pay the
Foreclosure Period Extension Fees, but none of the other Leasehold Mortgagee's Foreclosure
Period Obligations.

(u)	 Deferred Reletting Fee:

(1) Anything to the contrary herein notwithstanding, (i) no Port Authority
consent shall be granted to any Approved Successor Lessee and no Proposed Successor Lessee
or any other entity, person or party shall become an Approved Successor Lessee unless and until
either (A) the Leasehold Mortgagee or the Proposed Successor Lessee shall pay to the Port
Authority prior to the effective date of any right of the Approved Successor Lessee to possess or
commence any use or occupancy of the Mortgaged Premises and prior to any such actual
possession or commencement by any such Approved Successor Lessee in a single lump sum
payment the full amount of the Deferred Reletting Fee, as defined below, or (B) at the election of
the Approved Successor Lessee, in lieu of said single lump sum payment, the Approved
Successor Lessee shall agree to pay the Deferred Reletting Fee over time in Deferred Reletting
Fee Rental, as defined below, commencing as of the Lease Assignment/Assumption
Commencement Date which election shall be stated in the Lease Assignment/Assumption and
Consent Agreement subject to subparagraph (4) of this paragraph (u); and (ii) in the case of the
foregoing (i) (B), any such Port Authority consent to any Approved Successor Lessee is and shall
be expressly conditioned on the agreement of the Proposed Successor Lessee to make continuing
payments to the Port Authority of the Deferred Reletting Fee Rental under subparagraph (4) of
this paragraph (u);roo vided, however, that the Approved Successor Lessee shall also submit to
the Port Authority such additional security as the Port Authority may reasonably require and in
such amount and form as the Port Authority may determine to be appropriate to secure the
obligation of the Approved Successor Lessee to pay said Deferred Reletting Fee Rental.

(2) `Deferred Reletting Fee' shall mean the fee payable to the Port Authority
in a single lump sum payment by the Leasehold Mortgagee or the Approved Successor Lessee,
as aforesaid, and which shall be determined by applying the following formula:

DRF - MA x Y x C

Where DRF equals the Deferred Reletting Fee.

MA equals the Mortgage Amount hereunder.

Y	 equals a fraction the numerator of which shall be the greater of (i) the actual
number of full years then remaining in the term of the letting of the Mortgaged
Premises hereunder at the Reletting Election Notice Service Date and (ii) the
number five (5), and the denominator of which shall be the total number of years
between the Supplement One Effective Date, as defined in Supplement No. l of
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this Lease and the earlier of 0) the day preceding the thirtieth (30 `h) anniversary of
the Redevelopment Work Completion Date or (ii) December 21, 2036.

C	 equals (i) 2% in the event the Foreclosure Period commenced on the basis of a
Bonds Default, and a Subsequent Non-Bonds Default did not occur thereafter
during the Foreclosure Period; (ii) 3% in the event the Foreclosure Period
commenced on the basis of the occurrence of a Lease Termination or Bankruptcy
Rejection Date, and a Bonds Default did not subsequently occur; or (iii) 4% in the
event the Foreclosure Period commenced on the basis of a Bonds Default and
thereafter a Subsequent Non-Bonds Default occurred, or the Foreclosure Period
commenced on the basis of a Lease Termination or Bankauptcy Rejection Date,
and thereafter a Bonds Default occurred,

(3) Subject to (4) below, the Deferred Reletting Fee shall be due and payable
in full to the Port Authority by the Leasehold Mortgagee or the Approved Successor Lessee in a
single lump sum payment on the Lease Assignment/Assumption Commencement Date (and in
any event prior to any use, occupancy or possession of the Premises by the Approved Successor
Lessee).

(4) In the event the Approved Successor Lessee elects to pay to the Port
Authority the Deferred Reletting Fee in accordance with clause (i) (B) of subparagraph (1) of
this paragraph (u) then the following provisions shall be and become immediately effective as
part of the rental obligations of the Approved Successor Lessee as the lessee under the Lease and
as part of the rental obligations assumed by.tbe Approved Successor Lessee under the Lease
Assignment/Assumption and Consent Agreement;

"(A) 1.	 `Deferred Reletting Fee' shall have the meaning as defined in
paragraph (u)(2) of Section 92 of the Lease.

2. 'Deferred Reletting Fee Rental Commencement Date' shall
mean, with respect to the Deferred Reletting Fee Rental established on the basis
of the Deferred Reletting Fee, the Lease Assignment/Assumption . Commencement
Date; provided, however, that if the Deferred Reletting Fee Rental
Commencement Date shall occur on other than the first day of a calendar month,
the Deferred Reletting Fee Rental Commencement Date shall mean the first day
of the calendar month immediately following the month in which the aforesaid
Lease Assignment/Assumption Commencement Date occurs.

3. 'Deferred Reletting Fee Rental Period' shall mean the period
commencing on the Deferred Reletting Fee Rental Commencement Date and
ending on the earlier of (i) the day preceding the tenth (IO `h) year anniversary of
the Deferred Reletting Fee Rental Commencement Date and (ii) the expiration
date of the then remaining term of the letting of the Mortgaged Premises after the
Deferred Reletting Fee Rental Commencement Date.
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4. `Monthly Factor' shall mean the factor derived in accordance
herewith by the application of the following formula:

= Monthly Factor

i (I +i)t

Where i is an annual percentage rate expressed in decimal form equal to
the sum of (x) the Fixed RBI Rate (as herein defined in item 5 below) plus (y)
1.5% (150 basis points), divided by twelve (12); and where t (a power) equals the
number of calendar months (expressed in whole numbers) from the Deferred
Reletting Fee Rental Commencement Date to the earlier of (i) the day preceding
the tenth (104) year anniversary of the Deferred Reletting Fee Rental
Commencement Date and (ii) the expiration date of the then remaining term of
the letting of the Mortgaged Premises after the Deferred Reletting Fee Rental
Commencement Date,

5. 'Fixed RBI Rate' as applicable to and determined for the Deferred
Reletting Fee Rental hereunder shall mean the percentage reported as the weekly
index of the Bond Buyer Revenue Bond Index as reported in the publication 'The
Bond Buyer' during the calendar week immediately preceding the Deferred
Reletting Fee Rental Commencement Date. In the event that the Bond Buyer or
its weekly Bond Buyer Revenue Bond Index shall be discontinued during the term
of this Lease, a comparable substitute for such Index shall be mutually agreed
upon in writing by the Lessee and the Port Authority within thirty (30) days after
such discontinuance. In the event that the Lessee and the Port Authority shall fail
to agree upon such a substitute within the time hereinabove specified then upon
notice of either party such dispute shall be disposed of by arbitration in
accordance with then existing rules of the American Arbitration Association or
any successor association. One half of the cost of said arbitration shall be bome
by the Port Authority and the other half of said cost shall be bome by the Lessee.

(B) Computation and Payment

Commencing on the Deferred Reletting Fee Rental Commencement Date
the Lessee shall pay to the Port Authority a rental (herein called the 'Deferred
Reletting Fee Rental') which Deferred Reletting Fee Rental shall be an amount
payable on the first day of each and every calendar month during the Deferred
Reletting Fee Rental Period which shall be equal to the product obtained by
multiplying the Monthly Factor by the Deferred Reletting Fee (as defined in
paragraph (u)(2) of this Section) as determined on the day immediately preceding
the Deferred Reletting Fee Rental Commencement Date,
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(C) The Deferred Reletting Fee Rental shall be payable in the same manner
and collectible with like remedies as if the same were part of the Rentals (as
defined in Section 4 of this Lease), except that such payment shall not be subject
to abatement or suspension for any reason whatsoever.

(D) Notwithstanding any obligation of the Lessee to pay the Deferred
Reletting Fee Rental as part of the rental obligations of the Lessee hereunder, the
Lessee hereby, as a separate and independent covenant, agrees and promises to
pay to the Port Authority the 'Deferred Reletting Fee Payment Amount' which for
purposes hereof shall mean the total amount of installments and payments to be
paid by the Lessee as Deferred Reletting Fee Rental to the extent not actually paid
by the Lessee as Deferred Reletting Fee Rental as set forth above. The Deferred
Reletting Fee Payment Amount shall be due and payable by the Lessee to the Port
Authority immediately upon any termination, expiration, non-extension or
cancellation of the Lease. Said obligation and agreement of the Lessee to pay the
Deferred Reletting Fee Payment Amount to the Port Authority shall survive any
termination, expiration, non-extension or cancellation of the Lease."

(v) The Leasehold Mortgagee shall not be entitled to foreclose its Leasehold
Mortgage or to have the Lessee's interest assigned in lieu of such foreclosure unless at least
thirty (30) days prior to commencing such foreclosure or requesting such assignment in lieu of
foreclosure, the Leasehold Mortgagee shall have given the Port Authority written notice of its
intention to foreclose or to have this Lease assigned with respect to the Mortgaged Premises
which notice shall state the principal amount of the Bonds then Outstanding, the amount of
accrued and unpaid interest thereon, and the per diem interest which will accrue on the principal
amount of the Bonds then Outstanding from and after the giving of such notice. The Port
Authority shall have the right, following the giving of such notice by the Leasehold Mortgagee,
to tender to the Leasehold Mortgagee the total amount specified in such notice from the
Leasehold Mortgagee, including per diem interest through the date of such tender, and upon such
tender the Leasehold Mortgage shall terminate and be of no further force and effect. Promptly
following the tender of such amount specified in such notice from the Leasehold Mortgagee by
the Port Authority, the Lessee shall cause to be executed a satisfaction of the Leasehold
Mortgage, cause the same to be filed in the Office of the City Register for Queens County and
take all other and additional actions that are required in order to discharge the lien of the
Leasehold Mortgage as of record. If the Port Authority shall fail to notify the Leasehold
Mortgagee within the thirty (30) day period specified in the notice of its intention to terminate
the Leasehold Mortgage the Leasehold Mortgagee shall be entitled with respect to the Mortgaged
Premises to proceed to foreclose the Leasehold Mortgage or to accept an assignment in lieu of
foreclosure in accordance with the provisions of this Lease.

(w) No sale, transfer or assignment by the Lessee of its interest in this Lease to the
Port Authority shall create a merger between the estates of the Port Authority and the Lessee
unless the Port Authority, the Lessee and the Leasehold Mortgagee shall specifically consent to
such merger in writing, nor shall any such sale, transfer or assignment be deemed to affect or
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diminish the liabilities of the Lessee named in this Lease, whether for survived damages or
otherwise.

(x) Each and every provision stated herein to be or become a right or an obligation of
the Trustee or of the Leasehold Mortgagee shall be included in the Consent Agreement (by
reference to this Lease or otherwise) as among the rights and obligations of the Trustee, and in
Leasehold Mortgage as among the rights and obligations of the Leasehold Mortgagee under the
Leaschold Mortgage, and each and every provision stated herein to be or become an obligation
of the Approved Successor Lessee shall be deemed included in the obligations assumed by the
Approved Successor Lessee by its acquisition of the Mortgaged Premises, the Lease with respect
thereto and by its execution of the Lease Assignment/Assumption and Consent Agreement.

(y) (1)	 If the Leasehold Mortgagee shall obtain an Approved Successor Lessee
such Approved Successor Lessee shall acquire the Lease with respect to the Mortgaged Premises
with no further right to mortgage or pledge the leasehold, and shall have no right to assign the
Lease with respect to the Mortgaged Premises other than the limited right of assignment
provided under Section 19 hereof.

(2) Nothing herein shall or shall be deemed to release or relieve the Lessee
from any terms, provisions, covenants or conditions to be kept, performed or observed by the
Lessee under this Lease or under the Consent Agreement.

(3) Nothing herein shall constitute or bc.deemed to constitute any
waiver by the Port Authority of any of its rights or remedies to evict the Lessee in the event the
Port Authority terminates the Lease pursuant to the Section of this Lease entitled 'Termination
by the Port Authority' and the Leasehold Mortgagee fails to properly exercise its Reletting
Rights or to obtain an Approved Successor Lessee in accordance with the provisions hereof.

(5) Except for the rights granted herein to the Leasehold Mortgagee, nothing
herein shall constitute any waiver, impairment or limitation of any of claims, rights or remedies
of the Port Authority based upon any event of default or based on any rejection of the Lease
resulting from a Lessee Bankruptcy or based on any Lessee Bankruptcy.

(6) This Section and the right of the Lessee to grant the Leasehold Mortgage
and the right of the Trustee to take the Leasehold Mortgage are and shall be rights granted and
effective only as to the Lessee hereunder and are exercisable one time only as above provided,
and shall not extend, obtain or apply to any Approved Successor Lessee or other entity or Person
who may become a tenant or lessee of the Premises or any portion thereof with no further right to
grant a Leasehold Mortgage. Any Scheduled Aircraft Operator, including without limitation any
Section 19 Assignee, to which the Lease is assigned with the consent of the Port Authority shall
take the Lease subject to this Section 92 and the prior exercise by the Lessee of said one time
right to grant a Leasehold Mortgage and shall not have any further right to grant a Leasehold
Mortgage.

(7) Neither this Section nor anything contained herein nor any action taken or
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not taken hereunder shall impair, restrict or limit the rights of the Port Authority under Section
46 hereof,

(z)	 Notices, statements and requests by or to the Trustee (Leasehold Mortgagee)
under the provisions of this Section shall be govemed by Section 32 of the Lease entitled
`Notices' and shall be given to the Trustee at its address specified in paragraph 0)(2) of this
Section.

"Section 93. No Third Part y Benefici

There shall be no third-patty beneficiaries of this Agreement, This Agreement
shall be effective only as between the parties hereto (and their successors and assigns, if, as and
to the extent permitted under this Agreement), and shall not be construed as creating or
conferring upon any Person or entity any right, remedy or claim under or by reason of this
Agreement. Notwithstanding the foregoing, nothing in this Section 93 shall deprive the
Leasehold Mortgagee of any of the rights granted to the Leasehold Mortgagee under Section 92
of the Lease."

"Section 94. Additional Lessee Covenants

(a) (1)	 The Lessee agrees that, except as provided in subparagraph (a)(2) below,
that in negotiating the provisions of the City-American Lease with the City or its designee, which
designee shall for the purposes of this Section 94 exclude the Port Authority, the Lessee will not,
without the prior written permission of the Port Authority, execute the City-American Lease
unless the term of the City-American Lease shall commence on the day first following the day
after the Expiration Date and shall end on the earlier to occur of (i) the day immediately
preceding the thirtieth (30 th) anniversary of the Redevelopment Work Completion Date or (ii)
December 21, 2036.

	

(2)	 The Lessee further agrees that if the City and the Port Authority shall,
either before or after the execution of the City-American Lease, reach mutual written agreement
on a different date that the term of the City-American Lease shall commence, whether in the
Basic Lease, the Airport Lease, a future agreement to enter into lease by another tenant with the
City for a portion of the Airport, or some similar agreement affecting the Airport (which
different date that the term of the City-American Lease shall commence is herein referred to as
the 'New Commencement Date'), the Lessee will, at the written request of the City and the Port
Authority, enter into an agreement or agreements amending the City Agreements to reflect that
the commencement of the term of the City-American Lease shall be the New Commencement
Date.

(b) (1)	 In the event that a deed is executed and delivered transferring fee title to
the Airport to the Port Authority, the Lessee shall, at the written request of the City and the Port
Authority, enter into an agreement or agreements providing, and/or furnish evidence satisfactory
to the Port Authority, that each of the City Agreements and all other agreements relating to the
Lessee's letting of the premises under this Lease with the City or its designee (excluding the Port
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Authority) has been surrendered, cancelled, terminated or revoked or shall have expired, and are
of no further force or effect.

(2) In the event that an Airport Lease Extension Agreement shall extend the
Airport Lease to any date after the Final Lease Extension Date (as defined in Section 3 hereof),
the Lessee agrees that it will at the written request of the City and the Port Authority, enter into
an agreement or agreements amending the American-City Agreement and/or the City-American
Lease or with respect to the American-City Agreement and/or the City-American Lease
containing such terms and provisions as the City and the Port Authority shall both request in
writing.

(c)	 (1)	 The Lessee agrees that in the event that after the commencement of the
City-American Lease or after the Lessee has attomned to the City under the RNDA, if the City
and the Port Authority come to an agreement and enter into an Airport Lease Extension
Agreement (which includes the Promises), at the written request of the City and the Port
Authority, the Lessee shall (i) enter into an agreement that confirms that the Lease continues, or
is reinstated, as a Lease between the Lessee and the Port Authority on the terms set forth in the
Lease without any modifications thereto and (ii) enter into any other agreement or agreements
necessary to effectuate the purpose of such Airport Lease Extension Agreement (which includes
the Premises):

(2)	 The Lessee agrees that in the event that after the commencement of the
City-American Lease or after the Lessee has attomed to the City under the RNDA, a court of
competent and final jurisdiction in the event that the City-American Lease has commenced,
determines that the City-American Lease is not valid and that the Lease is still in full force and
effect or in the event that the Lessee has attomed to the City under the RNDA, determines that
the Airport Lease was not terminated, the Lessee shall (i) enter into an agreement that confirms
that the Lease continues, or is reinstated, as a Lease between the Lessee and the Port Authority
on the terms set forth in the Lease without any modifications thereto subject however to Section
3 (d) of this Lease and (ii) enter into any other agreement or agreements necessary to effectuate
such final and non-appealable court decision.

(d) The Lessee agrees that it will not sell, convey, transfer, mortgage, pledge or
assign any of the CityAgreements unless the assignee agrees to be bound by the covenants
contained in this Section 94, The Lessee further agrees that such assignment will provide that the
term of the City-American Lease shall not be effective until the day first following the day after
the Expiration Date, but if there is a New Commencement Date, then such assignment will
provide that the term of the City-American Lease shall not be effective until the New
Commencement Date.

(e) The Lessee agrees that if any of the City Agreements or such other lease have
been recorded, the Lessee shall, if the City has consented in writing, cause to be recorded an
amendment to each recorded City Agreement reflecting a New Commencement Date, or a
release of such recorded City Agreement, as appropriate.

(f) The Lessee agrees that nothing contained in the City Agreements, or any
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of them, of in Section 3 of this Lease, or in the First Supplemental Agreement, shall waive,
relieve, excuse or forgive or shall be deemed to have waived, relieved, excused or forgiven the
obligation of the Lessee to pay all rentals and other amounts payable to the Port Authority
pursuant to this Lease.

(g)	 Without Iimiting the generality of the terms and conditions of Section 13 of the
Lease entitled "Indemnity and Liability Insurance" or paragraph (c)(7) of Section 3 of this Lease,
the Lessee shall indemnify and hold harmless the Port Authority, its Commissioners, aflicers,
employees and representatives, from and against (and shall reimburse the Port Authority for the
Port Authority's costs and expenses including legal expenses, whether those of the Port
Authority's Law Department or otherwise, incurred in connection with the defense of) all claims
and demands whatsoever including without limitation direct, indirect, consequential or
unforeseen damages, of third persons, including without limitation the City, resulting from or in
connection with any breach or default of the Basic Lease by the Port Authority or the City
arising out of or in connection with the City Agreements or any of them, the Leasehold Mortgage
or any of the terms and provisions thereof, or the terms and provisions of paragraph (e)(2)(iv) of
Section 3 of the Lease, if so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority.

(h) The Lessee agrees that it shall not claim that the American-City Agreement
constitutes or shall constitute or creates any estate or other property right or property interest in
the Premises.

(i) Without limiting the generality of paragraph (h) of this Section 94, the Lessee
further agrees that it shall not claim that the City Agreements constitute or create any.estate, right
or interest in the Premises subsequent to the Final Lease Extension Date.

0)	 Paragraphs (a)(2), (b), (c)(1), (g) and (h) of this Section 94 shall survive the
expiration or termination of this Lease."

5.	 Paragraph (a) of Section 19 of the Lease shall be amended to read as follows:

"(a)	 (1)	 (A)	 The Lessee covenants and agrees that it will not sell,
convey, transfer, mortgage, pledge or assign this Agreement or any part thereof, or any
rights created thereby or the letting thereunder or any part thereof without the prior
written consent of the Port Authority; ron vided, however, that this Agreement may be
assigned in its entirety (by operation of law or otherwise) without such consent to any
successor in interest of the Lessee which is or is to be a Scheduled Aircraft Operator, and
into which the Lessee may merge or with which the.Lessee may consolidate, or which
may succeed to the assets of the Lessee or the major portion of its assets related to its air
transportation system, if immediately following the merger, consolidation or assignment
either (i) the entity which then is the Lessee has a Tangible Net Worth equal to at least
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95% of that of the Lessee immediately preceding the merger, consolidation or assignment
or (ii) the entity which then is the Lessee has Debt (as defined below) that is rated by both
Rating Agencies (as defined below) at or above Investment Grade (as defined below)
provided that if the Lessee's Debt is then not rated by both Rating Agencies and is only
rated by one of the Rating Agencies, the rating then given by that Rating Agency rating
the Lessee's Debt shall be used (the tests stated in the foregoing clauses (i) and (ii)
collectively the "Financial Tests"); or, in the event neither of the Financial Tests is,
satisfied, if the Lessee prior to the effectuation of such assignment submits to the Port
Authority the Consent Security Deposit, but in any such events, such assignment shall not
take effect before the assignee is actually engaged in the business of scheduled
transportation by aircraft, and Rrovided further, that such succeeding entity or purchaser
executes and delivers to the Port Authority an instrument in a form satisfactory to the
Port Authority assuming the obligations of the Lessee as if it were the original tenant
hereunder; such assignee but only after it has executed and delivered the said instrument
to the Port Authority and submitted to the Port Authority the Consent Security Deposit
and in compliance with all of the foregoing shall then be deemed to be the 'Lessee' under
this Lease and all references to the 'Lessee' shall be deemed to refer to such assignee and
in accordance with the said assumption instrument.

(B)	 As used in the preceding subparagraph (A), the term "Tangible Net
Worth" shall mean the difference between the Lessee's total assets and the sum of (i) the
Lessee's intangible assets and'(ii) the Lessee's total liabilities; the term "Debt" shall mean all
obligations of the entity which then is the Lessee that are evidenced by indebtedness which are
considered or known as senior unsecured long-term indebtedness; the term "Grade" shall mean
that evaluation of the quality of such Debt as determined by the Rating Agencies (as hereinafter
defined); the terns "Rating Agencies" shall mean Standard & Poor's Rating Services, a division
of the McGraw Hill Companies, Inc. and Moody's Investors Service, Inc. or, in the event of the
cessation of business of either, another nationally recognized rating agency firm or firms which
is in the business of evaluating the degree of financial risk associated with debt securities and
makes such information available to the investment community and as may be designated as a
rating agency at any such time during the term of this Agreement by the Port Authority; the term
"Investment Grade" shall mean a Grade of "BBB-" or higher by Standard & Poor's Rating
Services, a division of the McGraw Hill Companies, Inc, or "BaaV or higher by Moody's
Investors Service, Inc. or such other equivalent designation that any of such Rating Agencies
may use publicly in the future to designate the relative investment qualities of debt securities and
to differentiate between those investments that are investment grade and those that are not;

(2)	 In the event that the Lessee becomes the possessor (surviving) corporation
in a merger without the prior written approval of the Port Authority and neither of the Financial
Tests is satisfied, the Lessee shall submit to the Port Authority within fifteen (15) days following
such merger all appropriate information and documentation sufficient to allow the Port Authority
to determine whether the Financial Tests are satisfied. Thereafter if the Port Authority
determines that neither of the Financial Tests is satisfied the Port Authority shall by written
notice advise the Lessee of the same and the Lessee shall submit the Consent Security Deposit to
the Port Authority not later than fifteen (15) business days following said notice from the Port
Authority (the 'Consent Security Deposit Delivery Date'). The Consent Security Deposit



required under subparagraphs (1) and (2) of this paragraph (a) shall be subject to the following
subparagraphs (i) and (ii) as well as to subparagraph (4) below:

(i)	 Upon the Consent Security Deposit Delivery Date, the Lessee shall
deposit with the Port Authority and shall keep deposited throughout the term of this Agreement,
the Consent Security Deposit (as defined in subparagraph (3) hereof) in cash, or bonds of the
United States of America, or of the Port Authority of New York and New Jersey, having a
market value of that amount, as security for the full, faithful and prompt performance of and
compliance with, on the part of the Lessee, all of the provisions, terms, covenants and conditions
of this Agreement on its part to be fulfilled, kept, performed or observed and as security for the
payment of all' other rentals, fees, charges and obligations owed or which may become due and
owing to the Port Authority arising from the Lessee's operations at the Airport, whether covered
by a written agreement or otherwise the "Secured Obligations". Bonds qualifying for deposit
hereunder shall be in bearer form but if bonds of that issue were offered only in registered form,
then the Lessee may deposit such bond or bonds in registered form, provided, however, that the
Port Authority shall be under no obligation to accept such deposit of a bond in registered form
unless such bond has been reregistered in the name of the Port Authority (the expense of such re-
registration to be home by the Lessee) in a manner satisfactory to the Port Authority. The Lessee
may request the Port Authority to accept a registered bond in the Lessee's name and if acceptable
to the Port Authority the Lessee shall deposit such bond together with a bond power (and such
other instruments or other documents as the Port Authority may require) in form and substance
satisfactory to the Port Authority. In the event the Consent Security Deposit is returned to the
Lessee, any expenses incurred by the Port Authority in re-registering a bond to the name of the
Lessee shall be borne by the Lessee, In addition to any and all other remedies available to it, the
Port Authority shall have the right, at its option, at any time and from time to time, with or
without notice to use the said Consent Security Deposit or any part thereof in whole or partial
satisfaction of any of its claims or demands against the Lessee, There shall be no obligation on
the Port Authority to exercise such right and neither the existence of such right nor the holding of
the Consent Security Deposit itself shall cure any default or breach of the Agreement on the part
of the Lessee. In the event that the Port Authority shall at any time or times so use the Consent
Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the required amount of the Consent Security Deposit as
specified in subparagraph (3) below, the Lessee shall, on demand of the Port Authority and
within two (2) days thereafter, deposit with the Port Authority additional cash or bonds so as to
maintain the Consent Security Deposit at all times to the full amount above stated, and such
additional deposits shall be subject to all the conditions of paragraph (a)(2) of this Section 14.
After the later to occur of (x) expiration or earlier termination of this Agreement or any extension
thereof and (y) the cessation of activity of the Lessee at the Airport and upon condition that the
Lessee shall then be in no wise in default under any part of this Agreement, as this Agreement
may have been amended or extended, or other obligations to the Port Authority, arising from the
Lessee's operations at the Airport and upon written request therefor by the Lessee, the Port
Authority will return the said Consent Security Deposit to the Lessee less the amount of any and
all unpaid claims and demands (including estimated damages) of the Port Authority by reason of
any default or breach by the Lessee of this Agreement or any part thereof, or any other obligation
of the Lessee to the Port Authority arising from the Lessee's operations at the Airport and less
any other fees, charges and obligations owed to the Port Authority arising from the Lessee's
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operations at the Airport. The Lessee agrees that it will not assign or encumber the said Consent
Security Deposit and any such assignment or encumbrances shall be void as to the Port
Authority. TheIessee may collect or receive annually any interest or income earned on bonds
and interest paid on cash deposited in interest bearing bank accounts less any part thereof or
amount which the Port Authority is or may hereafter be entitled or authorized by law to retain or
to charge in connection therewith, whether as or in lieu of administrative expense or custodial
charge, or otherwise, provided, however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interest bearing bank accounts.
Without limiting the foregoing provisions of this Section, with respect to any bonds deposited by
the Lessee, the Port Authority shall have the right, in order to satisfy any of its claims or
demands against the Lessee, to sell the same in whole or in part, at any time and from time to
time, with or without prior notice, at public or private sale, all as determined by the Port
Authority together with the right to purchase the same at such sale free of any claims, equities or
rights of redemption of the Lessee. The Lessee hereby waives all right to participate therein and
all right to prior notice or demand of the amount or amounts of the Port Authority s claims or
demands against the Lessee. The proceeds of any such sale shall be applied by the Port
Authority first to the costs and expenses of the sale (including but not limited to any advertising
or commission expenses) and then to the amounts due the Port Authority from the Lessee with
respect to the Secured Obligations. Any balance remaining shall be retained in cash toward
bringing the Consent Security Deposit to the sum specified in subparagraph (3) hereof provided
that this shall not relieve the Lessee from maintaining the Consent Security Deposit in the full
amount stated in subparagraph (3) hereof.

(ii)	 In lieu of the cash or bonds Consent Security Deposit described in
paragraph (a)(2)(i) of this Section 19, the Lessee may, at its option cause to be delivered to the
Port Authority on the Consent Security Deposit Delivery Date as security for the Secured
Obligations, whether covered by a written agreement or otherwise, a clean irrevocable letter of
credit issued to and in favor of the Port Authority, by a banking institution having an office
within the Port of New York District and acceptable to the Port Authority, payable in the Port of
New York District, in the amount of the Consent Security Deposit. The form and terms of such
letter of credit, as well as the institution issuing it, shall be subject to the prior and continuing
approval of the Port Authority. Such letter of credit shall provide that it shall continue during the
term of this Agreement and for a period of not less than six (6) months thereafter; such
continuance may be by provision for automatic renewal or by substitution of a subsequent
satisfactory clean irrevocable letter of credit. If requested by the Port Authority, said letter of
credit shall be accompanied by a letter expressing the opinion. of counsel for the banking
institution that the 'issuance of said clean, irrevocable letter of credit is an appropriate and valid
exercise by the banking institution of the corporate power conferred upon it by law. Upon notice
of cancellation of a letter of credit the Lessee agrees that unless, by a date twenty (20) days prior
to the effective date of cancellation, the letter of credit is replaced by security in accordance with
subparagraph (i) above or another letter of credit satisfactory to the Port Authority,. the Port
Authority may draw down the full amount thereof without statement of default and thereafter the
Port Authority will hold the same as Consent Security Deposit under paragraph (a)(2)(i) of this
Section 19. Failure to provide such a letter of credit, if required as the Consent Security Deposit,
at any time during the term of this Agreement, valid and available to the Port Authority,
including any failure of any banking institution issuing any such letter of credit previously
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accepted. by the P ort Authority to make one or more payments as may be provided in such letter
of credit shall be deemed to be a breach of this Agreement on the part of the Lessee. Upon
acceptance of such letter of credit by the Port Authority, and upon request by the Lessee made
thereafter, the Post Authority will return the Consent Security Deposit, if any, theretofore made
under and in accordance with the provisions of paragraph (a)(2)(i) of this Section 19. The
Lessee shall have the same rights to receive such Consent Security Deposit during the existence
of a valid letter of credit as it would have to receive such sum upon expiration of the letting
under this Agreement and fulfillment of the obligations of the Lessee hereunder and thereunder.
If the Port Authori ty shall make any drawing under a letter of credit held by the Port Authority
hereunder, the Lessee on demand of the Port Authority and within two (2) days thereafter, shall
bring the letter of credit back up to its full amount. No action by the Port Authority pursuant to
the terms of any letter of credit, or receipt by the Port Authority of funds from any bank issuing
any such letter of credit, shall be or be deemed to be a waiver of any default by the Lessee under
the terms of this Agreement and all remedies of this Agreement and of the Port Authority
consequent upon such default shall not be affected by the existence of  recourse to any such
letter of credit.

(iii)	 For purposes of the foregoing, the Lessee hereby certifies that its
I.R.S. Employee Identification No. is (Ex. 1) - -, and in the event of a change in said LR,S.
Employee Identification No. resulting from a merger the Lessee shall immediately certify its new
I,R.S. Employee Identification No. in writing to the Port Authority.

(3)	 For purposes of this paragraph (a) the term `Consent Security Deposit'
shall mean an aggregate amount equal to (x) the sum of all of the monetary obligations
(including without limitation rent, fees, and charges of any type whatsoever) payable to
the Port Authority by the Lessee arising out of or in connection with or due from its
activities, operations, leases, permits or other agreements at the Airport, during the twelve
(12) calendar month period immediately preceding the calendar mouth of the date of the
merger, consolidation or assignment, such sum under this clause (x) being limited
however to the aggregate of the three (3) highest monthly totals of said monetary
obligations for any three (3) calendar months during said twelve (12) calendar month
period with said sum to be determined by the Port Authority; plus (y) the sum of all of the
monetary obligations (including without limitation rent, fees, and charges of any type
whatsoever), if any . payable to the Port Authority by the entity with which the Lessee
merges or consolidates or to which the Lease is assigned arising out of or in connection
with or due to its activities, operations, leases, permits or other agreements, if any, at the
Airport, during the twelve (12) calendar month period immediately preceding the
calendar month of the date of the merger, consolidation or assignment, such sum under
this clause (y) being limited however to the aggregate of the three (3) highest monthly
totals of said monetary obligations for any three (3) calendar months during said twelve
(12) calendar month period, with said sum to be determined by the Port Authority. In the
event the Consent Security Deposit is delivered pursuant to subparagraph (1) above, the
terms, provisions and conditions governing the use of said Consent Security Deposit shall
be set forth in the assumption instrument referred to therein.
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(4)	 In the event that a Consent Security Deposit is required to be posted under
this Lease and at any time thereafter the entity which is then the Lessee.does satisfy either of the
Financial Tests and provides to the Port Authority satisfactory evidence thereof, the Port
Authority promptly shall refund the Consent Security Deposit to the Lessee, less any amounts
then due and unpaid by the Lessee under the Lease beyond the due date thereof,"

b. The definition of "Lease AYB-Q85 Premises" sat forth in Section 91 of the Lease
is hereby amended as follows: the word "cross hatching" on the first line of said definition shall
be deemed amended to read "stipple diagonal hatching".

7.	 Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this First Supplemental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. Each party shall indemnify and
save harmless the other party of and from any and all claims for commissions or brokerage made
by any and all Persons, firms or corporations whatsoever for services provided to or on behalf of
the indemnifying party in connection with the negotiation and execution of this First
Supplemental Agreement.

8,	 No Commissioner, director, officer, agent or employee of any patty to this First
Supplemental Agreement shall be charged personally or held contractually liable by or to any
other party under any term or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to the Lease or because of its or their execution or
attempted execution or because of any breach or alleged or attempted breach thereof.

9. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

10. This First Supplemental Agreement and the Lease which it amends constitute the
entire agreement between the Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority agree that
no representations or warranties shall be binding upon the other unless expressed in writing in
the Lease or in this First Supplemental Agreement.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:	

/	

THE PORT AUTHORITY OF NEW YORK
AND NEW JE1tgEY

Assistant Secretary
Francis Di'iola

(Title) Assistant Director - Aviation

(Corporate Seal)

ATTEST:
	

AMERICAN AIRLINES, INC.

Secretary	 Sy

(Title)	 President

(Corporate Seal)



IN WITNESS WHEREOF, the fort Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary

(Title)

(Corporate Seal)

ATTEST:
	

AMERICAN AIRLINES, INC.

Secretar

^^^._..
	

Ey	 ^"' A—.
Vic resident

(Corporate Seal)



ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )
)sS.

COUNTY OF NEW YORK )

On the 29th day of July in the year 2002, before me, the undersigned, a Notary Public in
and for said state, personally appeared Francis DiMola, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

TIMOTHY G. STICKEIMAN
Notary public, State of New York

No. 01 ST4817298
Oualified in Suffolk County n̂t ^

Commission Expires March 30, 202/



FOR AMERICAN AIRLINES, INC.

STATE OF TEXAS	 )
}ss.

COUNTY OF TARRANT }

On the 29th day of July in the year 2002, before me, the undersigned, a Notary Public in
and for said state, personally appeared Beverly K. Cyoulet, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in histher capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

,: 
^: s6s	

SNEREESUTPoN	

£,Lf!//-ra'ryf,'
?•:	 Notary PUNIC, Sta	 xaslo of 

To%^,,...: }^^ My Canmisslon Expires R4A5-09

"'%Ir"''	 notarial seal and stamp)
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SECOND SUPPLEMENTAL AGREEMENT
TO LEASE NO. AYE-085R

dated as of November 8, 2005

between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

and

AMERICAN AIRLINES, INC.



John F. Kennedy International Airport
AMERICAN AIRLINES, INC.
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Supplement No. 2
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY
UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF
THE PORT AUTHORITY

John F. Kennedy International
Airport
Supplement No. 2
Port Authority Lease No. AYB-0.85R

SECOND SUPPLEMENTAL AGREEMENT

THIS SECOND SUPPLEMENTAL AGREEMENT, made as of
November 8, 2005 by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (the "Port Authority") and AMERICAN
AIRLINES, INC., a corporation organized under the laws of
the State of Delaware (the "Lessee"; collectively with the
Port Authority, the "Parties"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of the
first day of August 1976 entered into an agreement of lease
bearing Port Authority agreement number AYB-085 covering
certain premises at John F. Kennedy International Airport
(the "Airport") as therein set forth, which agreement of
lease, as amended, supplemented and modified, was further
amended, supplemented, modified, and restated, in an
Amended and Restated Agreement of Lease made as of the 22nd
day of December 2000 and bearing Port Authority Agreement
No. AYB-0858 (as heretofore amended, supplemented, modified
and restated, the "Lease"); and

WHEREAS, the Lease requires that the Lessee construct
on the premises demised under the Lease (the "Premises") a
passenger terminal building containing fifty-five (55)
aircraft loading and unloading gate positions, and the
Parties desire to reduce such requirement to thirty-six
(36) aircraft loading and unloading gate positions, as more
fully provided herein; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain other respects regarding the
scope of the Redevelopment Work and the Lessee's mortgaging
of its leasehold interest in the Lease and to otherwise
amend and supplement the Lease as provided herein; and

Amedcan Mines, Inc
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WHEREAS, the Port Authority and the Lessee have
entered into a certain John F. Kennedy International
Airport Flight Fees Agreement dated as of January 1, 2004
(the "TFK Flight Fees Agreement") covering the payment of
flight fees at the Airport and certain other matters, and
the Parties desire to amend the Lease to reflect the terms
of the JFK Flight Fees Agreement; and

WHEREAS, the Port Authority and the City of New York
have entered into an Amended and Restated Agreement of
Lease of the_MU.n,..ctpal, Air,, Terminals .-.dated. as-of-November	 ---
24, 2004 (the "Amended and Restated Basic Lease"), which,
inter alia, extends the term of the Basic Lease through
December 31, 2050 and imposes certain requirements with
respect to the Port Authority's subleases at the Airport,
and the Parties desire to amend the Lease to reflect the
terms of the Amended and Restated Basic Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority and
the Lessee hereby agree to supplement and amend the Lease,
as follows:

1. Effective Date

Except as otherwise provided herein, this Second
Supplemental Agreement shall be effective as of the date
hereof (the "Restructuring Effective Date").

2. Partial Surrender

Effective as of the Restructuring Effective Date, the
Lessee hereby surrenders to the Port Authority those
portions of the Premises shown in wave hatching on Exhibit
1.1A (Detail 3, Detail 4)(the "Restructuring Surrendered
Premises"), and the provisions of Section 1(c) of the Lease
as they apply to the Surrendered Premises shall apply
equally to the Restructuring Surrendered Premises;
provided, that with respect to the Restructuring
Surrendered Premises, all references to the Surrender Date
shall be deemed to refer to the Restructuring Effective
Date, and all references to the Lease shall be deemed to
refer to the Lease as supplemented and amended hereby.

American A(d ines. Inc.
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3,	 Section 2B.
Premises and Performance of the Aco work by the

section 28 of the Lease is hereby amended as follows:

(a) Stems (i) and (ii) of subparagraph (2) of
paragraph (a) shall be deleted in their entirety and the
following new items (i) and (ii) shall be inserted in lieu
thereof to read as follows:

"(i).A three (3) level main
passenger terminal building (the "Main
Terminal") and a two (2) level remote
passenger terminal building (the "Remote
Terminal"), consisting of approximately 1.4
million total square feet of floor space for
both buildings and all associated and
related areas and facilities, including
without limitation Gates (as defined in
Section 91 below), stairwells, stairways,
escalators, elevators and United States
government inspection areas (as described in
Section	 74	 hereof	 entitled	 "Federal
Inspection");

(ii) Not less than thirty-six (36)
Gates, of which at least twenty-four (24)
Gates are to accommodate wide-body aircraft
and of which no more than ten (10) Gates are
to accommodate regional jet aircraft,"

(b) Subdivision (aa) of paragraph (d)(9)(ii) of
Section 2B is deleted in its entirety, and the following is
inserted in its place:

IN (aa) In addition to
subparagraph (9)(i) above and subject to the
limitation set forth in subparagraph (9)(ii)(bb)
below, in its performance of the section 2B Work
the Lessee shall perform at its cost and expense
all appropriate, required and necessary work for
the removal of all asbestos, lead, petroleum
contamination and other Hazardous Substances from
the Site including without limitation the
groundwater thereunder, the foregoing to include
without limitation the handling, transporting and
off-Airport disposal thereof in accordance with
applicable law, including without limitation, all
applicable Environmental Requirements (including,
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if required, disposal of asbestos in a long-term
disposal facility at the Lessee's sole cost and
expense) and all in a manner satisfactory to the
Port Authority, provided, however, that if there
is any conflict between applicable laws and
Environmental Requirements, the Environmental
Requirements shall control."

(c) A new paragraph (r) shall be added at the end of
Section 2B of the Lease to read as follows:

"(r) The._.Expanded-Terminal Work

(1) The "Expanded Terminal Work" shall
mean the construction subsequent to the
completion of the Redevelopment Work, on portions
of the Premises, including Parcel M, of an
expansion of the Main Terminal so that the Main
terminal, as expanded, together with the Remote
Terminal shall in the aggregate contain a total
of (x) fifty-five (55) Gates, of which at least
thirty-five (35) are to accommodate wide-body
aircraft and at least two (2) are to accommodate
narrow-body aircraft, or, if the Lessee requests,
(y) such lesser number of Gates, of such sizes
and configurations, as the Port Authority's
Director of Aviation shall determine in his or
her sole discretion; together with all associated
and related areas and facilities, including any
off-Premises work, all as more fully provided
herein.'

The "Expanded Terminal Work
Completion Date" shall mean the date appearing on
the certificate issued by the Port Authority,
after the substantial completion of the Expanded
Terminal Work, in the manner provided in
subparagraph (1) of paragraph (n) in connection

	

with	 the	 substantial	 completion	 of	 the
Redevelopment Work.

(2) Subject in all events to the
provisions of Section 95 of this Lease, in the
event that following the completion of the
Redevelopment Work the Lessee wishes to elect to
expand the Main Terminal pursuant to the
provisions of this Section 2B(r), the Lessee
shall notify the Port Authority of such election,
and shall submit to the Port Authority, for its
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approval, the Lessee's comprehensive plan for the
construction of the Expanded Terminal work,
including but not limited to renderings, layouts,
locations, models, estimated commencement,
milestone and completion dates, staging plans and
preliminary functional plans for the Expanded
Terminal Work (such comprehensive plan, as
approved by the Port Authority, the "Expanded
Terminal Work Comprehensive Plan"). The Lessee
shall keep the completion dates, staging plans
and preliminary functional "plans for " the Expanded
Terminal Work Comprehensive Plan up to date and
shall submit to the Port Authority for its
approval	 all	 amendments,	 supplements	 or
modifications thereto, which amendments,
supplements or modifications shall not become
effective until the same have been approved by
the Port Authority.

(3) Without limitation as to the
foregoing, the Expanded Terminal Work
Comprehensive Plan shall include the relevant
items of on-Premises. construction enumerated in
Section 2B(a)(2) above and shall be in accordance
with the requirements relating thereto.

(4) in addition to and without
limitation as to the foregoing, the Expanded
Terminal Work Comprehensive Plan shall include
the relevant items of off-Premises construction
enumerated in Section 2B(a)(3) above and shall be
in accordance with the requirements relating
thereto.

(5) Prior to the commencement of the
Expanded Terminal Work, the Lessee shall deliver
to the Port Authority complete plans and
specifications for the construction thereof,
which shall be consistent with the Expanded
Terminal Work Comprehensive Plan and which shall
otherwise be in accordance with and subject to
the provisions of Section 2B(c) relating to the
plans and specifications for the Section 2B Work.

(6) The Lessee agrees that the
performance of the design and construction of the
Expanded Terminal Work shall be at the Lessee's
sole cost and expense and shall be subject to and
performed in accordance with all the terms,
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provisions and conditions of this Lease, and,
without limiting any other term or provision of
this Lease, also be subject to the terms of and
in conformance with the design criteria contained
in the Port Authority Tenant Construction Review
Manual, as the same may be amended from time to
time.

(7) All of the relevant terms and
provisions of this Section 2B as they apply to
the__S.ection..2B_ Work _shall_ equally and fully . apply	 _.

to the Expanded Terminal Work; and all of the
relevant terms and provisions of this Section 2B
as they apply to the Redevelopment Work,,
including without limitation paragraphs (f), (g),
(h) ,	 (i) ,	 (k) ,	 (1) ,	 (n) (1) ,	 (n) (2) ,	 (n) (3)	 and
(q), shall equally and fully apply to the
Expanded Terminal Work; and all of the terms and
provisions of paragraph (e) of this Section 2B as
they apply to the Off-Premises Work shall equally
and fully apply to the portion, if any, of the
Expanded Terminal Work that is not performed on
the Premises; and all of the terms and provisions
of paragraph (d)(11) of this Section as they
apply to the Redevelopment Work Completion Date
shall equally and fully apply to the Expanded
Terminal Work Completion Date. In addition to
and without limitation as to the generality of
the foregoing, and without limitation as to the
generality of the Port Authority's rights of
approval hereunder, all of the rights and
obligations of the Port Authority and the Lessee.
as they apply to the Redevelopment Work shall
equally and fully apply to the Expanded Terminal
Work. To the extent any of these rights and
obligations terminated on the Section 2B Work
Completion Date, including without limitation
certain of the Lessee's obligations under Section
2B(1)(2) and Section 59 hereof, such rights and
obligations shall be reinstated upon (x) the Port
Authority's approval of the Expanded Terminal
Work Comprehensive Plan or (y) the Lessee's
commencement of any portion of the Expanded
Terminal Work, whichever is earlier, and shall
terminate on the Expanded Terminal Work
Completion Date.

Amedcan AkIlnes, Inc.
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(8) "Expanded Terminal Work
Investment" shall have the meaning ascribed to
the defined term "Redevelopment Work Investment"
in Section 91 hereof, except that all references
therein	 to	 "Redevelopment	 Work"	 and
"Redevelopment Work Investment" shall, for
purposes of this definition, be deemed to refer
to "Expanded Terminal Work" and "Expanded
Terminal Work Investment", respectively."

4.	 Amendment to Section 3, "Term"

Section 3 of the Lease, entitled "Term", as previously
amended by Supplement No. 1 to the Lease, is hereby deleted
in its entirety and the following new Section 3 is inserted
in lieu thereof to read as follows:

"Section 3.	 Term

(a) The term of the letting under this
Lease, as the same shall have commenced under
Lease AY13-085, shall expire on December 31, 203.6,
unless sooner terminated in accordance with the
terms and provisions of this Lease.

(b) Notwithstanding the foregoing, in the
event that all of the Required Conditions shall
not have occurred prior to December 30, 2015,
then this Lease and the letting hereunder shall
in any event automatically terminate without
notice to the Lessee on December 30, 2015. Such
termination shall be and operate as a conditional
limitation. In the event any court of competent
jurisdiction shall not give full and complete
effect to this termination provision and its
operation as a conditional limitation, the Lessee
and the Port Authority agree, as a condition of
this Agreement, and not merely as a covenant,
that this Agreement and the stated term of the
letting hereunder shall nonetheless, from and
after the effective date of termination provided
above in this paragraph (b), be deemed to have
expired.

(c) Notwithstanding the preceding
paragraphs (a) and (b), however, in the event
that all of the Required Conditions have not
occurred by December 31, 2010, then the Port
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Authority shall have the option to terminate this
Lease and the letting hereunder.

(d) "Required Conditions" shall mean all of
the following conditions: (i) the Redevelopment
Work Completion Date shall have occurred, (ii)
the Lessee shall have made a Redevelopment Work
Investment in the Premises of not less that Eight
Hundred Fifty Million Dollars and No Cents
($850,000,000.00), and (iii) the Premises shall
contain not less than thirty-six (36) Gates, of
which at least twenty-four (24) are to
accommodate wide-body aircraft and of which no
more than ten (10) are to be Regional Gates."

S.	 Amendment to Section 4 "Rental"

Section 4 of the Lease, entitled "Rental", is hereby
amended as follows:

(a) Paragraph (q) of Subdivision I is deleted in
its entirety, and the following is inserted in its place:

"(q) "Rentals" shall collectively mean the
Ground Rental, the Area IA and IB Building
Rental, the Area I Building Rental, the Area II
Building Rental and the Additional Land Rental."

(b) Paragraph (a)(3) of Subdivision II is amended
by deleting subdivision (ii) in its entirety and inserting
the following new subdivisions (ii) and (iii) in its place:

"(ii) Effective on January 1, 2002
and on the first day of each Adjustment Period
commencing prior to the Restructuring Effective
Date, the Ground Rental shall be further
increased for each Adjustment Period as follows:
the amount of the Ground Rental set forth in
paragraph (a)(1) above, as the same may have been
last adjusted under this paragraph (a), shall be
multiplied (x) by a percentage composed of %a of
the CPI Percentage Increase calculated using the
two Reference Months immediately preceding the
first day of the subject Adjustment Period plus
100% and (y) by 104%; and the greater of the
amounts so obtained from the foregoing
calculations set forth in clauses (x) and (y)
shall be and become the Ground Rental in effect
for the Adjustment Period.
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(iii)	 Effective on the Restruc-
turing Effective Date, the Ground Rental shall be
at the rate of	 (Ex. 2.a.)

per annum; and on the first
day of the Adjustment Period commencing on
January 1, 2006, and on the first day of each
Adjustment Period occurring thereafter during the
remainder of the term of the letting under this
Lease, the Ground Rental shall be further
increased for each AdjustmentPeriod as follows:
the amount of the Ground Rental set forth in the
first clause of this subdivision (iii), as the
same may have been .last adjusted under this
subdivision (iii), shall be multiplied (x) by a
percentage composed of !4 of the CPI Percentage
Increase calculated using the two Reference
Months immediately preceding the first day of the
subject Adjustment Period plus 100° and (y) by
104%; and the greater of the amounts so obtained
from the foregoing calculations set forth in
clauses (x) and (y) shall be and become the
Ground Rental in effect for the Adjustment
Period."

(c)	 The following new paragraphs (i), (j) and (k)
are inserted at the end of Subdivision II to read as
follows:

"(i) Additional ,Land Rental.

(1) "Additional Land Mental Adjustment
Year" shall mean, as the context requires, (x)
the period of twelve months commencing on the
first anniversary of the Additional Land Rental
Commencement Date and expiring on the day
immediately preceding the second anniversary of
the Additional Land Rental Commencement Date, (y)
each succeeding period of twelve months occurring
during the term of the letting under this Lease
commencing on each anniversary of the Additional
Land Rental Commencement Date and (z) in the
event this Lease expires or is terminated on
other than the day preceding an anniversary of
the Additional Land Rental Commencement Date, the
period of less than twelve months commencing on
the anniversary of the Additional Land Rental
Commencement Date last preceding the date of such
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expiration or termination of this Lease and
expiring on the date of such expiration or
termination.

"Additional Land Rental Base Year"
shall mean the period from the Additional Land
Rental Commencement Date through the day before
the first day of the first Additional Land Rental
Adjustment Year to occur following the Additional
Land Rental Commencement Date (such first
Additional Land Rental Adjustment Year, the
"First Additional Land Rental Adjustment Year")

"Additional Land Rental Payment
Period" shall mean the period commencing on the
Building Rental End Date	 (such date of
commencement, the "Additional Land Rental
Commencement Date") and expiring on the earliest
to occur of (i) the expiration of the term of the
letting under this Lease, (ii) the Expanded
Terminal Work Completion Date and (iii) the
Parcel M Surrender Date, as defined in Section 96
of this Lease.

(2) Effective as of the Additional
Land Rental Commencement Date and throughout the
Additional Land Rental Payment Period, the Lessee
shall pay to the Port Authority an annual rental
for the ground area shown in diagonal hatching on
Exhibit 95.1 attached hereto and hereby made a
part hereof and marked "Exhibit 95.1" (the
"Additional Land Rental"). The rate of the
Additional Land Rental shall be

(Ex. 2.a.)
per annum for the Additional Land

Rental Base Year. The Additional Land Rental
shall thereafter be adjusted on an annual basis
as hereinbelow set forth during the Additional
Land Rental Payment Period.

(3) The Port Authority shall ascertain
the CPI for the first Reference Month and for
each succeeding Reference Month after the same
has been published, and the Port Authority shall
also determine each CPI Percentage Increase.

(4) Effective on the first day of the
First Additional Land Rental Adjustment Year, and
on the first day of each following Additional
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Land Rental Adjustment Year, the annual rate of
the Additional Land Rental shall be increased as
follows: the annual rate of the Additional Land
Rental payable for the Additional Land Rental
Base Year or for the Additional Land Rental
Adjustment Year immediately preceding such first
day, as the case may be, shall be multiplied by a
percentage composed of the sum of (x) (Ex.2.a.)
(y)	 of the CPI Percentage Increase
as calculated using the (Ex.2.a.
immediately preceding such first day; and the
amount obtained from the foregoing calculation
shall be the Additional Land Rental in effect for
such Additional Land Rental Adjustment Year.

(5) The	 Additional	 Land	 Rental
hereunder shall be payable by the Lessee in
advance on the Additional Land Rental
Commencement Date and on the first day of each
and every calendar month thereafter occurring
during the Additional Land Rental Payment Period,
in equal monthly installments, each in the amount
of one-twelfth (1/12th) of the annual Additional
Land Rental then in effect, provided, however,
that if Additional Land Rental is payable
hereunder for less than a full calendar month,
the amount payable on the first day of such
calendar month shall be the amount of the
foregoing monthly installment prorated on a daily
basis using the actual number of days in the said
month.

(j) Leasehold Mortgage Rental.
(1) "Bond Debt Service" shall mean the

amount payable with respect to the Bonds,
including any amounts required to be paid or set
aside for any amortization, payment at maturity,
redemption (including redemption premium, if any)
or retirement of the Bonds (but excluding the
principal portion of any purchase price paid in
connection with a mandatory or optional tender of
the Bonds pursuant to (x) Section 2.05 of the
Second Series Supplemental Indenture of Trust
dated as of July 1, 2002 between the IDA and the
Trustee, (y) Section 2.05 of the Third Series
Supplemental Indenture of Trust dated as of
November 1, 2005 between the Agency and the
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Trustee and (z) any Additional Supplemental
Indenture which provides for the optional or
mandatory tender for purchase of any Series of
Additional Bonds).

"Leasehold Mortgage" and
"Leasehold Mortgage Termination Date" shall have
the meanings given such terms in Section 92 of
this Lease.

"Leasehold Mortgage Annual Period"

_.	 _.._ shall the, twelve-month period. _ commencing
with the Restructuring Effective Date and
expiring on the day preceding the first
anniversary of the Restructuring Effective Date,
and each succeeding twelve-month period
thereafter commencing on each anniversary of the
Restructuring Effective Date and expiring on the
day preceding the next anniversary of the
Restructuring Effective Date, and in the event
that the Leasehold Mortgage Termination Date
shall be other than the last day of a Leasehold
Mortgage Annual Period, then in such event
"Leasehold Mortgage Annual Period" shall mean the
actual number of days from the commencement of
the Leasehold Mortgage Annual Period in which the
Leasehold Mortgage Termination Date shall occur
to and including the Leasehold Mortgage
Termination Date.

(2) Effective on the Restructuring
Effective Date and continuing thereafter to and
including the Leasehold Mortgage Termination
Date, the Lessee shall pay to the Port Authority
a rental (the "Leasehold Mortgage Rental") in the
following amounts and at the following times:

(i) For the period commencing on
the Restructuring Effective Date to and
including the day preceding the first
anniversary of the Restructuring Effective
Date, on each date that the Lessee is
obligated to pay Bond Debt Service (whether
in the form of rental payments or
otherwise), the Lessee shall pay to the Port
Authority an amount equal to (2.a.)

of the amount of Bond
Debt Service payable on such date, and
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(ii) For the period commencing on
the first anniversary of the Restructuring
Effective Date to and including the day
preceding the second anniversary of the
Restructuring Effective Date, on each date
that the Lessee is obligated to pay Bond
Debt Service (whether in the form of rental
payments or otherwise), the Lessee shall pay
to the Port Authority an amount equal to

(2.a.)	 of the amount of Bond Debt
Service payable, _ on._su.k.,date., and.... (2.a:)

(iii) For the period
commencing on the second anniversary of the
Restructuring Effective Date to and
including the Leasehold Mortgage Termination
Date, on each date that the Lessee is
obligated to pay Bond Debt Service (whether
in the form of rental payments or
otherwise), the Lessee shall pay to the Port
Authority an amount equal to (2.a.)

of the amount of Bond
Debt Service payable on such date; provided,
however, that if the Leasehold Mortgage
Termination Date is also the Refinancing
Leasehold Mortgage Termination Date, no
Leasehold Mortgage Rental shall be payable
on (as well as after) the Leasehold Mortgage
Termination Date, and the Lessee shall
instead pay to the Port Authority a one-time
Leasehold Mortgage Termination Fee, as
provided in paragraph (k) below.

(3) Leasehold Mortgage Rental shall be
due and payable to the Port Authority in the
amounts and on the dates provided in the
preceding subparagraph (j)(2), irrespective of
whether the Lessee actually pays the amounts of
Bond Debt Service payable on such dates.

(k) Leasehold Mortgage Termination Fee.

Notwithstanding the foregoing, in the
event that the Bonds are refinanced, and in
connection therewith the Leasehold Mortgage is
terminated, the Lessee shall pay to the Port
Authority, as additional rent hereunder, a one-
time fee (the "Leasehold Mortgage Termination
Fee") in the amount of

American Airlines, Inc.
AY8--085R, Supp. 2

13 of 116



(2.a.) ; of the Bond Debt Service payable in,
connection with such refinancing and termination
of the Leasehold Mortgage. The Leasehold
Mortgage Termination Fee shall be paid to the
Port Authority not later than the date of such
termination of the Leasehold Mortgage (the
"Refinancing	 Leasehold Mortgage Termination
Date"). It is understood, consistent with
paragraph (j)(2)(iii) above, that if the Bonds
are refinanced but the Leasehold Mortgage is not
terminat.ed.__in _ connect ion_..ther.e.with. (and _ thus no.
Leasehold Mortgage Termination Date or
Refinancing Leasehold Mortgage Termination Date
occurs in Connection with such refinancing), no
Leasehold Mortgage Termination Fee shall be
payable hereunder in connection with such
refinancing transaction, and Leasehold Mortgage
Rental shall continue to be payable in accordance
with the provisions of the foregoing paragraph
( J ) „

(d) Subparagraph (2) of paragraph (a) of Subdivision
Iv of the Lease is deleted in its entirety, and the
following new subparagraphs (2) and (3) are inserted in its
place:

11 (2) For the portion of the term of the
letting from January 1, 2001 through the day
preceding the Restructuring Effective Date, at
the daily, rate of $191.78, as appropriately
adjusted to reflect any and all adjustments in
the Ground Rental pursuant to paragraph (a) of
Subdivision II of this Section.

(3) For the portion of the term of the
letting from the Restructuring Effective Date
through the remainder of the term of the letting,
at the daily rate of $234.76, as appropriately
adjusted to reflect any and all adjustments in
the Ground Rental pursuant to paragraph (a) of
Subdivision II of this Section."

6.	 "

Notwithstanding anything to the contrary in Section 11
of the Lease, entitled "Insurance", or Section 13 of the
Lease, entitled "Indemnity and Liability Insurance", The
Amedcan Aldines, Inc.
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City of New York shall be named as an additional insured or
loss payee, as applicable, under each policy of insurance
procured by the Lessee pursuant to the Lease.

7.	 Amendment to Section 18, "Condemnation"

Section 18 of the Lease, entitled "Condemnation", is
deleted in its entirety, and the following is substituted
in its place:

_..	 "Section 1. 8.._, Condemnation
(a) Definitions.

The following terms, when used in this
Section 18, shall, unless the context shall
require otherwise, have the respective meanings
given below:

"Date of Taking" shall mean the date on
which title to all or any portion of the
Premises, as the case may be, has vested in any
lawful power or authority pursuant to a Taking.

"Material Part" with reference to the
Premises or with reference to the Public Landing
Area shall mean such portion of the Premises or
the Public Landing Area as when so taken would
leave remaining a balance of the Premises, due
either to the area so taken or the location of
the part so taken in relation to the part not so
taken, that would not under economic conditions
and after performance by the Lessee of all
covenants, agreements, terms and provisions
contained herein or required by law to be
observed or performed by the Lessee, permit the
restoration of the Premises so as to enable the
Lessee to operate, maintain and develop the
Premises in accordance with Sections 2 and 5 of
this Agreement and to continue to carry on its
normal operations at the Airport without using
such part taken.

"Taking" shall mean the acquisition of
a real property interest, through condemnation or
the exercise of the power of eminent domain, by
any body having a superior power of eminent
domain.
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(b) Permanent Taking of All or a Portion of
the Premises and the Public Landing Area.

(1) If a Taking is permanent and
covers the entire Premises, then this Agreement
shall, as of the Date of Taking, cease and
determine in the same manner and with the same
effect as if such date were the original date of
expiration hereof.

(2) If a Taking is permanent but
covers less 	 of the. _ . Premises, this ., .
Agreement and the term hereof shall continue as
to the portion of the Premises not so taken, and
the letting as to the part of the Premises so
taken shall, as of the Date of Taking, cease and
determine in the same manner and with the same
effect as if the term of the ,letting had on that
date expired, and the rentals shall be abated as
provided in Section 4 hereof.

(3) If a Taking is permanent and
covers a Material Part of the Premises or of the
Public Landing Area, then the Lessee and the Port
Authority shall each have an option exercisable
by notice given within ten (10) days after the
Date of Taking to terminate the letting hereunder
with respect to the Premises not taken, as of the
Date of Taking, and such termination shall be
effective as if the Date of Taking were the
original date of expiration hereof. If the Port
Authority exercises this option, it shall
purchase from the Lessee the Lessee's leasehold
interest (excluding any personal property
whatsoever) in the Premises not taken for a
consideration equal to the Unamortized
Redevelopment Investment, if any, of the Lessee
in the Premises not taken. If the letting of the
entire Premisez is not terminated, the rentals
shall be abated in accordance with Section 4
hereof after the date of surrender of possession
of the portion of the Premises taken.

(4) If a Taking is permanent but
covers less than the entire Premises and the
letting of the portion of the Premises not taken
is not terminated pursuant to paragraph (b)(3) of
this Section, the Lessee shall proceed diligently
to restore the remaining part of the Premises not
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so taken so that the Premises shall be a
complete, operable, self-contained architectural
unit in good condition and repair and the
proceeds of that portion of any award paid in
trust to the Port Authority pursuant to Section
23.3 of the Basic Lease attributable to the
improvements on the Premises not so taken shall
be made available by the Port Authority to be
used by the Lessee for that purpose. The Port
Authority shall retain any excess of such award
over the costa of the restoration.

(5) If a Taking (x) covers all or
"substantially all of a Municipal Air Terminal",
as defined in the Basic Lease, and (y) the Basic
Lease (with respect to the Airport) and this
Agreement are consequently terminated, then the
Port Authority shall pay to the Lessee its
Unamortized Redevelopment Investment, if any, in
the Premises, provided, however, that the Port
Authority's foregoing payment obligation to the
Lessee shall be limited to a proportionate share
(as determined by the Port Authority in its sole
discretion following consultation with all of the
Port Authority's tenants at the Airport) of the
condemnation proceeds available to be paid to the
Lessee and the Port Authority's other tenants at
the Airport, and provided, further, that such
available condemnation proceeds shall be limited
to the amount of the condemnation proceeds
received from the City remaining after the Port
Authority has been compensated for (p) the value
of its leasehold interest in the Airport or (q)
the sum of the unamortized portion of the Port
Authority's investment in improvements at the
Airport and any remaining deferred charges for
equipment acquired by the Port Authority for use
at or in connection with its operation of the
Airport, whichever of (p) or (q) is greater (such
greater amount, the "Port Authority Share"). In
making the determination of "proportionate share"
provided in the first proviso of the preceding
sentence, the Port Authority shall in no event be
liable, in any respect, to the Lessee or any
other party by reason of such determination or
the resulting distribution of proceeds, and the
Lessee shall, prior to receipt of any such
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distribution, execute and deliver to the Port
Authority such form of waiver, release and
indemnification as the Port Authority may
request. The Lessee understands and accepts that
after payment of the Port Authority Share, there
may be insufficient condemnation proceeds (or
none at all) remaining to pay all or any portion
of the Lessee's Unamortized Redevelopment
Investment.

(c) Temporary Taking of All or Any Part of
the Psrdhlses or the P'ub13a Unding Area:

(1) If the temporary use of the whole
or any part of the Premises shall be taken for
any public or quasi-public purpose by any lawful
power or authority pursuant to a Taking or by
agreement between the Port Authority and such
lawful power or authority, (w) the Lessee shall
give prompt notice thereof to the Port Authority,
(x) the Term shall not be reduced or affected in
any way and (y) the Lessee shall continue to pay
in full all rentals payable by the Lessee
hereunder without reduction or abatement except
as set forth in paragraph (c)(2) below.

(2) If a temporary Taking covers all
or a Material Part of the Premises or the Public
Landing Area, then the Lessee and the Port
Authority shall each have an option, exercisable
by notice given within ten (10) days after the
Date of Taking, to suspend the term of the
letting of such of the Premises as are not so
taken during the period of the Taking, and, in
that event, the rentals for such portion of the
Premises not so taken shall abate for the period
of the suspension in accordance with Section 4
hereof. If the Port Authority exercises this
option, it shall purchase from the Lessee the
Lessee's leasehold interest (excluding any
personal property whatsoever) in the Premises not
taken for the period of suspension for a
consideration equal to the Unamortized
Redevelopment Investment, if any, of the Lessee
in such Premises which is to be amortized over
the period of such suspension.
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(d) Lessee's Cooperation.

The Lessee shall execute any and all
documents that may be reasonably required in
order to facilitate collection by the appropriate
party of awards or payments covered by this
Section.

(e) Condemnation Claims by the Lessee.

To the extent a condemnation claim by the
Lessee shall not diminish any claim, award,

- compensation- or -damages of or to the City -or .of.
or to the Port Authority on account of any
condemnation and such condemnation claim is
permitted by Section 23 of the Basic Lease, the
Lessee may file a claim in a condemnation
proceeding."

8. Amendment to Section 20. "

Paragraph (a) of Section 20 of the Lease, entitled
"Termination by the Port Authority", shall be amended by
inserting the word "or" immediately after the semi-colon
appearing at the end of subparagraph (10) thereof and by
inserting the following new subparagraph (11) immediately
after said subparagraph (10) thereof to read as follows:

11 (11) Any change in the identity of the
Lessee hereunder, or the use of the Premises,
shall cause the Port Authority to be in breach of
the T-4 Covenant, and the condition causing such
breach has not been remedied within ninety (90)
days after the Lessee has received notice thereof
from the Port Authority;"

9. Amendment to Section 23, "Survival of the obligations
of the Lessee"
Paragraph (b) of Section 23 of the Lease, entitled

"Survival of the Obligations of the Lessee", is hereby
amended by redesignating subparagraph 1 (6)" of paragraph
(b) thereof as subparagraph "(8)" and by inserting the
following new subparagraphs (6) and (7) immediately after
subparagraph (5) thereof to read as follows:

"(6) If the Additional Land Rental
Payment Period is in effect immediately prior to
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such termination, the amount of the total of all
annual Additional Land Rentals (such total being
calculated on the basis that the Additional Land
Rental Payment Period would have expired on the
expiration of the term of the letting under this
Lease), less the installments thereof payable
prior to the effective date of termination except
that the credit to be allowed for the
installments payable on the first day of the
month in which the termination is effective shall

prorated for the part of the month the letting
mains in effect on the basis of the actual

number of days in said month, and

(7) The amount of the total of all
monthly Leasehold Mortgage Rentals (such total
being calculated on the basis of the total amount
of Outstanding Bonds on the effective date of
termination and on the assumption that the
Leasehold Mortgage would have terminated on
December 31, 2036), less the installments thereof
payable prior to the effective date of
termination, except that the credit to be allowed
for the installments payable on the first day of
the month in which the termination is effective
shall be prorated for the part of the month the
letting remains in effect on the basis of the
actual number of days in said month, and".

10. Amendment to Section 45, "Requesting Airlines at the
Airport"

Section 45 of the Lease, entitled "Requesting Airlines
at the Airport", is hereby deleted in its entirety and the
following is inserted in its place:

"Section 45.	 Requestinc) Airlines at the Airport

(a) Best .Efforts Accommodations.

(1) If a Scheduled Aircraft Operator
advises the Lessee that it would like to be
accommodated by the Lessee at the Premises (any
such Scheduled Aircraft operator being
hereinafter called a "Requesting Airline"), the
Lessee in furtherance of the public interest of
having the Premises fully and most effectively
utilized	 shall	 use	 its	 best	 efforts	 to
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accommodate the request of said Requesting
Airline. If the Lessee fails to reach agreement
with said Requesting Airline for its
accommodation, the Lessee shall advise the Port
Authority to such effect. Thereafter, the Port
Authority shall make a reasonable determination
as to whether the Lessee should accommodate the
Requesting Airline as requested and if so,
whether there are any limitations on the nature,
extent, cost, duration and extent of such
accommodation.  Such determinations of the Port
Authority would take into consideration the then
existing utilization of the Premises and the
necessity for the flights, schedules, flight
times, operations, operating practices and
aircraft equipment of the Requesting Airline to
be compatible with those of the Lessee, as well
as the need for labor harmony. The Lessee agrees
to comply with such determinations of the Port
Authority made in accordance with this Section,

(2) Any arrangement between the Lessee
and the Requesting Airline made in accordance
with any of the foregoing provisions shall be
submitted by the Lessee to the Port Authority for
its consent, which will be in the form of a
consent agreement prepared by the Port Authority
and to be executed by the Lessee, the Requesting
Airline and the Port Authority.

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

(b) Section 45 Notice to Provide
Accommodations.

(1) If the Port Authority shall make a
determination under Section 45(a) above that the
Lessee should accommodate the request of a
Requesting Airline and the Lessee shall fail to
comply with such determination, then, in addition
to and without limiting each and every other
right the Port Authority has under this Agreement
or otherwise, the Port Authority, as to any and
each such Requesting Airline, shall have the
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right, upon ninety (90) days' notice to the
Lessee (such notice, a "Section 45 Notice to
Provide Accommodations", and such 90-day period,
the "Sections 45 Notice Period") to require the
Lessee to make available and provide
Accommodations to such Requesting Airline at the
Premises as directed by the Port Authority, Each
Section 45 Notice to Provide Accommodations shall
specify the number and type of Gates that the
Port Authority has determined shall be made
available by the Lessee to the Requesting
Airline.
	 _.,

(2) The Lessee shall, on or before the
expiration of each Section 45 Notice Period,
provide Accommodations to the Requesting Airline
in accordance with the Section 45 Notice to
Provide Accommodations. The Lessee shall accept
information from the Requesting Airline and/or
the Port Authority with respect to the Requesting
Airline's scheduled arrivals and departures for
each Gate specified in the Section 45 Notice to
Provide Accommodations, and the Lessee shall
provide Accommodations to the Requesting Airline
in such manner so as to properly meet the
Requesting Airline's schedule and needs as to
each applicable Gate for its said scheduled
arrivals and departures. Notwithstanding the
foregoing, however, the Lessee shall not be
required to provide Accommodations to the
Requesting Airline at times that would conflict
with the Lessee's present or future aircraft
departure and arrival schedules, as shown by the
Lessee's present or future schedules set forth in
the Official Airline Guides (or successor
publication).

(3) Without limiting the foregoing,
upon its receipt of a Section 45 Notice to
Provide Accommodations the Lessee shall also
secure an arrangement with the Requesting Airline
in accordance with the Section 45 Notice to
Provide Accommodations and shall in good faith
negotiate with the Requesting Airline as the Port
Authority shall direct for Accommodations in the
Premises, all in accordance herewith; provided,
however, that so long as the Lessee shall have
negotiated in good faith, the Lessee shall have
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no obligation to execute an agreement providing
for such Accommodations if the Requesting Airline
refuses to agree to the Lessee's proposed
reasonable and non-discriminatory rates, fees and
charges, as described in paragraph (c)(6) of this
Section.

(c) `*Accommodations"

(1) The term "Accommodations" shall
mean aircraft ramp and gate position capacity and
related passenger , terminal facilities, including
but not limited to passenger ticketing, passenger
check-in, baggage handling and flight information
systems, passenger lounge and waiting areas and
appropriate signage and public identification.
Such Accommodations may be accomplished by the
Lessee by making available and providing non-
exclusive use of gate positions and other related
facilities to Scheduled Aircraft Operators
pursuant to a Handling Agreement between the
Lessee and any such Scheduled Aircraft Operator
(hereinafter called an "Accommodated Handled
Airline"). Each such Handling Agreement shall be
subject to the prior and continuing approval of
the Port Authority and the execution among the
Port Authority, the Lessee and the Accommodated
Handled Airline of a form of consent agreement
prepared by the Port Authority. Moreover, and
without limiting the foregoing, the Lessee will
at all times keep the Port Authority informed and
advised and will consult with the Port Authority
from time to time as to all aspects of its
accommodation of Scheduled Aircraft Operators
hereunder.

(2) It is understood furthermore that
the Accommodations contemplated hereunder may
involve the use of subleases of exclusive or
preferential areas of the Premises in addition to
or in lieu of Handling Agreements. Any sublease
with a Scheduled Aircraft Operator (hereinafter
called an "Accommodated Sublessee Airline") will
similarly be subject to the prior and continuing
approval of the Port Authority and the execution
of a consent agreement prepared by the Port
Authority, and executed by the Port Authority,
the Lessee and the Accommodated Sublessee
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Airline. It is understood that American Eagle is
an Accommodated Sublessee Airline pursuant to the
American Eagle Arrangement.

(3) Nothing contained herein shall in
any way affect the discretion of the Port
Authority in granting or withholding its consent
to a Handling Agreement or a sublease with an
Accommodated Sublessee Airline, proposed by the
Lessee or directed by the Port Authority, and
such consent may contain such terms and
conditions --including.... but. _- not ._ limited .to such
financial or other conditions which may include a
fixed charge or a charge based upon a percentage
of the Lessee's gross receipts arising therefrom,
as the Port Authority may, at that time, elect,
and all provisions of the Lease requiring the
prior written consent or approval of the Port
Authority.

(4) Notwithstanding anything to the
contrary contained herein, the Lessee understands
and agrees that the Lessee shall not perform any
services and functions pursuant to any Handling
Agreement or sublease with a Accommodated Handled
Airline or a Accommodated Sublessee Airline with
respect to which the Port Authority has
specifically withheld consent and approval in the
consent agreement to such Handling Agreement or
sublease. The Accommodated Handled Airline and
the Accommodated Sublessee Airline may either
perform said services and functions themselves or
use the services of the authorized service
organization, including but not limited to in-
flight caterers, aircraft fuelers, and ramp
handlers performing such services or functions at
the Airport. The Lessee however may make the
necessary arrangements with the authorized
service organization performing such services and
functions performed for the Accommodated Handled
Airline or the Accommodated Sublessee Airline.

(5) The Lessee shall furnish to the
Port Authority from time to time such
itemization, details and information pertaining
to the Handling Agreements and subleases as the
Port Authority may from time to time reasonably
request.
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(6) The Lessee agrees that all
Handling Agreements and subleases shall be at
reasonable and at non-discriminatory rates, fees
and charges, which rates, fees and charges shall
be based upon the recovery by the Lessee of a pro
rata share of the Lessee's costs of (i) operation
and maintenance of the Premises, (ii) the
services provided to the Accommodated Handled
Airline or the Accommodated Sublessee Airline,
and (iii) the Lessee's investment in the Premises
not otherwise_ i,nclude.d_ in the . above; plus costs,
fees and standard industry markups associated
with accommodating the Accommodated Handled
Airline or the Accommodated Sublessee Airline at
the Premises, provided, however, that it is
understood and agreed that the following shall
not be a reason for the Lessee to refuse a
sublease or Handling Agreement or to impose any
conditions or limitations on operations in
connection therewith under this Section: (aa)
possible or potential labor disharmony with an
Accommodated Handled Airline or Accommodated
Sublessee Airline, (bb) competitive nature of the
routes, schedules or type of air transportation
service to be provided by an Accommodated Handled
Airline or Accommodated Sublessee Airline,
provided, further, however, that with respect to
item (as) above if, after notice from the Port
Authority to provide Accommodations to a specific
Scheduled Aircraft Operator, the Lessee shall, in
good faith, believe that the operations of such
specific Scheduled Aircraft Operator on the
Premises would cause such significant, immediate
and unremediable labor disharmony which would
seriously affect the operations of the Lessee,
then, upon request by the Lessee to the Port
Authority setting forth in specific detail
satisfactory to the Port Authority the nature of
the anticipated labor disharmony and requesting
that the Lessee not be obligated under this
Section to provide Accommodations for such
specific Scheduled Aircraft Operator, the Port
Authority shall, in good faith, consider the
Lessee's request; and if the Port Authority finds
that the labor disharmony described by the Lessee
is reasonably likely to result if the Lessee were
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to provide Accommodations to such Scheduled
Aircraft Operator on the Premises, then the Port
Authority shall notify the Lessee that the Port
Authority's direction to provide Accommodations
to such Scheduled Aircraft Operator is rescinded.

(d) Gate Termination.

(1) "Domestic Gate" shall mean a non-
FIS Gate capable of handing aircraft with 91 or
more	 seats,	 but	 shall	 not	 include	 any

_ International -Gate ,located at the Premises and at
Terminal 4

"PIS" shall mean of or relating to
Federal. Inspection Facilities, or premises made
available to the United States for inspection of
airline passengers and their baggage by United
States Customs and Immigration.

"International Gate" shall mean a
Gate that has access to PIS facilities.

"Lessee's Net Investment" shall
mean the difference obtained by subtracting the
amount of all of the Bonds (as defined in Section
92 hereof) from the amount of (x) the
Redevelopment Work Investment or, as the case may
be, (y) the sum of the Redevelopment Work
Investment and the Expanded Terminal Work
Investment.

(2.a.)
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"Regional Gate" shall mean a non-
FIS Gate incapable of handling aircraft with over
90 seats.

"Required Conditions Attainment
Date" shall mean the date on which all of the
Required Conditions shall have been met.

"Terminated Gate" shall mean a
Gate with respect to which the letting is
terminated pursuant to the provisions of Section
45 or of Section 46 hereof.

"Unamortized Bond Obligation"
shall mean the Outstanding principal of the Bonds
from time to time.

"Unamortized	 Lessee's	 Net
Investment" shall mean the Lessee's Net
Investment amortized on a straight line basis
over the number of months from the earlier to
occur of January 1, 2008 or the Required
Conditions Attainment Date to December 31, 2031.

"Unamortized obligation" shall
mean (i) prior to the Expanded Terminal Work
Completion Date, an amount equal to the sum of
the Unamortized Lessee's Net Investment plus the
Unamortized Bond Obligation, provided, however,
that said sum shall be limited to a maximum
amount of One Billion Two Hundred Seventy Four
Million Dollars and No Cents ($1,274,000,000.00)
amortized on a straight line basis over the
number of months from the earlier to occur of
January 1, 2008 or the Required Conditions
Attainment Date to December 31, 2031, and (ii)
from and after the Expanded Terminal Work
Completion Date, an amount equal to the sum of
the Unamortized Lessee's Net Investment plus the
Unamortized Bond Obligation, provided, however,
that said sum shall be limited to a maximum
amount of One Billion Five Hundred Seventy One
Million Dollars and No Cents ($1,571,000,000.00)
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amortized on a straight line basis over the
number of months from the earlier to occur of
January 1, 2006 or the Required Conditions
Attainment Date to December 31, 2031.

(2) In the event that at the
expiration of the Section 45 Notice Period the
Lessee shall fail to provide Accommodations to
the Requesting Airline named in the Section 45
Notice to Provide Accommodations triggering such
Notice Period, the Port Authority may, upon at
least sixty (60) days' notice to the Lessee (the
"Section 45 Gate Termination Notice"), terminate
the letting of the number and type of Gates
specified in said Section 45 Notice to Provide
Accommodations, such termination to be effective
on the date set forth in the Section 45 Gate
Termination Notice (the "Section 45 Gate
Termination pate"), provided that the Lessee
and/or the Trustee, as applicable, shall have
received the payments set forth in subparagraph
(5) below.

(3) The Port Authority's rights to
terminate one or more Gates set forth above in
this Section 45 may be exercised as to one or
more than one Requesting Airline, without
waiving, limiting or impairing any other right of
the Port .Authority under this Agreement or
otherwise.

(4) As to each Section 45 Gate
Termination Notice, upon such termination, the
term of the letting as to the Terminated Gates
shall cease and expire on the Section 45 Gate
Termination Date with the same force and effect
as if said date were the date originally stated
in this Agreement for the expiration of the term
of the letting as to the Terminated Gates,
provided that the Lessee and/or the Trustee, as
applicable, shall have received the payments set
forth in subparagraph (5) below. This Agreement
and the letting as to all other portions of the
Premises	 (excluding	 all	 other	 previously
terminated portions thereof,	 if any)	 shall
continue in full force and effect. Subject to
and conditioned on the provisions of this
Section, and only so long as the Lessee provides
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full and unrestricted access, ingress and egress
to and from the Terminated Gate to the Port
Authority and each user of the Terminated Gate
and its employees, agents, representatives and
contractors, (i) the annual Ground Rental payable
by the Lessee to the Port Authority hereunder
shall, from and after the Section 45 Gate
Termination Date, be reduced by an amount equal
to the product obtained by multiplying the Pro-
Rata Share for each Terminated Gate by the annual
Ground Rental payable and in effect prior to such
termination,	

-
termination, (ii) the applicable annual Building
Rental, if any, payable by the Lessee to the Port
Authority hereunder shall, from and after the
Section 45 Gate Termination Date, be reduced by
an amount equal to the product obtained by
multiplying the Pro-Rata Share for each
Terminated Gate by the applicable annual Building
Rental, if any, payable and in effect prior to
such termination, and (iii) the applicable annual
Terminal Rental, if any, payable by the Lessee to
the Port Authority hereunder shall, from and
after the Section 45 Gate Termination Date, be
reduced by an amount equal to the product
obtained by multiplying the Pro-Rata Share for
each Terminated Gate by the applicable annual
Terminal Rental, if any, payable and in effect
prior to such termination.

(5) (i) As a condition to the
effectiveness of each Section 45 Gate
Termination Date, but only if the Lessee
actually surrenders and vacates each
Terminated Gate in accordance with all
applicable provisions of this Lease, the
Port Authority shall be obligated,
simultaneously with such surrender by the
Lessee, to make a one-time payment to the
Lessee and/or the Trustee, as applicable, in
the lesser amount of (i) the product
obtained by multiplying the Pro-Rata Share
for such Terminated Gate by the Unamortized
Obligation (such product, the "Maximum Gate
Investment Amount") or (ii) the sum of (x)
the product obtained by multiplying the Pro-
Rata Share for such Terminated Gate by the
Unamortized Bond Obligation (such product,
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the "Pro-Rata Bond Gate Investment Amount")
and (y) the product obtained by multiplying
the Pro-Rata Share for such Terminated Gate
by the Unamortized Lessee's Net Investment
(said product, the "Pro-Rata Lessee Gate
Investment Amount"). The Trustee shall,
promptly upon the Port Authority's request,
provide the Port Authority with the correct
amount of the Unamortized Bond Obligation,
certified by the Trustee, in sufficient
detail as to enable the Port Authority to - 	 -
calculate the Pro-Rata Bond Gate Investment
Amount to be paid with respect to each
Terminated Gate.

(ii) In accordance with the
foregoing subdivision (i), on or before the
Section 45 Gate Termination Date, the Port
Authority shall pay (x) to the Trustee the
portion of the payment constituting a
portion of the Unamortized Bond Obligation
and (y) to the Lessee the portion of the
payment constituting a portion of the
Lessee's Net Investment.

(iii) The foregoing and all
payments to be made by the Port Authority
hereunder shall be subject to Port Authority
rights of audit and inspection rights, and
shall be subject to the record-keeping
obligations of the Lessee under Section 69
hereof.

(iv) For purposes of determining
the amount payable in connection with a
Terminated Gate under this Section 45, the
Lessee shall certify the amounts of the
Redevelopment Work Investment and the
Expanded	 Terminal	 Work	 Investment,
respectively, promptly following the
Redevelopment Work Completion Date and the
Expanded Terminal Work Completion Date, and
the Port Authority shall perform (and the
Lessee shall fully cooperate in) an audit of
the Redevelopment Work and the Expanded
Terminal Work within one year following the
date of such respective certification;
provided, however, that any such audit shall
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not preclude the Port Authority, prior to a
Gate Termination Date, from revising any
such determination based on updated or
corrected audit results.

(6) The Lessee shall cooperate with
the Port Authority in arrangements at the
Premises so that each Aircraft Operator who uses
a Terminated Gate may handle itself or be handled
by a handling permittee of the Port Authority of
its choice, subject . to , prior written consent of
the Port Authority and payment of all applicable
fees to the Port Authority. In the event that
the Lessee wishes to perform handling services
for any such Aircraft operator, the Lessee shall
not do so unless the Lessee has obtained an
appropriate handling permit from the Port
Authority covering the Lessee's handling of such
Aircraft Operator, to be subject to the prior and
continuing approval of the Port Authority and
payment of all applicable fees to the Port
Authority and, if the Port Authority deems
appropriate, the execution among the Port
Authority, the Lessee, and such Aircraft Operator
of a form of consent agreement prepared by the
Port Authority. Nothing contained herein shall
in any way affect the discretion of the Pert
Authority in granting or withholding a permit or
its consent to a handling agreement proposed by
the Lessee and any such permit and/or consent may
contain such terms and conditions including but
not limited to such financial or other conditions
which may include a fixed charge or a charge
based upon a percentage of the Lessee's gross
receipts arising therefrom, as the Port Authority
may, at that time, elect. All such rates, fees
and charges pursuant to any such handling
agreement shall be at reasonable and at non-
discriminatory rates, fees and charges.

(7) Effective from and after a Gate
Termination Date as to each Terminated Gate, the
Port Authority and each user of a Terminated
Gate, and their respective officers, employees,
passengers, patrons, invitees, contractors,
suppliers of material and furnishers of services,
shall (x) have the right of ingress and egress
between the Terminated Gate and the public
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streets outside the Premises, and also the right
of ingress and egress between the Premises and
the Public Landing Area at the Airport, by means
of existing taxiways to be used in common with
others having rights of passage thereon, as well
as over the taxiway areas of the Premises, and
(y) pay to the Lessee a pro rata share of the
Lessee's operating and maintenance costs
allocable to the Terminated Gate.

(81 .__„Effectivefrom and after a Gate
Termination Date as to each Terminated Gate, the
Lessee and its officers, employees, passengers,
patrons, invitees, contractors, suppliers of
material and furnishers of services, shall have
the right of ingress and egress between public
portions of the Terminated Gate and the public
streets outside the Premises, and also the right
of ingress and egress between the Premises and
the Public Landing Area at the Airport, by means
of existing taxiways to be used in common with
others having rights of passage thereon, as well
as over the taxiway areas of the Premises.

(9) Effective from and after a Gate
Termination Date as to each Terminated Gate, each
of the Port Authority and any user of the
Terminated Gate, on the one hand, and the Lessee,
on the other hand, shall indemnify and hold the
other harmless for and against its negligence and
intentional misconduct in connection with its use
of the Terminated Gate and its exercise of its
rights pursuant to the foregoing subparagraphs
(7) and (8), as the case may be.

(10) So long as any Bonds are
Outstanding, the Port Authority will endeavor to
make arrangements such that within thirty (30)
days after entering into an agreement for the use
of any Terminated Gate with a term (including
renewal option periods) of more than thirty (30)
days or for the use of any Terminated Gate by an
airline that does not provide scheduled passenger
service as a common carrier, the Port Authority
will notify the Lessee of the identity of the
user and the term and all renewal option periods
provided in such agreement (and, if requested by
the Lessee, will provide the Lessee with
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additional information regarding the terms of any
such renewal options); provided, however, that
the Port Authority shall have no liability to the
Lessee or any other party for failing to so
notify the Lessee, and provided, further, that
any such failure shall not excuse the Lessee's or
any other party's performance of any obligation
to the Port Authority hereunder or under any
other agreement.

( e) _ No Waiver,

(1) The failure of the Port Authority
to exercise any of its rights under this Section
45 during any period in which it may have such a
right, shall not affect, waive or limit its right
to exercise said rights at any subsequent time.

(2) Nothing in this Section shall be
deemed to have abrogated, changed or affected any
restrictions, limitations or prohibitions on
assignment, subletting or use of the Premises by
others under this Lease nor shall in any manner
affect, waive or change any of the provisions
thereof."

11.	 to Section
	 "

Rights of the Port Authority as to Portions of the
Premises"

Section 46 of the Lease, entitled "Additional
Rights of the Port Authority as to Portions of the
Premises", is hereby deleted in its entirety and the
following is inserted in its place:

"Section 46.	 Additional Rights of the Port
Authority as to Portions of the Premises

(a) Lessee's Commencement Basic Schedule.

It is hereby agreed that for the
purpose of this Section the term the "Lessee's
Commencement Basic Schedule" shall be and mean
for the period from the December 22, 2000 to and
including the day immediately preceding the
Redevelopment Work Completion Date a "Revenue
Seats Daily Average" (as said term is defined in
paragraph (f) hereof) of (2.a.) and from and
after the Redevelopment Work Completion Date
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shall be and mean the Revenue Seats Daily Average
for the first full calendar year from and after
the Redevelopment Work Completion Date,

(b) Lessee's Basic Schedule.

Commencing with calendar year 2000 and
for each and every calendar year thereafter, the
Port Authority may ascertain the Revenue Seats
Daily Average of the Lessee for the Airport for
the preceding calendar year in accordance with
the provisions of paragraph (f) "hereof; which --"-" - -
Revenue Seats Daily Average shall be the Lessee's
Basic Schedule for the preceding calendar year
and shall be referred to as such. 	 Thus, for
example, in the case of the first calculation
which would be based on the calendar year 1999
experience, said Revenue Seats Daily Average
shall be called the "Lessee's Basic Schedule for
1999".

(c) Section 46 Notice to Provide
Accommodations; Gate Termination.

As of January 1, 2000 and as of January
1 of each succeeding calendar year (i) in the
event that the Lessee's Basic Schedule for the
immediately preceding calendar year for the
Airport is less than (2 a ) of the
Lessee's Commencement Basic Schedule or (ii) in
the event that because of reasons beyond the
control of the Lessee the Lessee's Basic Schedule
for the immediately preceding two calendar years
is less than (2.a.)	 } of the
Lessee's Commencement Basic Schedule, then in
either of such events and without limiting each
and every other right the Port Authority has
under this Agreement or otherwise, the Port
Authority shall have the right, upon six (6)
months' written notice to the Lessee, (x) to
require the Lessee (and the Lessee hereby agrees)
to make available Accommodations to Scheduled
Aircraft Operators at the Premises in the number
(which shall be as set forth in paragraph (g) of
this Section) and type of Gates as directed by
the Port Authority (such notice, a "Section 46
Notice to Provide Accommodations"); or (y) upon
payment of the amounts set forth in Section
46(e)(4) below, to terminate the letting under
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this Lease as to the number (which shall be as
set forth in paragraph (g) of this Section) and
type of Gates as the Port Authority may specify
(such notice, a "Section 46 Gate Termination
Notice"); or (z) to serve both a Section 46
Notice to Provide Accommodations and a Section 46
Gate Termination Notice as to any combination of
Gates in the number set forth in paragraph (g)
hereof. Notwithstanding the foregoing, however,
the Port Authority shall give thirty (30) days'
prior notice of its intention to give 11 the S'ect'ion	 - --
46 Gate Termination Notice, and it is expressly
agreed that the Port Authority shall not exercise
the aforementioned right of termination with
respect to any portion or portions of the
Premises if the Lessee has submitted to the Port
Authority definite plans for the use of the
entire Premises at least at the levels specified
in this Section 46, provided that the Lessee in
fact commences such use including the portions of
the Premises proposed to be terminated by the
Port Authority within ninety (40) days after the
submission of such plans.

(d) Accommodations.

The Lessee's obligation to provide
Accommodations to Scheduled Aircraft Operators
shall be effective on the date set forth in the
Section 46 Notice to Provide Accommodations.
Upon such Notice the Lessee shall use its best
efforts to secure an arrangement with a Scheduled
Aircraft Operator as directed by the Port
Authority for Accommodations in the Premises and
shall in good faith negotiate with any such
Scheduled Aircraft Operator as the Port Authority
shall direct for Accommodations in the Premises,
all in accordance herewith; provided, however,
that so long as the Lessee shall have negotiated
in good faith, the Lessee shall have no
obligation to execute an agreement providing for
such Accommodations if the Scheduled Aircraft
Operator refuses to agree to the Lessee's
proposed reasonable and non-discriminatory rates,
fees and charges, as described in Section
45(c)(6). The Lessee shall make such
Accommodations available, in accordance with
Section 45(c) above, from time to time during the
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entire period commencing on the effective date
set forth in the Section 46 Notice to Provide
Accommodations and ending when the Lessee's Basic
Schedule for a calendar year, determined in
accordance with the foregoing, shall have been
seventy percent (70%) or more of the Lessee's
Commencement Basic Schedule.

(e) Section 46 Gate Termination.

(1) In the event the Port Authority
serves a Section 46 Gate Termination- Notice -in..
accordance with the foregoing paragraph (e), the
termination of the number and type of Gate or
Gates specified in such Notice shall be effective
on the date set forth in said Section 46 Gate
Termination Notice (the "Section 46 Gate
Termination Date"), provided that the Lessee
and/or the Trustee, as applicable, shall have
received the payments set forth in subparagraph
(4) below.

(2) As to each Section 46 Gate
Termination Notice, upon such termination, the
term of the letting as to the Terminated Gates
shall cease and expire on the Section 46 Gate
Termination Date with the same force and effect
as if said date were the date originally stated
in this Agreement for the expiration of the term
of the letting as to the Terminated Gates. This
Agreement and the letting as to all other
portions of the Premises (excluding all other
previously terminated portions thereof, if any)
shall continue in full force and effect. Subject
to and conditioned on the provisions of this
Section, and only so long as the Lessee provides
full and unrestricted access, ingress and egress
to and from the Terminated Gate to the Port
Authority and each user of the Terminated Gate
and its employees, agents, representatives and
contractors, (i) the annual Ground Rental payable
by the Lessee to the Port Authority hereunder
shall, from and after the Section 46 Gate
Termination Date, be reduced by an amount equal
to the product obtained by multiplying the Pro-
Rata Share for each Terminated Gate by the annual
Ground Rental payable and in effect prior to such
termination, (ii) the applicable annual Building

American Aldlnes, Inc.
AYB-06813, Supp, 2

36 of 116



Rental, if any, payable by the Lessee to the Port
Authority hereunder shall, from and after the
Section 46 Gate Termination Date, be reduced by
an amount equal to the product obtained by
multiplying the Pro-Rata Share for each
Terminated Gate by the applicable annual Building
Rental, if any, payable and in effect prior to
such termination, and (iii) the applicable annual
Terminal Rental, if any, payable by the Lessee to
the Port Authority hereunder shall, from and
after the Section 46 Gate Termination'Date, be
reduced by an amount equal to the product
obtained by multiplying the Pro-Rata Share for
each Terminated Gate by the applicable annual
Terminal Rental, if any, payable and in effect
prior to such termination.

(3) The Port Authority's rights to
terminate one or more Gates set forth above may
be exercised one or more times until the total
applicable Gates have been terminated, without
waiving, limiting or impairing any other right of
the Port Authority under this Agreement or
otherwise.

(4) (1) As a condition to the
effectiveness of each Section 46 Gate
Termination Date, but only if the Lessee
actually surrenders and vacates each
Terminated Gate in accordance with all
applicable provisions of this Lease, the
Port Authority shall be obligated,
simultaneously with such surrender by the
Lessee, to make a one-time payment to the
Lessee and/or the Trustee, as applicable, in
the lesser of the amount of (i) the product
obtained by multiplying the Pro-Rata Share
for such Terminated Gate by the Unamortized
obligation (such product, the "Maximum Gate
Investment Amount") or (ii) the sum of (x)
the product obtained by multiplying the Pro-
Rata Share for such Terminated Gate by the
Unamortized Bond Obligation (such product,
the "Pro -Rata Bond Gate Investment Amount")
and (y) the product obtained by multiplying
the Pro-Rata Share for such Terminated Gate
by the Unamortized Lessee's Net Investment
(said product, the "Pro -Rata Lessee Gate
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Investment Amount"), The Trustee shall,
promptly upon the Port Authority's request,
provide the Port Authority with the correct
amount of the Unamortized Bond Obligation,
certified by the Trustee, in sufficient
detail as to enable the Port Authority to
calculate the Pro-Rata Bond Gate Investment
Amount to be paid with respect to each
Terminated Gate.

- - - (ii)._In. accordance with the
foregoing subdivision (i), on or before the
Section 46 Gate Termination Date, the Port
Authority shall pay (x) to the Trustee the
portion of the payment constituting a
portion of the Unamortized Bond Obligation
and (y) to the Lessee the portion of the
payment constituting a portion of the
Lessee's Net Investment.

(iii) The foregoing and all
payments to be made by the Port Authority
hereunder shall be subject to Port Authority
rights of audit and inspection rights, and
shall be subject to the record-keeping
obligations of the Lessee under Section 69
hereof.

(iv) For purposes of determining
the amount payable in connection with a
Terminated Gate under this Section 46, the
Lessee shall certify the amounts of the
Redevelopment Work Investment and the
Expanded	 Terminal	 Work	 Investment,
respectively, promptly following the
Redevelopment Work Completion Date and the
Expanded Terminal Work Completion Date, and
the Port Authority shall perform (and the
Lessee shall fully cooperate in) an audit of
the Redevelopment Work and the Expanded
Terminal Work within one year following the
date of such respective certification;
provided, however, that any such audit shall
not preclude the Port Authority, prior to a
Gate Termination Date, from revising any
such determination based on updated or
corrected audit results.
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(5) The Lessee shall cooperate with
the Port Authority in arrangements at the
Premises so that each Aircraft Operator who uses
a Terminated Gate may handle itself or be handled
by a handling permittee of the Port Authority of
its choice, subject to prior written consent of
the Port Authority and payment of all applicable
fees to the Port Authority. In the event that
the Lessee wishes to perform handling services
for any such Aircraft Operator, the Lessee shall
not do so unless the Lessee has obtained an
appropriate handling permit from the Port
Authority covering the Lessee's handling of such
Aircraft Operator, to be subject to the prior and
continuing approval of the Port Authority and
payment of all applicable fees to the Port
Authority and, if the Port Authority deems
appropriate, the execution among the Port
Authority, the Lessee, and such Aircraft Operator
of a form of consent agreement prepared by the
Port Authority. Nothing contained herein shall
in any way affect the discretion of the Port
Authority in granting or withholding a permit or
its consent to a handling agreement proposed by
the Lessee and any such permit and/or consent may
contain such terms and conditions including but
not limited to such financial or other conditions
which may include a fixed charge or a charge
based upon a percentage of the Lessee's gross
receipts arising therefrom, as the Port Authority
may, at that time, elect. All such rates, fees
and charges pursuant to any such handling
agreement shall be at reasonable and at non-
discriminatory rates, fees and charges.

(6) Effective from and after a Gate
Termination Date as to each Terminated Gate, the
Port Authority and each user of a Terminated
Gate, and their respective officers, employees,
passengers, patrons, invitees, contractors,
suppliers of material and furnishers of services,
shall (x) have the right of ingress and egress
between the Terminated Gate and the public
streets outside the Premises, and also the right
of ingress and egress between the Premises and
the Public Landing Area at the Airport, by means
of existing taxiways to be used in common with
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others having rights of passage thereon, as well
as over the taxiway areas of the Premises, and
(y) pay to the Lessee a pro rata share of the
Lessee's operating and maintenance costs
allocable to the Terminated Gate.

(7) Effective from and after a Gate
Termination Date as to each Terminated Gate, the
Lessee and its officers, employees, passengers,
patrons, invitees, contractors, suppliers of

- -material and ..furnishers of services., shall _have
the right of ingress and egress between public
portions of the Terminated Gate and the public
streets outside the Premises, and also the right
of ingress and egress between the Premises and
the Public Landing Area at the Airport, by means
of existing taxiways to be used in common with
others having rights of passage thereon, as well
as over the taxiway areas of the Premises.

(8) Effective from and after a Gate
Termination Date as to each Terminated Gate, each
of the Port Authority and any user of the
Terminated Gate, on the one hand, and the Lessee,
on the other hand, shall indemnify and hold the
other harmless for and against its negligence and
intentional misconduct in connection with its use
of the Terminated Gate and its exercise of its
rights pursuant to the foregoing subparagraphs
(6) and (7), as the case may be.

(9) So long as any Bonds are
Outstanding, the Port Authority will endeavor to
make arrangements such that within thirty (30)
days after entering into an agreement for the use
of any Terminated Gate with a term (including
renewal option periods) of more than thirty (30)
days or for the use of any Terminated Gate by an
airline that does not provide scheduled passenger
service as a common carrier, the Port Authority
will notify the Lessee of the identity of the
user and the term and all renewal option periods
provided in such agreement (and, if requested by
the Lessee, will provide the Lessee with
additional information regarding the terms of any
such renewal options); provided, however, that
the Port Authority shall have no liability to the
Lessee or any other party for failing to so
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notify the Lessee, and provided, further, that
any such failure shall not excuse the Lessee's or
any other party's performance of any obligation
to the Port Authority hereunder or under any
other agreement.

(f) Ascertainment of Revenue Seats
Daily Average.

(1) In the event the Port Authority
_.decides _ to ascertain the Revenue Seats Daily
Average of the Lessee for the preceding calendar
year it shall do so as follows: based upon the
Official Airlines Guide (herein called the
"Guide"), or in the event that the Guide shall
not list the Lessee's schedules, then based upon
the generally accepted United States aviation
industry standard published airline schedule
reference which shall include the Lessee's
published schedules, the Port Authority shall
ascertain the total number of revenue seats that
were accommodated on the aircraft equipment
scheduled to have been used by the Lessee on its
published aircraft departures at the Airport as
set forth in the Guide during two specified
calendar weeks (Sunday through Saturday), the
first of which weeks is the one during which the
fifteenth (15th) day of February of the prior
calendar year fell and the second being the one
during which the fifteenth (15th) day of August
of the said prior calendar year fell (said week
of February together with said week of August
being hereinafter collectively called the
"Measuring Period"), and shall total the said
number of revenue seats which are hereinafter
called the "Total Revenue Seats" of the Lessee.
In determining the Total Revenue Seats of the
Lessee,. the Total Revenue Seats as defined above
of those Accommodated Handled Airlines, if any,
of the Lessee who were Accommodated Handled
Airlines as of the date of such determination and
Accommodated Sublessee Airlines at the Premises
who were Accommodated Sublessee Airlines on the
date of such determination, with respect to the
aircraft of the Accommodated Handled Airlines and
aircraft of the Accommodated Sublessee Airlines
operating at the Premises, shall be included.
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(2) in making said determination, the
Port Authority shall use the aircraft
configurations as supplied by the Lessee for the
Measuring Period in question with respect to the
number of revenue seats that can be accommodated
on the particular aircraft equipment scheduled to
be used by the Lessee at the Airport. The Total
Revenue Seats of the Lessee shall then be divided
by fourteen, the resulting quotient being herein
called the "Revenue Seats Daily Average" of the
Lessee.

(g) (1) Effective from and after the
Restructuring Effective Date to the Required
Conditions Attainment Date, subject to
subparagraph (4) below:

Column A

Percentage	 of	 the	 Lessee's
Basic Schedule Compared To
the Lessee's Commencement
Basic Schedule

(2. a.)

Column B

Number of Gate Positions the
Port	 Authority	 May	 Require
Accommodations	 at	 the
Premises and/or May Terminate
from the Premises

(2.a.)

(2) Effective from and after the
Required Conditions Attainment Date to the
Expanded Terminal Work Completion Date, subject
to subparagraph (4) below:

Percentage of the Lessee's
Basic Schedule Compared To
the Lessee's Commencement
Basic Schedule
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(3) From and after the Expanded Terminal
Work Completion Date, subject to subparagraph (4)
below:

Column A

Percentage	 of	 the	 Lessee's
Basic Schedule Compared To
the Lessee's Commencement
Basic Schedule

Column B

Number of Gate Positions the
Port	 Authority	 May	 Require
Accommodations	 at	 the
Premises and/or May Terminate
from the Premises

(2.a.) (2.a.)

(4) The following shall apply when at
any time the total number of Gates in the
Premises is other than as set forth in
subparagraphs (1), (2) and (3) above.

If the number of Gates in the Premises
shall decrease as a result of the Port Authority
having exercised its rights of termination under
this Lease as to a portion or portions of the
Premises as set forth in above in this Section,
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or if, after the Restructuring Effective Date,
the number of Gates in the Premises shall
increase (the date of each such increase or
decrease of the number of Gates in the Premises
being hereinafter called a "Change Date") then:
commencing with the immediately succeeding
Measuring Period following such Change Date the
number of Gates which the Port Authority may
require Accommodations or may terminate set forth
,.in.. each Column S above for each percentage set
forth in each Column A above shall be adjusted to	 -
equal the difference obtained by subtracting from
the number of Gates in the Premises on the Change
Date, the product obtained by multiplying said
percentage by the number of Gates in the Premises
on the Change pate, in accordance with the
following formula:

G - (PXG) =U

Where,	 G equals the total number of Gates in the
Premises on the Change Date,

P equals the applicable percentage under
each Column A, and

U equals the number of Gates that the Port
Authority may require Accommodations or may terminate
from the Premises.

(h) No Waiver.

(1) The failure of the Port Authority
to exercise any of its rights under this Section
during any period in which it may have such a
right, shall not affect, waive or limit its right
to exercise said rights at any subsequent time.

(2) Nothing in this Section shall be
deemed to have abrogated, changed or affected any
restrictions, limitations or prohibitions on
assignment, subletting or use of the Premises by
others under this Lease nor shall in any manner
affect, waive or change any of the provisions
thereof."

(i) Port Authority's Use of Recaptured
Portions of the Premises.

The Lessee acknowledges and agrees that
in the event of the Port Authority's recapture of
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portions of the Premises pursuant to the
provisions of Sections 45 and 46 of this Lease
relating to Gate termination, (x) the Port
Authority will use the portions of the Premises
so recaptured in such manner as the Port
Authority, as the operator of the Airport and the
owner of such recaptured portions, may deem
appropriate, including without limitation for the
purpose of maximizing revenues, and (y) the Port

_Autho..rit,y . may be in competition with the Lessee
in seeking tenants or other users of the portions
of the Premises so recaptured.

12. Amendment to Section 91, "Definitions"

(a) Section 91 of the Lease is hereby amended,
effective as of November 24, 2004, as follows:

(1) The definition of "Basic Lease" is deleted
in its entirety and the following is substituted in its
place:

"Basic Lease" shall mean the Amended and
Restated Agreement of Lease between the City of
New York, as landlord, and the Port Authority, as
tenant, dated as of November 24, 2004, as the
same from time to time may be supplemented or
amended and/or restated. Said agreement dated as
of November 24, 2004, has been recorded in the
Office of the Register of The City of New York,
County of Queens, on December 3, 2004 with a City
Register File Number of 2004000748687."

(2) The definition of "Environmental
Requirement" and "Environmental Requirements" is deleted in
its entirety and the following is substituted in its place
(to conform to the definition contained in the Amended and
Restated Basic Lease):

"Environmental Requirement" shall mean
in the singular and "Environmental Requirements"
shall mean in the plural all common law and all
past,	 present	 and	 future	 laws,	 statutes,
enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits,
orders, memoranda of understanding and memoranda
of	 agreement,	 guidances,	 approvals,	 plans,
authorizations,	 concessions,	 franchises,
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requirements and similar items of all
governmental agencies, departments, commissions,
boards, bureaus or instrumentalities of the
United States, states and political subdivisions
thereof, all pollution prevention programs, "best
management practices plans", and other programs
adopted and agreements made by the Port Authority
(whether adopted or made with or without
consideration or with or without compulsion),
with any government agencies, departments,
commissions, boards, bureaus or i 

net
 ru on't'alities

of the United States, states and political
subdivisions thereof, and all judicial,
administrative, voluntary and regulatory decrees,
judgments, orders and agreements relating to the
protection of human health or the environment,
the foregoing to include without limitation:

(i) all requirements pertaining
to reporting, licensing, permitting,
investigation and remediation of emissions,
discharges, releases or threatened releases
of Hazardous Substances into the air,
surface water, groundwater or land, or
relating to the manufacture, processing,
distribution, use, treatment, storage,
disposal, transport or handling of Hazardous
Substances, or the transfer of property on
which Hazardous Substances exist;

(ii) all requirements pertaining
to the protection from Hazardous Substances
of the health and safety of employees or the
public; and

(iii) the Atomic Energy Act of
1954 , 42 U.S,C. Section 2011 et seg.; the
Clean water Act also known as the Federal
Water Pollution Control Act, 33 U.S.C.
Section 1251 et seg. ; the Clean Air Act, 42
U.S.C. Section 7401 et seg.; the Federal
Insecticide, Fungicide, and Rodenticide Act,
7	 U.S.C.	 Section	 136	 et	 seg,;	 the
Comprehensive	 Environmental	 Response,
Compensation, and Liability Act, 42 U.S.C.
Section	 9601	 et	 seg.;	 the	 Superfund
Amendments and Reauthorization Act of 1986

_	 ("SARA"),	 Section	 2701	 et	 seg.;	 the
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Emergency Planning and Community Right to
Know Act, 42 U.S,C. Section 11001 et seq.;
the Occupational Safety and Health Act, 29
U.S.C. Section 651 et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C.
Section 5101 et seq.; the Solid Waste
Disposal Act, as amended by the Resource
Conservation and Recovery Act, 42 U.S.C.
Section 6901 et seq.; the Toxic Substances
Control Act, 15 U.S.C. Section 2601 et seq.;
the Safe Drinking Water Act of 1974 1 42
U.S.C. Sections 300f-300h-11 et seq.; the
Oil Pollution Act, 33 U.S.C. Section 2701 et
seg, the National Environmental Policy Act,
42 USC Section 4321 et seq.; the State
Environmental Quality Review Act (SEQRA), NY
ECL Section 8-0101 et seq.; the New York
State Environmental Conservation Law; the
New York State Navigation Law; together, in
each case, with any amendment thereto, and
the	 regulations	 adopted,	 guidances,
memoranda and publications promulgated
thereunder and all substitutions thereof and
any other analogous current or future
federal, state municipal, city or local
laws;

and in the event that there shall be more than
one compliance standard, the standard for any of
the foregoing shall be that which requires the
lowest level of a Hazardous Substance, provided,
however, that with respect to removal from the
soil and groundwater in the Site of those
chemicals set forth in the exhibit attached
hereto, hereby made a part hereof and marked
"Exhibit 2B.3 1', the compliance standard shall be
the respective Approved Cleanup Criteria therefor
for so long as the DEC shall continue its
approval and acceptance of such Approved Cleanup
Criteria, and provided, further, that in the use
of any Approved Cleanup Criteria the Lessee shall
comply with all requirements of all Governmental
Authorities for the use thereof, including
without limitation those set forth in the letter
dated June 28, 1996 from Steven Miller of the DEC
to Marvin Kirshner of the Port Authority covering
the DEC's conditional approval of the use of such
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Approved Cleanup Criteria in certain areas of the
Airport, which letter is attached hereto as part
of Exhibit 2B.3, and all the requirements of the
DEC pursuant to the ACC."

(2) The definition of "Hazardous Substance" and
"Hazardous Substances" is deleted in its entirety and the
following is substituted in its place (to conform to the
definition contained in the Amended and Restated Basic
Lease):

Hazardous Substance" shall mean and
include in the singular and "Hazardous
Substances" shall mean and include in the plural
any pollutant, contaminant, toxic or hazardous
waste, dangerous substance, noxious substance,
toxic substance, flammable, explosive or
radioactive material, urea formaldehyde foam
insulation, asbestos, polychlorinated biphenyls
("PCBs"), radon, chemicals known to cause cancer,
endocrine disruption or reproductive toxicity,
petroleum and petroleum products, fractions,
derivatives and constituents thereof, of any kind
and in any form, including without limitation
oil, petroleum, fuel, fuel oil, sludge, crude
oil, gasoline, kerosene, and mixtures of, or
waste materials containing any of the foregoing,
and other gases, chemicals, materials and
substances which have been or in the future shall
be declared to be hazardous or toxic, or the
removal, containment or restriction of which have
been or in the future shall be required, or the
manufacture, preparation, production, generation,
use, maintenance, treatment, storage, transfer,
handling or ownership of which have or in the
future shall be restricted, prohibited, regulated
or penalized by any federal, state, county, or
municipal or other local statute or law now or at
any time hereafter in effect as amended or
supplemented and by the regulations adopted and
publications promulgated pursuant thereto."

(b) Section 91 of the Lease is hereby amended,
effective as of the date hereof, as follows:

(1) The definition of "Required Conditions" is
deleted in its entirety and the following is substituted in
its place:
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"Required Conditions" shall have the
meaning provided in Section 3(d) hereof.

(2) The following new terms and definitions
shall be deemed added:

"Additional Land Rental" shall have the
meaning provided in Section 4(i) hereof.

"Additional Land Rental Adjustment
Year" shall have the meaning provided in Section
4 ( .i) hereof.	 _....._

"Additional Land Rental Base Year"
shall have the meaning provided in Section 4(i)
hereof.

"Additional Land Rental Commencement
Date" shall have the meaning provided in Section
4(i) hereof.

"Additional Land Rental Payment Period"
shall have the meaning provided in Section 4(i)
hereof.

"Change Date" shall have the meaning
provided in Section 46 hereof.

"Date of Taking" shall have the meaning
provided in Section 18 hereof.

"Domestic
provided in Section

"Expanded
meaning provided in

"Expanded
Date" shall have tl
2B(r) hereof.

Gate" shall have the meaning
45(d) hereof.

Terminal Work" shall have the
Section 2B(r) hereof.

Terminal Work Completion
is meaning provided in Section

"Expanded Terminal Work Comprehensive
Plan" shall have the meaning provided in Section
2B(r) hereof.

"Expanded Terminal Work Investment"
shall have the meaning provided in Section 2B(r)
hereof.

"PIS" shall have the meaning provided
in Section 45(d) hereof.

"Gate" shall mean an airline passenger
aircraft loading and unloading gate position and
all related (as reasonably determined by the Port
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Authority) ramp and passenger terminal
facilities, fixtures and space in the Premises,
including but not limited to passenger ticketing,
passenger check-in, baggage handling and flight
information systems, passenger hold room and
waiting areas and appropriate signage and public
identification.

meaning provided

shall have the
hereof.

shall have the
reof.

Annual Period"
in Section 4(j)

"Guide" shall have the
in Section 46(f) hereof.

"International Gate"
meaning provided in Section 45(d)

"Leaaekio'lcl Mdr'tgaq.0
meaning provided in Section 96 he

"Leasehold Mortgage
shall have the meaning provided
hereof.

"Leasehold Mortgage Rental" shall have
the meaning provided in Section 4(j) hereof.

"Leasehold Mortgage Termination Fee"
shall have the meaning provided in Section 4(k)
hereof.

"Leasehold Mortgage Termination Date"
shall have the meaning provided in Section 96
hereof.

"Lessee's Net Investment" shall have
the meaning provided in Section 45(d) hereof.

"Material Part" shall have the meaning
provided in Section 18 hereof.

"Maximum Gate Investment Amount" shall
have the meaning provided in Section 45(d)
hereof.

"Measuring Period" shall have the
meaning provided in Section 46(f) hereof.

"Parcel M" shall have the meaning set
forth in Section 95(a) hereof.

"Parcel M Construction Notice" shall
have the meaning set forth in Section 96(a)
hereof.

"Parcel M Enlarged Terminal" shall have
the meaning set forth in Section 96(a)(2) hereof.
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"Parcel M Surrender Date" shall have
the meaning set forth in Section 95(c) hereof.

"Parcel M Tenant" shall have the
meaning set forth in Section 96(a) hereof,

"Parcel M Termination Notice" shall
have the meaning set forth in Section 95(a)
hereof.

"Pro Rata Bond Gate Investment Amount"
shall have the meaning provided in Section 45(d)
hereof.

"Pro Rata Lessee Gate Investment
Amount" shall have the meaning provided in
Section 45(d) hereof.

"Pro-Rata Share" shall have the meaning
provided in Section 45(d) hereof.

"Refinancing Leasehold Mortgage
Termination Date" shall have the meaning provided
in Section 4(k) hereof.

"Regional Gate" shall have the meaning
provided in Section 45(d).

"Requesting Airline" shall have the
meaning provided in Section 45(a) hereof.

"Required Conditions Attainment Date"
shall have the meaning provided in , Section 45(d)
hereof.

"Restructuring Effective Date" shall
have the meaning provided in Section l of the
Second Supplemental Agreement to this Lease,

"Restructuring Surrendered Premises"
shall have the meaning provided in Section 2 of
the Second Supplemental Agreement to this Lease.

"Revenue Seats Daily Average" shall
have the meaning provided in Section 46(f)
hereof.

"Section 45 Gate Termination Date"
shall have the meaning provided in Section 45(d)
hereof.

"Section 45 Gate Termination Notice"
shall have the meaning provided in Section 45(d)
hereof.
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"Section 45 Notice Period" shall have
the meaning provided in Section 45(b) hereof.

"Section 45 Notice to Provide
Accommodations" shall have the meaning provided
in Section 45(b) hereof.

"Section 46 Gate Termination Date"
shall have the meaning provided in Section 46
hereof.

"Section 46 Gate Termination Notice"
shall have the meaning provided in Section 46
hereof.

"Section 46 Notice to Provide
Accommodations" shall have the meaning provided
in Section 46(c) hereof.

"T-4 Covenant" shall mean the covenant
of the Port Authority set forth in Section 76 of
Lease AYC-685 between the Port Authority and JFK
International Air Terminal LLC, as it has been
amended as of the Restructuring Effective Date, a
copy of which is attached hereto as Exhibit T-4;
and as it may be further amended by any amendment
that (x) renders such covenant less restrictive
to the Port Authority but (y) does not restrict
to a greater degree, or require the Port
Authority to restrict to a greater degree, the
use of the Premises.

"Taking"	 shall	 have	 the	 meaning
provided in Section 18 hereof.

"Terminated Gate"	 shall have the
meaning provided in Section 45(d) hereof.

"Total Revenue Seats" shall have the
meaning provided in Section 46(f) hereof.

"Vnamortized Bond Obligation" shall
have the meaning provided in Section 45(d)
hereof.

"Vnamortized Lessee's Net Investment"
shall have the meaning provided in Section 45(d)
hereof.

"Vnamortized Obligation" shall have the
meaning provided in Section 45(d) hereof.
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13. Substitution of a New Section 92,
"Leasehold Mortgage - Foreclosure Rights"
Section 92 of the Lease shall be deleted in its

entirety, and the following new Section 92 shall be
inserted in lieu thereof to read as follows:

"Section 92.	 Leasehold Mortgage
- Foreclosure Rights

(a) Definitions.

As used in this Section 92 the following
terms shall have the following meanings:

"Additional Bond Resolutions" shall
mean the resolutions adopted by the IDA in
connection with the issuance and sale of
Additional Bonds.

"Additional Bonds ,, shall mean all
series of bonds that are issued by the IDA,
subsequent to the issuance of the Series 2002
Bonds and the Series 2005 Bonds, in accordance
with the terms and conditions of Section 6:2 of
the Consent Agreement, pursuant to the Subleases
and Indenture, to finance (or reimburse the
Lessee for payment of) the costs of the
Redevelopment Work and the Expanded Terminal Work
(including all reserves, costs of issuance and
capitalized interest); provided, however, that
each of the Additional Bonds shall mature on or
before December 31, 2031 and further that after
the issuance of any Additional Bonds, the
outstanding debt service on all of the Bonds
shall be on a substantially equal annual payment
basis (that is, a level debt service), with the
sole exception of the Series 2002 Bonds to the
extent that the debt service on the Series 2002
Bonds requires a balloon payment of One Hundred
Twenty Million Dollars ($120,000,000) on August
1, 2012, or such other payment basis as the Port
Authority may agree.

"Additional Supplemental Indentures"
shall mean such indentures supplemental or
amendatory to the Indenture, which are executed
subsequent to the execution of the 2005
Supplemental Indentures in accordance with the
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terms and conditions of Section 6.2 of the
Consent Agreement.

"Approved Successor Lessee" shall mean
a Scheduled Aircraft Operator, or a consortium of
Scheduled Aircraft Operators, who shall , each meet
all of the requirements set forth in paragraph
(p) of this Section, including but not limited to
the entering into with the Port Authority of the
Lease Assignment/Assumption and Consent Agreement
(as defined in paragraph (p) of this Section),
and thereby become the assignee/purchaser of this
Lease with respect to the Mortgaged Premises
resulting from--the.-.exercise ..by.. the _ Leasehold
Mortgagee of its Foreclosure Rights, whether by
foreclosure and sale or by assignment in lieu of
foreclosure. In the event that the Approved
Successor Lessee is a consortium, each of the
Scheduled Aircraft Operators which is a member of
the consortium (each, a "Signatory Carrier")
shall have (x) a "joint and step-up obligation"
to the Port Authority with respect to all of the
consortium's monetary obligations under this
Lease, i.e., each Signatory Carrier is obligated
with respect to its pro rata share of the
consortium's monetary obligations under this
Lease, including, in the event of a default by
any other Signatory Carrier, a pro rata share of
the defaulting Signatory Carrier's monetary
obligations,	 and	 (y)	 a joint and several
obligation with respect to all of the
consortium's non-monetary obligations under this
Lease.

"Bankruptcy Code" shall mean the United
States Bankruptcy Reform Act of 1978, as amended,
including without limitation amendments made by
the Bankruptcy Reform Act of 1994, and as the
same may be further amended or supplemented, or
any Federal bankruptcy law or laws replacing the
foregoing.

"Bankruptcy Rejection Date" shall have
the meaning provided in Section 92(n)(1) below.

"Bondholder" and "Bondholders" shall
mean, respectively, (i) each holder of a Bond or
Bonds and (ii) all holders of all the Bonds.
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"Bonds" shall mean, collectively, the
Series 2002 Bonds, the Series 2005 Bonds and the
Additional Bonds, provided, however, that the
principal amount of Bonds issued under the
Indenture and secured by the Leasehold Mortgage
shall be limited to a maximum amount of Two
Billion Dollars ($2,000,000,000) for the
Redevelopment Work or, if the Lessee performs the
Expanded Terminal Work, a maximum amount of Two
Billion Three, Hundred Million Dollars
($2,300,000,000), in each instance determined
without taking into account any prepayments,
redemptions. or_refundings. made _purpuant to any of
the Financing Documents; and provided, further,
however, that all Bonds shall have a maturity
date on or before December 31, 2031 and that the
outstanding debt service on all of the Bonds
shall be on a substantially equal annual payment
basis (that is, a level debt service), with the
sole exception of the Series 2002 Bonds to the
extent that the debt service on the Series 2002
Bonds requires a balloon payment of One Hundred
Twenty Million Dollars ($120,000,000) on August
1, 2012, or such other payment basis as the Port
Authority may agree. Nothing in the foregoing
shall mean or be deemed to mean that the Port
Authority shall have any obligation to consent to
or approve the Expanded Terminal Work, it being
understood and agreed that any such consent or
approval shall be given only as provided in
Section 2B of the Lease.

"Bonds Default" shall have the meaning
provided in paragraph (g) of this Section.

"Bonds Default Foreclosure Election
Notice" shall have the meaning provided in
paragraph (g) of this Section.

"Bond Resolutions" shall mean,
collectively, (x) the resolution adopted by the
IDA on December 9, 1999, (y) the resolution
adopted by the IDA on October 23, 2001, as
amended November 13, 2001, September 13, 2005,
and October 11, 2005, and (z) all Additional Bond
Resolutions.
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"Company Sublease" shall have the
meaning given to such term in the Consent
Agreement.

"Consent Agreement" shall mean the
Amended and Restated Consent to Subleases and
Leasehold Mortgage Agreement, dated as of the
Restructuring Effective Date, entered into by and
among the Port Authority, the Lessee, AMR
Corporation, the Trustee and the IDA.

"Financing Documents" shall have the
meaning given to such term in the Consent
Agreement. ..	 ....	 ...	 .....................................	 .

"Financing Transaction" shall mean the
issuance of the Bonds for the financing of (or
reimbursement to the Lessee for) the costs of the
Redevelopment Work and the Expanded Terminal Work
(including all reserves, costs of issuance and
capitalized interest) and all the transactions
documented by the Financing Documents that
support and facilitate such issuance.

"Foreclosure Election Notice" shall
have the meaning provided in Section 92(g) below.

"Foreclosure Election Notice Service
Date" shall have the meaning provided in Section
92(g) below.

"Foreclosure Election Period" shall
have the meaning provided in Section 92(g) below.

"Foreclosure Period" shall have the
meaning provided in Section 92(1) below.

"Foreclosure Rights" shall mean the
right, pursuant to the provisions of this Section
92, to foreclose upon the Leasehold Mortgage and
to have this Lease with respect to the Mortgaged
Premises assigned to an Approved Successor
Lessee.

"Guaranties" shall have the meaning
given to such term in the Consent Agreement.

"IDA" shall mean the New York City
Industrial Development Agency, a corporate
governmental agency constituting a body corporate
and politic and a public benefit corporation
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created and existing under and by virtue of the
laws of the State of New York.

"IDA Sublease" shall have the meaning
given to such term in the Consent Agreement, as
amended by all IDA Sublease Amendments.

"IDA Sublease Amendments" shall mean
written amendments amendatory to the IDA Sublease
which are executed subsequent to the execution of
the IDA Sublease in accordance with the terms and
conditions of Section 6.2 of the Consent
Agreement.

"Indenture" shall mean the Master
Indenture of Trust dated as of July 1, 2002 by
and between the IDA and The Bank of New York, as
Trustee, as amended, modified or supplemented by
the 2002 Supplemental Indentures, the 2005
Supplemental Indenture(s) and all Additional
Supplemental Indentures.

"Lease Assignment/Assumption and
Consent Agreement" shall have the meaning
provided in paragraph (p)(3) of this Section.

"Lease Assignment/Assumption Commence-
ment Date" shall have the meaning provided in
paragraph (p)(3) of this Section.

"Leasehold Mortgage" shall mean the
mortgage, dated as of the Restructuring Effective
Date, to be granted by the Lessee to the
Leasehold Mortgagee, a form of which is attached
to the Consent Agreement as Exhibit G, and which
is subject to this Lease, including this Section.

"Leasehold Mortgagee" shall mean the
Trustee acting in its capacity as "Leasehold
Mortgagee" under the Leasehold Mortgage.

"Leasehold Mortgagee's Foreclosure
Period Commencement Payments" shall mean all
amounts due and owing to the Port Authority under
this Lease which have accrued for any and all
periods up to the Foreclosure Election Notice
Service Date, including without limitation the
Ground Rental, the Area IA and Area IB Building
Rental, the Area I Building Rental, the Area II
Building Rental, the Terminal Rental,	 the
Additional Land Rental, the Leasehold Mortgage
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Rental, amounts for Hot Water and Chilled Water,
the Cost of Assumable Maintenance and Repair, the
Lessee's portion of the Costs of the Condition
Survey, late charges, fees on In-Flight Meals,
the Lessee's Parking Garage Contribution,
handling fees, subletting fees, fees on consumer
services, electrical, water and other utility
charges, extermination services and additional
rental under Section 16 of this Lease, to the
extent such amounts have not been paid to the
Port Authority by the Lessee or the Leasehold
Mortgagee prior to the commencement of the
Foreclosure Period.

"Leasehold Mortgagee's Foreclosure
Period Current Basis Payments" shall mean all
amounts due and owing to the Port Authority under
this Lease on a current basis as the same become
due and payable to the Port Authority under this
Lease commencing as of the first day of the
Foreclosure Period, including without limitation
the Ground Rental, the Area IA and Area IS
Building Rental, the Area I Building Rental, the
Area II Building Rental, the Terminal Rental, the
Additional Land Rental, the Leasehold Mortgage
Rental, amounts for Hot Water and Chilled Water,
the Cost of Assumable Maintenance and Repair, the
Lessee's portion of the Costs of the Condition
Survey, late charges, fees on In-Flight Meals,
the Lessee's Parking Garage Contribution,
handling fees, subletting fees, fees on consumer
services, electrical, water and other utility
charges, extermination services and additional
rental under Section 16 of this Lease, to the
extent such amounts have not been paid to the
Port Authority by the Lessee or the Leasehold
Mortgagee.

"Leasehold Mortgagee's Foreclosure
Period Obligations" shall have the meaning
provided in paragraph (]) of this Section.

"Leasehold Mortgage Termination Date"
shall have the meaning provided in paragraph
(b)(6) of this Section.

"Lessee Bankruptcy" shall have the
meaning provided in Section 92(n)(1) below.
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"Mortgaged Premises" shall mean the
premises with respect to which the leasehold
interest hereunder is mortgaged to the Leasehold
Mortgagee pursuant to the Leasehold Mortgage.

"Notice of Termination" shall have the
meaning set forth in paragraph (f) of this
Section.

"Notice of Termination Service Date"
shall have the meaning set forth in paragraph (f)
of this Section.

"Outstanding" shall have the meaning
given to such term in the Indenture.

"Proposed Successor Lessee" shall have
the meaning set forth in paragraph (p)(1) of this
Section.

"Related Party" shall have the meaning
provided in paragraph (p)(2) of this Section.

"Section 19 Assignee" shall mean a
Scheduled Aircraft Operator to whom the Lessee
has assigned its leasehold interest under this
Lease with the prior written consent of the Port
Authority or as otherwise permitted in Section 19
of the Lease.

"Series 2002 Bonds" shall mean,
collectively, the $120,000,000 Special Facility
Revenue Bonds, Series 2002A (American Airlines,
Inc. John F. Kennedy International Airport
Project) and the $380,000,000 Special Facility
Revenue Bonds, Series 2002E (American Airlines,
Inc. John F. Kennedy International Airport
Project)	 of	 the	 IDA	 issued,	 executed,
authenticated and delivered under the Indenture.

"Series 2005 Bonds" shall mean, the
$500,000,000 Special Facility Revenue Bonds,
Series 2005 (American Airlines, Inc. John F.
Kennedy International Airport Project) of the IDA
issued, executed, authenticated and delivered
under the Indenture.

"Subleases" shall mean, collectively,
the Company Sublease and the IDA Sublease.

"Successor Trustee"	 shall	 mean a
successor to the Trustee, selected and appointed
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in accordance with the Indenture, which has
delivered a Certificate of Assumption and
Agreement in accordance with the Indenture and
Section 6.4 of the Consent Agreement.

"Supplement No. 2 to the Lease" shall
mean the supplemental agreement, dated as of the
Restructuring Effective Date, supplementing and
amending the Lease.

"Termination Effective Date" shall have
the meaning set forth in paragraph (f) of this
Section.

"Trustee" shall mean The Bank of New
York, or any Successor Trustee under the
Indenture.

"Unfavorable Experience" shall have the
meaning provided in paragraph (p)(2) of this
Section.

(b) Leasehold Mortgage.

(1) The Lessee hereby represents to
the Port Authority (x) that the Lessee intends to
finance (and reimburse itself for) the costs of
the Redevelopment Work and the Expanded Terminal
Work (including reserves, costs of issuance and
capitalized interest), together with associated
personal property, with the proceeds of the Bonds
issued by the IDA pursuant to the Financing
Transaction, (y) that contemporaneously with the
execution of Supplement No. 1 to this Lease, the
Lessee executed certain of the Financing
Documents and (z) that contemporaneously with the
execution of Supplement No. 2 to this Lease, the
Lessee has executed certain of the Financing
Documents subject to the execution by the Lessee,
the Port Authority, the Trustee, AMR and the IDA
of the Consent Agreement.

(2) it is expressly acknowledged that
the intent of the parties hereto is that the
Leasehold Mortgage is to be granted by the Lessee
to the Trustee pursuant to the provisions hereof,
solely for the purposes of allowing the Trustee
in its capacity as Leasehold Mortgagee to
exercise its Foreclosure Rights with respect to
the Mortgaged Premises, as the implementation of
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the security afforded to the Bondholders solely
with respect to the Mortgaged Premises by virtue
of the Leasehold Mortgage, and to obtain an
Approved Successor Lessee during the Foreclosure
Period if it elects to do so pursuant to this
Section.

(3) Notwithstanding the provisions of
Section 19 of this Lease and any other provision
of this Lease, and without otherwise limiting the
generality thereof, American Airlines, Inc., the
Lessee hereunder on the Restructuring Effective
Date, shall have the right (exercisable only onetime and
only as part of the Financing Transaction) to execute the
Leasehold Mortgage and to date, execute, deliver
and record the same in accordance with this
Lease, including without limitation this Section
92, and the Consent Agreement, provided that the
Consent Agreement shall have been duly executed
by all the parties thereto and have been
delivered by the Port Authority to the other
parties thereto. It is hereby understood and
agreed that there shall be only one (1) Leasehold
Mortgage.

(A) It is hereby understood and agreed
that in no event shall the principal amount of
Bonds issued under the Indenture and secured by
the Leasehold Mortgage exceed the amount of Two
Billion Dollars ($2,000,000,000), determined
without taking into account any prepayments,
redemptions or refundings made pursuant to any of
the Financing Documents, provided, however, that
if the Lessee shall have commenced the
performance of the Expanded Terminal Work in
accordance with all the terms and conditions of
paragraph (r) of Section 2B of this Lease, then
from and after such commencement the principal
amount of Bonds issued under the Indenture and
secured by the Leasehold 	 Mortgage shall not
exceed the amount of Two Billion Three Hundred
Million Dollars ($2,300,000,000), determined
without taking into account any prepayments,
redemptions or refundings made pursuant to any of
the Financing Documents. Nothing in the
foregoing shall mean or be deemed to mean that
the Port Authority shall have any obligation to
consent to or approve the Expanded Terminal Work,
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it being understood and agreed that any such
consent or approval of the Expanded Terminal Work
shall be given only as provided in Section 2B of
this Lease.

(5) It is hereby understood and agreed
that the Leasehold Mortgage shall only secure the
obligations of (i) American Airlines, Inc.
(including its permitted successors as Guarantor
pursuant to and under the American Airlines
Guaranty, provided that each such permitted
successor is then the Lessee under this Lease)
under the American Airlines Guaranty to pay
principal,- interest, purchase price and premium
on the Bonds and (ii) AMR Corporation (including
its permitted successors as Guarantor pursuant to
and under the AMR Guaranty) under the AMR
Guaranty to pay principal, interest, purchase
price and premium on the Bonds.

(6) without limiting Section 19 or any
other term or provision of this Lease or any term
or provision of the Consent Agreement, and
notwithstanding anything herein or in the
Financing Documents, the Leasehold Mortgage or
any consent or approval of the Port Authority
thereto to the contrary, the Leasehold Mortgage
shall become effective only upon the
Restructuring Effective Date, and the Leasehold
Mortgage (and the Foreclosure Rights) shall
automatically terminate and end in any event upon
the date of the earliest to occur of the
following (such date, the "Leasehold Mortgage
Termination Date"):

(i) the expiration, surrender or
termination of the Basic Lease;

(ii) the expiration, surrender or
termination of this Lease, except that the
Leasehold Mortgage and the Foreclosure
Rights (but only if the Leasehold Mortgage
shall not have terminated pursuant to any of
subdivision (i) or subdivisions (iii)
through (xi) of this Section 92(b)(6)) shall
not terminate solely due to a deemed
termination of this Lease, pursuant to
Section 52(a) of this Lease ,.^solely due to
the occurrence of a Triggering Event;

American Airlines, Inc.
AY0485R, Supp. 2

62 of 116



(iii) the termination of the
consent granted under the Consent Agreement
as to the Leasehold Mortgage pursuant to
Section 5.2 of the Consent Agreement;

(iv) the termination, expiration
or surrender (including without limitation
discharge or release) of both of (x) the
American Airlines Guaranty, as such term is
defined in the Consent Agreement (except
that if payment obligations of American
Airlines, Inc. (including its permitted
successors pursuant to and under the
American Airlines Guaranty as the Guarantor
thereunder, provided each such permitted
successor is then the Lessee under this
Lease) thereunder with respect to the
payment of principal, interest, or premium
on the Bonds remain Outstanding and unpaid,
then upon the date when there are no such
payment obligations remaining Outstanding
and unpaid); and (y) the AMR Guaranty, as
such term is defined in the Consent
Agreement (except that if payment
obligations of AMR (including its permitted
successors pursuant to and under the AMR
Guaranty as the Guarantor thereunder)
thereunder with respect to the payment of
principal, interest, purchase price or
premium on the Bonds remain Outstanding and
unpaid, then upon the date when there are no
such obligations remaining , Outstanding and
unpaid);

(v) the date on which no Bonds
shall be Outstanding;

(vi) the expiration of the
Foreclosure Election Period without the
Leasehold Mortgagee's due and timely
election to exercise its Foreclosure Rights
in accordance with the terms of this
Section;

(vii) the date of any written
notice given by the Leasehold Mortgagee
stating its election not to exercise its
Foreclosure Rights hereunder;
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(viii) the effective date of
the letting of the Mortgaged Premises
hereunder, whether for the full term or
otherwise, to an Approved Successor Lessee,
whether resulting from a foreclosure of the
Leasehold Mortgage, the exercise by the
Leasehold Mortgagee of its Foreclosure
Rights, an assignment in lieu of foreclosure
or otherwise without the occurrence of a
Lease	 Assignment/Assumption	 Commencement
Date, provided, however, that nothing
contained in this subdivision (viii) shall
or shall be deemed to have changed any term
or provision of this Section 92, including
without limitation paragraph (p) hereof;

(ix) the	 Lease	 Assignment/
Assumption Commencement Date;

(x) the expiration or earlier
termination or cancellation of the
Foreclosure Period; and f

(xi) December 31, 2036.

(9) The Leasehold Mortgagee shall not
assign or transfer the Leasehold Mortgage to any
Person other than a Successor Trustee. Each
Successor Trustee shall be obligated under this
Section and also under the Consent Agreement,
pursuant to the terms of Section 6.4 of the
Consent Agreement, and shall hold the Leasehold
Mortgage subject to all the terms and provisions
of this Section as if it were the original
Leasehold Mortgagee.

(10)Any approval or consent by the
Port Authority hereunder, whether to the
Leasehold Mortgage or to any assignment thereof,
shall apply only to the specific transaction
thereby authorized and shall not relieve the
Lessee or the Leasehold Mortgagee from the
requirement of obtaining the prior approval or
consent of the Port Authority to each and every
further assignment of the Leasehold Mortgage
(except if otherwise expressly permitted
hereunder without such approval).

(11) Provided that nothing in this
paragraph shall in any way impair or limit the
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rights of the Leasehold Mortgagee under this
Section or the Leasehold Mortgagee's rights
against the Lessee under the Leasehold Mortgage,
which shall be in accordance with and subject to
this Section, and notwithstanding anything
contained in the Leasehold Mortgage or any
consent or approval of the Port Authority
thereto, it is understood and agreed that the
rights of the Leasehold Mortgagee shall in all
respects be as specified in the Leasehold
Mortgage and this Section, and shall be subject
to	 the	 terms,	 covenants,	 conditions	 and
provisions set forth in this Lease and the
consent Agreement. The terms, covenants,
conditions and provisions of this Lease shall
govern as between the Port Authority and the
Lessee. As between the Port Authority and the
Leasehold Mortgagee,	 in the event of any
inconsistency between the terms, covenants,
conditions and provisions of this Lease and the
terms, covenants, conditions and provisions of
the Leasehold Mortgage or the Indenture or any of
the other Financing Documents, the terms,
covenants, conditions and provisions of this
Lease shall control.

(12) Neither this Section nor the
Leasehold Mortgage shall prevent the Lessee from
amending this Lease without the approval of the
Leasehold Mortgagee, provided, however, that:

(i) until the Leasehold Mortgage
shall have terminated as provided in
paragraph (b)(6) of this Section, no
amendment shall be made to this Section 92
without the prior written consent of the
Leasehold Mortgagee; and

(ii) until the Leasehold Mortgage
shall have terminated as provided in
paragraph (b)(6) of this Section, no
amendment which shall only affect an
Approved Successor Lessee who is not then
the Lessee, without affecting the Lessee,
shall be made to this Lease without the
prior written consent of the Leasehold
Mortgagee.
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(13) Except as expressly authorized in
this Section, the Lessee shall not mortgage the
Lessee's interest in this Lease or the letting
hereunder in whole or in part, or any portion of
the Premises or the Lessee's subleasehold
interests under the Subleases in whole or in
part. The foregoing shall not prohibit the IDA's
pledge, pursuant to the Indenture, of its
interests under the IDA Sublease and the
execution of any financing statements relating to
the same.

(14) Neither an Approved Successor
Lessee nor any other Person purchasing or
succeeding to the leasehold hereunder shall have
any right to pledge or mortgage the leasehold
hereunder or any portion of the Premises.

(c) Limitations on Leasehold Mortgagee's
Right to Use and Occupy Mortgaged Premises.

The Leasehold Mortgagee shall not have any
right in or to the occupancy or use of the
Mortgaged Premises except (A) to the extent
necessary to cure Lessee's default in accordance
with paragraph (e) of this Section and (B) to
fulfill the Leasehold Mortgagee's obligations
under paragraph (i)(2) of this Section. The
Leasehold Mortgagee shall not enter into or be
entitled to enter into possession of the
Mortgaged Premises under this Lease except to the
extent afforded to it under this Lease.

(d) Leasehold Mortgagee Notices.

Notices, statements and requests by or to
the Leasehold Mortgagee under the provisions of
this Section shall be governed by Section 32 of
this Lease, entitled "Notices", and shall be
given to the Leasehold Mortgagee at 101 Barclay
Street, New York, New York 10286 or to such other
address as The Bank of New York or a Successor
Trustee shall have last furnished to the Port
Authority in writing for the purpose of sending
of notices to the Leasehold Mortgagee pursuant to
this Section.
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(e) Notices of Default.

(1) The Port Authority shall send to
the Leasehold Mortgagee a copy of each notice of
default given under Section 20 of this Lease,
entitled "Termination by the Port Authority", or
otherwise at the same time as and whenever any
such notice of default shall have been sent to
the Lessee, and (so long as the Leasehold
Mortgage is in effect) no notice of default given
by the Port Authority shall be deemed to have
been given by the Port Authority unless and until
a copy thereof shall have been so given to the
Leasehold Mortgagee.

(2) The Lessee irrevocably directs
that the Port Authority accept, and the Port
Authority agrees to accept, the curing of such
default with respect to the Mortgaged Premises by
the Leasehold Mortgagee as if and with the same
force and effect as though cured by the Lessee.
In addition, with respect to a Notice of
Termination under Section 3(c), a copy of which
is required to be sent to the Leasehold Mortgagee
pursuant to the following paragraph (f), the
Lessee also irrevocably directs that the Port
Authority accept, and the Port Authority agrees
to accept, the satisfaction of the Required
Conditions by the Leasehold Mortgagee as if and
with the same force and effect as though
satisfied by the Lessee.

(f) Notices of Termination.
if the Port Authority shall elect to

terminate the letting of the Premises under this
Lease pursuant to Section 20 of this Lease,
entitled "Termination by the Port Authority", or
otherwise (including a termination pursuant to an
election by the Port Authority to terminate the
letting of the Premises under this Lease (x)
pursuant to Section 3(c) of this Lease or (y)
during a month-to-month tenancy of this Lease
following a Trigger Event as provided in Section
52 of this Lease), then, the Port Authority shall
at the same time send to the Leasehold Mortgagee
a copy of the written notice of such termination
(the "Notice of Termination"; and the date of
sending thereof, the "Notice of Termination
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Service Date"), and (so long as the Leasehold
Mortgage is in effect) no Notice of Termination
given by the Port Authority shall be deemed to
have been given by the Port Authority unless and
until a copy thereof shall have been so given to
the Leasehold Mortgagee. The effective time and
date of such termination (the "Termination
Effective Date"), so long as the Leasehold
Mortgage is in effect (and notwithstanding
Section 2O(a) of this Lease), shall not be before
11:59 p.m. New York City time on the thirtieth
(3,Oth) day after the Notice of Termination
Service Date, and shall be subject to the...	 .......... 	 ..	 ..
extension provided in paragraph (g)(2) of this
Section and to the stay provided in paragraph
(1)(2) of this Section.

(g) Election to Exercise Foreclosure
Rights.
(1) "Bonds Default" shall mean either

(x) a failure to make payment of any and all
amounts required when due for the payment of the
principal, purchase price, premium or interest on
the Bonds resulting in the occurrence and
continuance of an Event of Default under and as
defined in the indenture, or (y) a failure to
make payment under the Guaranties with respect to
the payment of any and all amounts required when
due for the payment of the principal, purchase
price, premium or interest on the Bonds, which
failure has resulted in the occurrence and
continuance of an Event of Default under and as
defined in the Indenture and an event of default
under the Leasehold Mortgage giving the Leasehold
Mortgagee the right to foreclose the Leasehold
Mortgage.

"Bonds Default Foreclosure
Election Notice" shall mean a notice given by the
Leasehold Mortgagee to the Port Authority in
accordance with the provisions of paragraph
(g)(3) below, (A) certifying that a Bonds Default
has occurred and is continuing, and (B) stating
the Leasehold Mortgagee's affirmative election to
exercise the Foreclosure Rights.

"Foreclosure	 Election	 Notice"
shall mean a notice given by the Leasehold
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Mortgagee to the Port Authority in accordance
with the provisions of paragraph (g)(3) below,
stating the Leasehold Mortgagee's affirmative
election to exercise the Foreclosure Rights, and
shall include a Bonds Default Foreclosure
Election Notice.

"Foreclosure Election Notice
Service Date" shall have the meaning provided in
paragraph (g)(3) of this Section.

"Foreclosure Election Period"
shall mean (except with respect to the Bonds
Default _Foreclosure Election Notice, for which
there is no Foreclosure Election Period) the
period commencing on the earlier to occur of (x)
the Notice of Termination Service Date and (y)
the Bankruptcy Rejection Date (such earlier date,
the "Foreclosure Election Commencement Date"),
and expiring at 11:59 p.m. New York City time on
the thirtieth (30th) consecutive day thereafter
or, if extended in accordance with the terms of
the following subparagraph, on the one hundred
fiftieth (150th) day thereafter (such date of
expiration, the "Foreclosure Election Expiration
Date"); provided, however, that as of the date
and during the pendency of any Lessee Bankruptcy,
the counting of days during the Foreclosure
Election Period shall be tolled until (p) the
conclusion of the Lessee Bankruptcy or (q) the
Bankruptcy Rejection Date, whichever date is
earlier, and provided, further, that in the event
of such tolling, the Foreclosure Election
Expiration Date shall be not less than thirty
(30) days following the conclusion of the Lessee
Bankruptcy.

(2) By giving notice to the Port
Authority not later than 11:59 p.m. New York City
time on the thirtieth (30th) consecutive day
after the Foreclosure Election Commencement Date,
the Leasehold Mortgagee shall have the right to
extend the Foreclosure Election Period, and the
Termination Effective Date (if applicable) to the
date that is the one hundred fiftieth (150th) day
after the Foreclosure Election Commencement Date.

(3) If the Leasehold Mortgagee desires
to exercise the Foreclosure Rights, the Leasehold
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Mortgagee shall, on or prior to the Foreclosure
Election Expiration Date, (x) give to the Port
Authority a Foreclosure Election Notice and (y)
simultaneously pay to the Port Authority the
Leasehold Mortgagee's Foreclosure Period
Commencement Payments (the date of such timely
service of notice and simultaneous payment, the
"Foreclosure Election Notice Service Date"); for
purposes of the foregoing, a. Bonds Default
Foreclosure Election Notice (with respect to
which there is no Foreclosure Election Period)
shall be deemed to have been given "prior to the
Foreclosure Election Expiration Date" so long as
it is given prior to the occurrence of any
Foreclosure Election Commencement Date.

(4) In the event of the failure of the
Leasehold Mortgagee to elect to exercise its
Foreclosure Rights by the timely service of its
Foreclosure Election Notice and the payment to
the Port Authority of the Leasehold Mortgagee's
Foreclosure Period Commencement Payments in
accordance with this Section, this Lease and the
letting of the Mortgaged Premises shall be deemed
terminated effective immediately on the
Foreclosure Election Expiration Date, or on the
effective date of any other notice of termination
served by the Port Authority in accordance with
the Section of this Lease entitled "Termination
by the Port Authority", and the Port Authority,
in addition to pursuing any or all of its rights
and remedies under this Lease, or otherwise,
shall be entitled to elect to use, alter or
demolish any of the improvements on the Mortgaged
Premises free of any claim, right or interest of
the Lessee, the Trustee, the Leasehold Mortgagee,
the IDA or the Bondholders.

(h) Snformat.ion Statements.
(1) For purposes of the Leasehold

Mortgagee's making of the Leasehold Mortgagee's
Foreclosure Period Commencement Payments, the
Port Authority agrees, upon the request of the
Leasehold Mortgagee made not less than ten (10)
days prior to the Foreclosure Election Expiration
Date (or upon the Port Authority's receipt of
notice from the Leasehold Mortgagee that the
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Leasehold Mortgagee is considering a potential
Bonds Default and needs to determine the amount
of the Leasehold Mortgagee's Foreclosure Period
Commencement Payments) to send to the Leasehold
Mortgagee a statement setting forth the Leasehold
Mortgagee's Foreclosure Period Commencement
Payments.

(2) After the written request of the
Leasehold Mortgagee to the Port Authority which
may be made from time to time (but not more
frequently than once per calendar month) up to
the end of the Foreclosure Period, the Port
Authority shall promptly provide to..the.Leasehold
Mortgagee a statement of amounts invoiced by the
Port Authority to the Lessee during the sixty-
(60-) day period preceding the date of each
request and setting forth the unpaid amounts, if
any, owing or estimated to be owing to the Port
Authority by the Lessee under this Lease at the
date of the request.

(3) Any statement provided by the Port
Authority pursuant to the foregoing paragraphs
(h)(1) and (h)(2) shall not be conclusive as to
the relevant amounts actually owed for the
periods in question and shall not release or
relieve the Lessee or the Leasehold Mortgagee
from any amounts due for such periods,
notwithstanding any failure to include all
amounts due and owing, and shall not preclude the
Port Authority from rendering a billing for the
same. Notwithstanding the foregoing, however,.
the amounts set forth in the information
statement to be provided pursuant to paragraph
(h)(1) above, although not conclusive as to the
amounts actually owed, shall be deemed sufficient
for purposes of determining the amount to be paid
as the Leasehold Mortgagee's Foreclosure Period
Commencement Payments, in order to establish the
Foreclosure Election Notice Service Date and the
commencement of the Foreclosure Period.

(4) Neither the provisions of this
paragraph (h) nor any information statement
provided hereunder shall be deemed to impair,
restrict, limit, alter or affect any claim, right
or remedy of the Port Authority under this Lease
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or otherwise, including without limitation the
right to serve a Notice of Termination under the
Lease, or to limit the amounts forming the basis
for any termination of this Lease by the Port
Authority or for which the Lessee may be liable
under Section 23 of this Lease entitled "Survival
of the Obligations of the Lessee", nor shall the
same impose or create any liability on the Port
Authority to, or be the basis of any claim
against the Port Authority by, the Lessee, the
Leasehold Mortgagee, the Bondholders or any of
them, the SDA or any other party or Person with
respect to such information statement, so long as
the Port Authority has provided the same in good
faith, and no such information statement shall be
binding on the Port Authority or constitute or be
deemed to constitute any waiver or estoppel of
any claim, right or remedy of the Port Authority.

W. Foreclosure Period
(1) "Foreclosure Period" shall mean

the period commencing on the Foreclosure Election
Notice Service Date, provided, however, that the
Foreclosure Period shall not commence if any of
the terms and conditions of paragraph (g) of this
Section shall not have been satisfied, including
without limitation the payment of the Leasehold
Mortgagee's Foreclosure Period Commencement
Payments simultaneously with the giving of the
Foreclosure Election Notice to the Port
Authority, and expiring on the earliest to occur
of (w) the one thousand ninety-fifth (1,095"')
consecutive	 day	 following	 the	 Foreclosure
Election Notice Service Date, (x) the Lease
Assignment/Assumption Commencement Date, (y) the
transfer of title to the Lessee's interest in the
Mortgaged Premises under this Lease pursuant to
the issuance of a final judgment of foreclosure
by a court of competent jurisdiction and (z) any
termination or expiration of the Leasehold
Mortgage as provided in this Section; provided,
however, that the Foreclosure Period shall be
subject to earlier termination as provided in
paragraph (k) of this Section and (except as
otherwise expressly provided) to the tolling of
the running of the Foreclosure Period pursuant to
paragraphs (i)(3) and (p)(4) of this Section or
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to the suspension of the running of the
Foreclosure Period pursuant to paragraph
(n)(3)(ii) of this Section.

(2) In the event that a Notice of
Termination is served, or has been served and is
pending, during the Foreclosure Period, such
Notice of Termination shall be deemed stayed
during the balance of the Foreclosure Period, and
such Foreclosure Period may continue so long as
the Leasehold Mortgagee shall comply with all of
the Leasehold Mortgagee's Foreclosure Period
Obligations, including without limitation its
continued payments of. the Leasehold Mortgagee's
Foreclosure Period Current Basis Payments.

(3) As of the date and during the
pendency of any Lessee Bankruptcy,
notwithstanding anything herein to the contrary,
the counting of days and the Leasehold
Mortgagee's Foreclosure Period Obligations in
connection with any then-pending Foreclosure
Period shall be deemed suspended and held in
abeyance until the earlier of (i) the conclusion
of the Lessee Bankruptcy or (ii) the Bankruptcy
Rejection Date, provided, however, that nothing
in the foregoing shall or shall be deemed to
suspend or hold in abeyance any of the Lessee's
obligations under this Lease, all of which
obligations shall remain in full force and
effect.

(4) Notwithstanding anything herein to
the contrary, if, during the pendency of any
Foreclosure Period, the Bonds Default and/or
Lease default giving rise to such Foreclosure
Period, or any subsequent Bonds Defaults or Lease
defaults thereafter occurring, are cured, or
waived by the Port Authority (or the Leasehold
Mortgagee in connection with a Bonds Default), as
applicable, in accordance with the applicable
agreement(s) prior to the Lease
Assignment/Assumption Commencement Date and any
pleading/proceedings based upon such Bonds
Defaults or lease defaults are dismissed with
prejudice, then such Foreclosure Period shall be
deemed not to have occurred (provided that any
amounts paid or owing to the Port Authority as of
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the date thereof shall be retained by, or
continue to be owing to, the Port Authority, as
applicable).

(j) Leasehold	 Mortgagee's	 Foreclosure
Period Obligations.

The Trustee as Leasehold Mortgagee shall
have all of the following obligations upon the
commencement of and during the Foreclosure Period
(all of the following obligations, collectively,
the "Leasehold Mortgagee's. Foreclosure Period
Obligations"):

(i) From the first day of the
Foreclosure Period and at all times during
the continuation of the Foreclosure Period
(and in addition to the Leasehold
Mortgagee's Foreclosure Period Commencement
Payments) the Leasehold Mortgagee shall pay
to the Port Authority the Leasehold
Mortgagee's Foreclosure Period Current Basis
Payments on a current basis, as and when due
under this Lease, to the extent such amounts
are not paid by Lessee.

(ii) At all times during the
Foreclosure Period the Leasehold Mortgagee
shall use all reasonable efforts to preserve
the value of the Mortgaged Premises until it
has control of the Mortgaged Premises, and
thereafter shall fulfill all obligations
under this Lease with respect to the
preservation of the Mortgaged Premises;

(iii) Promptly upon any
commencement of the Foreclosure Period,
whether triggered by a default under this
Lease (Notice of Termination or Bankruptcy
Rejection Date) or a .Bonds Default, the
Leasehold Mortgagee shall (to the extent
permitted by law) commence, and throughout
the Foreclosure Period diligently and in
good faith continue and seek to complete,
proceedings to foreclose upon the Leasehold
Mortgage, including eviction of the Lessee
in the event the Lessee fails to vacate the
Mortgaged Premises,
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(iv) From time to time, promptly
following the Port Authority's request, the
Leasehold Mortgagee shall deliver to the
Port Authority the Leasehold Mortgagee's
certified statement as to the status of the
proceedings to foreclose upon the Leasehold
Mortgage.

(k) Termination of Foreclosure Period.

(1) If the Leasehold Mortgagee fails
to timely pay any of the Leasehold Mortgagee's
Foreclosure Period Current Basis Payments, and
such failure has not been cured within twenty
(20) days after notice from the Port Authority,
or fails to fully and duly perform any of the
other Leasehold Mortgagee's Foreclosure Period
obligations, and such failure has not been cured
within thirty (30) days after notice from the
Port Authority (except where fulfillment of the
obligation requires activity over a period of
time, and the Leasehold Mortgagee shall have
commenced to perform whatever may be required for
fulfillment within such thirty-day period and
continues such performance without interruption
except for causes beyond its control), the
Foreclosure Period and the Foreclosure Rights and
the Leasehold Mortgage shall automatically
terminate without any further act on the part of
the Port Authority, and any Notice of Termination
previously stayed shall become fully effective as
provided below. Notwithstanding anything herein
to the contrary but without limiting subparagraph
(2) below or paragraph (o) of this Section, the
automatic termination of the Foreclosure Period,
the Foreclosure Rights and the Leasehold Mortgage
shall be the sole right or remedy of the Port
Authority for the failure of the Leasehold
Mortgagee to pay the Leasehold Mortgagee's
Foreclosure Period Current Basis Payments,
provided, however, that the foregoing shall not
be deemed to preclude the Port Authority from
charging any late payment or other fees and
charges that the Port Authority would be entitled
to collect under this Lease in the event of any
late payment or performance of the Lessee's
obligations under this Lease.
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(2) Upon any expiration, termination
or cancellation of the Foreclosure Period (other
than by reason of a final judgment of foreclosure
by a court of competent jurisdiction or an
assignment of lease in lieu of foreclosure), the
Port Authority's termination under the Notice of
Termination shall be deemed effective with
respect to the Mortgaged Premises, and this Lease
with respect to the Mortgaged Premises shall be
deemed terminated effective immediately on said
termination of the Foreclosure Period in
accordance with Section 20 of this Lease,
entitled "Termination by the Port Authority", and
the Port Authority, in addition to pursuing any
or all of its rights and remedies under the
Lease, or otherwise, shall be entitled to elect
to use, alter or demolish any of the improvements
on the Mortgaged Premises free of any claim,
right or interest of the Lessee, the Leasehold
Mortgagee,	 the	 IDA,	 the Trustee or the
Bondholders.

(1) Port Authority Use of Mortgaged
Premises during Foreclosure Period.

Without limiting the terms and conditions of
Sections 45, 46 and 95 hereof and in addition
thereto, during the Foreclosure Period, as to any
and all portions of the Mortgaged Premises which
the Lessee has vacated or from which the Lessee
has been evicted, the Port Authority, until such
time as the Leasehold Mortgagee obtains an
Approved Successor Lessee, may use or grant the
use of such portion or portions of the Mortgaged
Premises on a temporary basis (subject to a
thirty (30) day right of termination by the Port
Authority without cause) to other Aircraft
Operators who have not conducted scheduled
passenger aircraft operations at the Airport
within the immediately prior thirty-six (36)
calendar months, which shall be deemed a subuse
under this Lease and shall not impair or limit
any of the obligations or liabilities of the
Lessee or the Leasehold Mortgagee; any net amount
received by the Port Authority (after deducting
all expenses, costs and disbursements incurred or
paid by the Port Authority in connection
therewith) shall be credited, as the Port
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Authority shall determine, either to the
obligations of the Lessee to the Port Authority
under this Lease and/or the Leasehold Mortgagee's
Foreclosure Period Current Basis Payments. No
such subuse shall be or be construed to be an
acceptance of a surrender or a waiver of any
claims, rights or remedies of the Port Authority
or to be a Foreclosure by the Leasehold
Mortgagee, or to limit the Foreclosure Rights of
the Leasehold Mortgagee under this Section.

(m) Termination of Foreclosure Rights on
Expiration of Foreclosure Period.

In the event that at the expiration of the
Foreclosure Period there has not occurred (x) a
transfer of title to the Lessee's interest in the
Mortgaged Premises under this Lease pursuant to
the issuance of a final judgment of foreclosure
by a court of competent jurisdiction or (y) an
assignment-in-lieu-of-foreclosure of the Lessee's
interest in the Mortgaged Premises under this
Lease, then upon the expiration of the
Foreclosure Period the Foreclosure Rights and the
Leasehold Mortgage shall terminate automatically
and the Trustee shall have no further rights or
obligations with respect to Foreclosure, the Port
Authority's termination under the Notice of
Termination shall be deemed effective with
respect to the Mortgaged Premises and, this Lease
with respect to the Mortgaged Premises shall be
deemed terminated effective immediately on said
expiration of the Foreclosure Period in
accordance with Section 20 of this Lease,
entitled "Termination by the Port Authority", and
the Port Authority, in addition to pursuing any
or all of its rights and remedies under the
Lease, or otherwise, shall be entitled to elect
to use, alter or demolish any of the improvements
on the Mortgaged Premises free of any claim,
right or interest of the Lessee, the Leasehold
Mortgagee,	 the	 IDA,	 the Trustee or the
Bondholders.

(n) Lessee Bankruptcy.
(1) "Bankruptcy Rejection Date" shall,

mean the later of (x) the date set forth in the
final, non-appealable order of the bankruptcy
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court as the effective date thereof for the
rejection of this Lease by the Lessee and (y) the
actual date that such order of the bankruptcy
court becomes final and non-appealable.

"Lessee Bankruptcy" shall mean the
filing by the Lessee of a voluntary petition
under the Bankruptcy Code or the filing of an
involuntary petition against the Lessee under the
Bankruptcy Code, and the pendency of proceedings
pursuant thereto.

(2) The fact that the Bankruptcy
Rejection Date may trigger the Foreclosure
Election Period pursuant to "Section 92(g) above
shall not constitute any waiver, impairment or
limitation of any claims, rights or remedies of
the Port Authority with respect to such rejection
of this Lease or the Lessee Bankruptcy.

(3) In the event of the occurrence of
a Lessee Bankruptcy prior to the commencement of
the Foreclosure Period,

(i) if the Lessee as debtor in
possession or the bankruptcy trustee assumes
and assigns this Lease to an assignee which
assignee also assumes this Lease subject to
the encumbrance created by the Leasehold
Mortgage (by operation of law or otherwise)
(whether or not such assignee also assumes
the Subleases and the Lessee's obligations
to pay the principal, redemption premium and
interest on any of the Bonds) and there are
then Bonds Outstanding, then the Foreclosure
Rights of the Leasehold Mortgagee and the
Leasehold Mortgage shall continue to obtain
and apply to the tenancy of said assignee of
the assigned Lease of the Mortgaged
Premises, with Foreclosure Rights and a new
Foreclosure Period as to such assignee in
accordance with and subject to this Section;

(ii) if the Lessee as debtor in
possession or the bankruptcy trustee rejects
this Lease, then the Foreclosure Election
Period shall commence upon the Bankruptcy
Rejection Date, and the provisions of
paragraph (g) hereof shall apply.

American Aidines, Inc.
AYS-085R, Supp. 2

78 of 116



(4) In the event of the occurrence of
a Lessee Bankruptcy subsequent to the
commencement of the Foreclosure Period,

(i) if the Lessee as debtor in
possession or the bankruptcy trustee assumes
and assigns this Lease to an assignee which
assignee also assumes this Lease subject to
the encumbrance created by the Leasehold
Mortgage (by operation of law or otherwise)
(whether or not such assignee also assumes
the Subleases and the Lessee's obligations
to pay the principal, redemption premium and
interest on the Bonds) and there are then
Bonds Outstanding, then the Foreclosure
Rights of the Leasehold Mortgagee and the
Leasehold Mortgage shall continue to obtain
and apply to the tenancy of said assignee of
the assigned Lease of the Mortgaged
Premises, with Foreclosure Rights and a new
Foreclosure Period as to such assignee in
accordance with and subject to this Section;

(ii) if the Lessee as debtor in
possession or the bankruptcy trustee rejects
this Lease, then the running of the
previously commenced Foreclosure Period
shall be deemed suspended as of the date of
the Lessee Bankruptcy and shall resume as of
the occurrence of a Bankruptcy Rejection
Date; provided, however, that the foregoing
shall not constitute any waiver, impairment
or limitation of any claims, rights or
remedies of the Port Authority with respect
to such rejection of this Lease or with
respect to a Lessee Bankruptcy.

(5) The foregoing shall not limit the
rights granted hereunder to the Leasehold
Mortgagee, so long as the Leasehold Mortgagee
fulfills all Leasehold Mortgagee's Foreclosure
Period obligations, including without limitation
the payment to the Port Authority of the
Leasehold Mortgagee's Foreclosure Period Current
Basis Payments.

(6) In the event that title to the
Lessee's interest in the Mortgaged Premises is
transferred to the Leasehold Mortgagee, so that
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the Leasehold Mortgagee becomes the lessee under
this Lease, then, unless in the meantime an
Approved Successor Lessee shall have become the
Lessee hereunder, this Lease shall automatically
terminate at 11:59 p.m. on the thirtieth (30`h)
day following such transfer of title.

(o) Port Authority Right to Pay Off Bonds.

(1) At any time, upon the Port
Authority's request, the Leasehold Mortgagee
shall give the Port Authority a notice which
shall state the principal amount of the Bonds
then Outstanding, the amount of accrued and
unpaid interest thereon, and the per diem
interest which will accrue on the principal
amount of the Bonds then Outstanding from and
after the date of such notice.

(2) The Port Authority shall have the
right, after the occurrence of a Leasehold
Mortgage Default (as defined in the Leasehold
Mortgage) to tender to the Leasehold Mortgagee
the total amount specified in such notice,
including per diem interest through the date of
such tender, and upon such tender the Leasehold
Mortgage and the Foreclosure Rights, if any,
shall terminate and be of no further force and
effect. Promptly following the Port Authority's
tender of such amount specified in such notice,
the Lessee shall cause to be executed, and the
Leasehold Mortgagee shall execute a satisfaction
of the Leasehold Mortgage, cause the same to be
filed in the Office of the City Register for
Queens County and take all other and additional
actions that are required in order to discharge
the lien of the Leasehold Mortgage as of record.

(p) Successor Lessee.

(1) No entity, party or Person other
than an Approved Successor Lessee shall be
entitled to become the owner of or acquire any
interest in this Lease pursuant to a judgment of
foreclosure and sale or as a result of an
assignment in lieu of foreclosure or as a result
of the exercise by the Leasehold Mortgagee of its
Foreclosure Rights or otherwise. Without limiting
the foregoing, it is understood and acknowledged
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that the transfer of this Lease to an entity,
party or Person other than a Scheduled Aircraft
Operator or a consortium of Scheduled Aircraft
Operators in violation of the foregoing
prohibition may cause irreparable and substantial
harm, injury and liability to the Port Authority.
Any entity, person or party proposed to become an
Approved Successor Lessee (the "Proposed
Successor Lessee") shall become an Approved
Successor Lessee only if (x) the Leasehold
Mortgagee duly exercises its Foreclosure Rights
by submitting to the Port Authority its
Foreclosure Election Notice stating its election
to exercise its Foreclosure Rights under this
Lease and including therewith the payment to the
Port Authority of the Leasehold Mortgagee's
Foreclosure Period Commencement Payments, and
fulfills all the other Leasehold Mortgagee's
Foreclosure Period Obligations, including without
limitation the payment to the Port Authority of
the Leasehold Mortgagee's Foreclosure Period
Current Basis Payments, (y) said Proposed
Successor Lessee meets all of the requirements
for an Approved Successor Lessee and (z) said
Proposed Successor Lessee receives the approval
of the Port Authority in advance.

(2) In determining whether to approve
or disapprove a Proposed Successor Lessee, the
Port Authority shall consider all relevant
factors, including without limitation the
following factors, but it is agreed that the Port
Authority shall analyze all such factors in a
reasonable manner:

(i) whether the Proposed
Successor. Lessee will be able to fulfill all
of the Lessee's obligations under this Lease
with respect to the Mortgaged Premises
throughout the balance of the term of the
letting hereunder or such lesser term as it
proposes to lease;

(ii) whether the financial
standing of the Proposed Successor Lessee as
of the effective date of its acquisition of
the leasehold hereunder is sufficient, in
the opinion of the Port Authority, to assure
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the Port Authority that the Proposed
Successor Lessee is able to fulfill all of
the Lessee's obligations with respect to the
Mortgaged Premises under this Lease
throughout the balance of the term of the
letting of the Mortgaged Premises hereunder
or such lesser term as it proposes to lease
which shall constitute the term of the
proposed reletting to the Proposed Successor
Lessee; including without limitation the
submission to the Port Authority of such
security or guaranty in such form and amount
as the Port Authority may find satisfactory
and shall also submit such financial
statements and other financial information
as the Port Authority may require;

(iii) whether the Proposed
Successor Lessee and any officer, director
or partner thereof and any person, firm or
corporation having an outright or beneficial
interest in twenty percent (20%) or more of
the monies invested in the Proposed
Successor Lessee, if said Proposed Successor
Lessee is a corporation or partnership, by
loans thereto, stock ownership therein or
any other form of financial interest has as
of the date of the proposed
assignment/assumption a good reputation for
integrity and financial responsibility and
has not been convicted of or under current
indictment for any crime and is not
currently involved in material civil anti-
trust or fraud litigation (other than as a
plaintiff);

(iv) whether the Port Authority
has had any "Unfavorable Experience" with
the Proposed Successor Lessee, or any of its
officers, directors, or partners, or any
person, firm or corporation (such officers,
directors, partners, person, firm and
corporation, being herein in this item (iv)
individually and collectively referred to as
a "Related Party") having an outright or
beneficial interest in twenty percent (20%)
or more of the monies invested in the
Proposed Successor Lessee, if said Proposed
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Successor Lessee is a corporation or
partnership, by loans thereto, stock
ownership therein or any other form of
financial interest; "Unfavorable Experience"
as used herein shall mean any one or more of
the following: (A) a material default by
said Proposed Successor Lessee or any such
Related Party of any obligation (monetary or
non-monetary) to the Port Authority; (S) any
assertion made by said Proposed Successor
Lessee or any such Related Party against the
Port Authority in any frivolous, false,
malicious, or unsupportable claim, demand or
allegation or suit cr 'proceeding; (C) any
act or omission of said Proposed Successor
Lessee or any such Related Party causing or
resulting in any loss, damage or injury to
the Port Authority or the imposition or
threatened imposition of any fine or penalty
on the Port Authority or the commencement or
threatened commencement of any action, suit
or proceeding against the Port Authority;
(D) any failure or refusal of said Proposed
Successor Lessee or any such Related Party
to comply with any law, governmental order,
directive,	 ordinance	 or	 requirement,
including without limitation, Environmental
Requirements, at any Port Authority
facility; (E) any failure to comply with, or
breach of, the Port Authority's Code of
Ethics and Financial Disclosure by said
Proposed Successor Lessee or any such
Related Party; or (F) any breach by said
Proposed Successor Lessee or any such
Related Party of any fiduciary obligation,
trust, confidence or other duty to the Port
Authority	 or	 of	 any	 confidentiality
agreement with the Port Authority; and

(v) whether the Proposed
Successor Lessee or any officer, director or
partner thereof or any Person, firm or
corporation having an outright or beneficial
interest in twenty percent (205) or more of
the monies invested in the proposed
assignee, if said Proposed Successor Lessee
is a corporation or partnership, by loans
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thereto, stock ownership therein or any
other form of financial interest is in
conflict of interest, as defined under the
laws of the States of New York and New
Jersey or Port Authority policy, with any
Commissioner of the Port Authority as of the
date of the proposed acquisition.

Without limiting any other term or
provision hereof, the Proposed Successor
Lessee must also agree in the Lease
Assignment/Assumption and Consent Agreement,
to pay all of the rentals, fees, charges and
other amounts payable under and in
accordance with the Lease, including without
limitation,	 any unpaid amount of the
Leasehold Mortgagee's Foreclosure Period
Current Basis Payments. The Proposed
Successor Lessee shall use and occupy the
Mortgaged Premises for the purposes set
forth in Section 5 hereof and shall meet all
of the requirements set forth in this
Section for a Proposed Successor Lessee,
including without limitation being a
Scheduled Aircraft Operator or a consortium
of such Scheduled Aircraft Operators and
.shall agree (and, if a consortium, shall
agree jointly and severally) in the Lease
Assignment/Assumption and Consent Agreement
to use and occupy the Mortgaged Premises in
accordance with all the terms and conditions
of this Lease.

(3) Notwithstanding the foregoing, no
acquisition,	 assignment,	 sale	 or	 transfer
pursuant to this paragraph (p) shall be
effective, and no Proposed Successor Lessee shall
become an Approved Successor Lessee, or have any
right to possess, use or occupy the Mortgaged
Premises unless and until an assignment and
assumption agreement, in the event of an
assignment in lieu of foreclosure, or an
assumption agreement,	 in the event of a
foreclosure, whereby the Proposed Successor
Lessee assumes the obligations of the Lessee as
if it were the original tenant hereunder, has
been executed by the Port Authority, the Lessee
(except in the case of an assumption agreement,
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in the event of a foreclosure, in which case the
signature of the Lessee shall not be required and
the Lessee hereby expressly so agrees), the
Proposed Successor Lessee and the Leasehold
Mortgagee (said fully executed agreement in
either case, the "Lease Assignment/Assumption and
Consent Agreement"). The effective date of the
Lease Assignment/Assumption and Consent Agreement
(the "Lease Assignment/Assumption Commencement
Date") , shall be a date prior to or simultaneous
with the expiration of the Foreclosure Period,
provided, however, that where the Leasehold
Mortgagee has commenced proceedings to foreclose
the Leasehold Mortgage, such date shall be deemed
to have occurred only upon the Leasehold
Mortgagee's successful completion of foreclosure
and eviction proceedings prior to the expiration
of the Foreclosure Period (subject to the
aggregate total maximum of 1,095 days, except as
the running of the 1,095-day Foreclosure Period
may be tolled as provided in paragraph (p) (4) of
this Section or suspended as provided in the last
sentence of the definition of -the Foreclosure
Period or paragraph (n).(3)(ii) of this Section);
provide d, further, however, that in the event the
Leasehold Mortgagee does not in fact successfully
complete the foreclosure of the Leasehold
Mortgage and eviction proceedings prior to the
expiration of the Foreclosure Period (subject to
the aggregate total maximum of 1,095 days, except
as the running of the 1,095-day Foreclosure.
Period may be tolled as provided paragraph (p)(9)
of this Section or suspended as provided in the
last sentence of the definition of the
Foreclosure Period or paragraph (n)(3)(ii) of
this Section) the Lease Assignment/Assumption and
Consent Agreement shall be null and void and of
no force or effect. The Lease Assignment/
Assumption Agreement shall be substantially in
the form used by the Port Authority at the time
of the foreclosure or assignment in lieu of
foreclosure for the assignment and assumption or
assumption, as the case shall be, of leases at
the Airport and shall contain such other terms
and conditions as the Port Authority may
determine to be necessary or desirable to
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effectuate such assignment and assumption or
assumption.

(4) It is understood and agreed that
after the Leasehold Mortgagee has obtained a
Proposed Successor Lessee and has promptly
submitted to the Port Authority all required and
necessary information and materials (provided,
however, that failure by the Leasehold Mortgagee
to give such written notice promptly shall not be
deemed to be a violation of the terms of this
Section or the Consent Agreement and shall not be
deemed to impair the Foreclosure Rights of the
Leasehold Mortgagee except that there shall be no
Approved Successor Lessee where the Port
Authority is unable to make a determination
resulting from such failure of the Leasehold
Mortgagee, provided, further, however, that such
failure by the Leasehold Mortgagee to promptly
give such notice and information to the Port
Authority shall also mean that there shall be no
tolling of the Foreclosure Period pursuant to
this paragraph (p)) to enable the Port Authority
to determine whether it will approve such
Proposed Successor Lessee as an Approved
Successor Lessee (which determination includes
the signing by the Port Authority, the Lessee (in
the case of an assignment in lieu of foreclosure)
and the Approved Successor Lessee of the Lease
Assignment/Assumption and Consent Agreement), the
running of the Foreclosure Period shall be deemed
tolled 'pending such determination by the Port
Authority, such determination to be made promptly
and reasonably by the Port Authority, provided,
however, that no such tolling shall be effective
unless the Leasehold Mortgagee promptly continues
to submit such additional information and
material as may be reasonably required by the
Port Authority for its making of its
determination. Such tolling shall not toll the
Leasehold	 Mortgagee's	 Foreclosure	 Period
Obligations.

(q) No Merger.

No sale, transfer or assignment by the
Lessee of its interest in this Lease to the Port
Authority shall create a merger between the
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estates of the Port Authority and the Lessee
unless the Port Authority, the Lessee and the
Leasehold Mortgagee shall specifically consent to
such merger in writing, nor shall any such sale,
transfer or assignment be deemed to affect or
diminish the liabilities of the Lessee named in
this Lease, whether for survived damages or
otherwise.

(r) Inclusion in Consent Agreement.

Each and every provision stated herein to be
or become a right or an obligation of the Trustee
or of the Leasehold Mortgagee shall be included
in the Consent Agreement (by reference to this
Lease or otherwise) as among the rights and
obligations of the Trustee, and in the Leasehold
Mortgage as among the rights and obligations of
the Leasehold Mortgagee under the Leasehold
Mortgage, and each and every provision stated
herein to be or become an obligation of the
Approved Successor Lessee shall be deemed
included in the obligations assumed by the
Approved Successor Lessee by its acquisition of
the Mortgaged Premises, the Lease with respect
thereto and by its execution of the Lease
Assignment/Assumption and Consent Agreement.

(s) No Waiver, etc.

(1) If the Leasehold Mortgagee shall
obtain an Approved Successor Lessee, such
Approved Successor Lessee shall acquire the Lease
with respect to the Mortgaged Premises with no
further right to mortgage or pledge the
leasehold, and shall have no right to assign the
Lease with respect to the Mortgaged Premises
other than the limited right of assignment
provided under Section 19 hereof.

(2) Nothing herein shall or shall be
deemed to release or relieve the Lessee from any
terms, provisions, covenants or conditions to be
kept, performed or observed by the Lessee under
this Lease or under the Consent Agreement.

(3) Nothing herein shall constitute or
be deemed to constitute any waiver by the Port
Authority of any of its rights or remedies to
evict the Lessee in the event the Port Authority
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terminates this Lease pursuant to Section 20 of
this Lease, entitled "Termination by the Port
Authority", or otherwise and the Leasehold
Mortgagee fails to properly exercise its
Foreclosure Rights in accordance with the
provisions hereof.

(4) Except for the rights granted
herein to the Leasehold Mortgagee, nothing herein
shall constitute any waiver, impairment or
limitation of any of claims, rights or remedies
of the Port Authority based upon any event of
default or based on any rejection of this Lease
resulting from a Lessee Bankruptcy or based on
any Lessee Bankruptcy.

(5) This Section and the right of the
Lessee to grant the Leasehold Mortgage and the
right of the Trustee to take the Leasehold
Mortgage are and shall be rights granted and
effective only as to the Lessee hereunder and are
exercisable one time only as above provided, and
shall not extend, obtain or apply to any Approved
Successor Lessee or other entity, party or Person
who may become a tenant or lessee of the Premises
or any portion thereof with no further right to
grant a Leasehold Mortgage. Any Scheduled
Aircraft operator, including without limitation
any Section 19 Assignee, to which this Lease is
assigned with the consent of the Port Authority
shall take this Lease subject to this Section 92
and the prior exercise by the Lessee of said one
time right to grant a Leasehold Mortgage and
shall not have any further right to grant a
Leasehold Mortgage.

(6) Neither this Section nor anything
contained herein nor any action taken or not
taken hereunder shall impair, restrict or limit
the rights of the Port Authority under Section 46
hereof.

(t) Leasehold Mortgagee's Right to Dispute.

With respect to all obligations of the
Lessee to be fulfilled by the Leasehold Mortgagee
as a condition to the commencement or
continuation of the Foreclosure Rights or the
Foreclosure Period, including without limitation
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with respect to the amounts constituting the
Leasehold	 Mortgagee's	 Foreclosure	 Period
Commencement Payments and the Leasehold
Mortgagee's Foreclosure Period Current Basis
Payments, the Leasehold Mortgagee shall be
entitled to the same rights of dispute as the
Lessee would have under the Lease with respect to
the items in dispute.

14. Addition of New Sections 95 through 97

The Section of this Lease entitled "Entire Agreement",
as amended by Supplemental Lease Agreement No. 1, shall be
renumbered as "Section 100 0 , the reference in the first
sentence thereof to "Section 95" shall be amended to read
"Section 100" and the following new Sections 95 through 97
are hereby added to the Lease to read as follows:

"Section 95.	 Termination of Parcel M by the
Port Authority

(a) Without limiting any other rights of
termination of the Port Authority under the
Lease, from and after the earlier to occur of
January 1, 2006 and the Redevelopment Work
Completion Date, in addition to all of the rights
of termination of the Port Authority under this
Lease, the Port Authority shall have the right to
terminate this Agreement and the letting
thereunder with respect to that portion of the
Premises shown in diagonal hatching on Exhibit
95.1 attached hereto and hereby made l a part
hereof (which portion of the Premises is herein
called "Parcel M"), without cause, at any time on
ninety (90) days' prior notice to the Lessee (the
"Parcel M Termination Notice"), provided,
however, this right of termination shall be
suspended commencing on the date of the Lessee's
notice to the Port Authority of the Lessee's
election to perform the Expanded Terminal Work,
and submittal of a tenant alteration application
or applications and plans and specifications
covering the Expanded Terminal Work as defined in
Section 2B of this Lease as amended by Supplement
No. 2 to this Lease and for so long thereafter as
the Lessee diligently and in good faith commences
and continues the Expanded Terminal Work,
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provided, further, however, the Port Authority
shall have no right to terminate this Agreement
and the letting hereunder with respect to Parcel
M from and after the date that the Expanded
Terminal Work has been completed in accordance
with the tenant alteration applications and plans
and specifications therefor as approved by the
Port'Authority in accordance with Section 2B of
this Lease.

(b) Nothing contained in this Section shall
be or be deemed to be the Port Authority's
consent to the Lessee's construction of
additional Gates on the Premises or have limited
or otherwise affected the rights and remedies of
the Port Authority under this Lease or otherwise
including without limitation Section 33 hereof
entitled "Other Construction by the Lessee" nor
shall have imposed any obligation whatsoever on
the Port Authority, including without limitation,
any obligation to consider or consent to the
construction of additional Gates on the Premises,
including without limitation the Expanded
Terminal Work.

(c) Effective as of the date and time
stated in the Parcel M Termination Notice which
date and time (the "Parcel M Surrender Date")
shall be at least ninety (90) days after the date
of the Parcel M Termination Notice, the Lessee
has granted, bargained, sold, surrendered and
yielded up and does by these presents grant,
bargain, sell, surrender and yield up unto the
Port Authority, its successors and assigns,
forever, its rights in Parcel M and the term of
years with respect thereto under this Lease yet
to come and has given, granted, surrendered and
by these presents does give, grant and surrender
to the Port Authority, its successors and
assigns, all the rights, rights of renewal,
licenses, privileges and options of the Lessee
granted by this Lease with respect to Parcel M,
all to the intent and purpose that the said term
under this Lease and the said rights of renewal,
licenses, privileges and options may be wholly
merged, extinguished and determined on the Parcel
M Surrender Date, with the same force and effect
as if the said term were in and by the provisions
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of this Lease originally fixed to expire on the
Parcel M Surrender Date, but this Lease and the
letting thereunder shall continue in full force
and effect as to the remainder of the Premises
under this Lease and in accordance with all the
terms and provisions thereof.

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

(d) The Lessee hereby covenants on behalf
of itself, its successors and assigns that (x) as
of the Parcel M Surrender Date, the Lessee has
not done or suffered and will not do or suffer
anything, other than the Leasehold Mortgage,
whereby Parcel M or the Lessee's leasehold
therein has been or shall be encumbered in any
way whatsoever; (y) subject to the Leasehold
Mortgage, the Lessee is and will remain until the
Parcel M Surrender Date the sole and absolute
owner of the leasehold estate in Parcel M and of
the rights, rights of renewal, licenses,
privileges and options granted by this Lease with
respect thereto and that the same are and will
remain until the Parcel M Surrender Date free and
clear of all liens and encumbrances of whatsoever
nature; and (z) the Lessee has full right and
power to make this Agreement.

(e) All promises, covenants, agreements and
obligations of the Lessee with respect to Parcel
M which under the provisions thereof would have
matured upon the date originally fixed in this
Lease for the expiration of the term thereof, or
upon the termination of this Lease prior to the
said date, or within a stated period after
expiration or termination shall, notwithstanding
such provisions, mature upon the Parcel M
Surrender Date and shall survive the delivery of
the Parcel M Termination Notice by the Port
Authority to the Lessee.

(f) The Lessee has released and discharged
and does by these presents release and discharge
the Port Authority from any and all obligations
on the part of the Port Authority to be performed
under this Lease with respect to Parcel M. The
Port Authority does by these presents release and
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discharge the Lessee from any and all obligations
on the part of the Lessee to be performed under
this Lease with respect to Parcel M for that
portion of the term subsequent to the Parcel M
Surrender Date; it being understood that nothing
herein contained shall release, relieve or
discharge the Lessee from any liability for
rentals or for other charges that may be due or
become due to the Port Authority under this Lease
for any period or periods prior to the Parcel M
Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed
under this Lease for or during such period or
periods or maturing pursuant to the foregoing
paragraph, nor shall anything ,herein be deemed to
release the Lessee from any liability for rentals
or other charges that may be due or become due to
the Port Authority under this Lease for any other
portion of the Premises or for breach of any
other obligation on the Lessee's part to be
performed under the Lease.

(g) The Lessee hereby agrees to terminate
its occupancy of Parcel M and to deliver actual,
physical possession of Parcel M to the Port.
Authority, on or before the Parcel M Surrender
Date, in the condition required by this Lease
upon surrender. The Lessee further agrees that
it shall remove all the Lessee's Personal
Property from Parcel M prior to the Parcel M
Surrender Date, and all the terms and conditions
of Section 29 of this Lease with respect to
termination of the letting shall apply to any of
the Lessee's Personal Property not so removed.

(h) The Lessee hereby acknowledges that
each and every term, provision and condition of
this Lease shall continue to apply to the
premises remaining after the termination of the
Parcel M.

(i) From and after the day immediately
following the Parcel M Surrender Date, the Lessee
shall be entitled to an abatement of the Ground
Rental in accordance with and pursuant to this
Lease and the Additional Land Rental shall
terminate as provided for in Section 4 hereof.
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"Section 96.	 Continuing Rights and Obligations
with Respect to Parcel M

In addition to all other terms or provisions
of this Agreement, and without limiting any of
the same and without limiting, impairing or
diminishing any of the obligations, duties and
liabilities of the Lessee under this Agreement,
it is expressly understood and agreed that:

(a) Work to be Completed by Lessee after
Surrender.
After the Parcel M Surrender Date, the

Port Authority shall give notice to the Lessee
identifying the new tenant of Parcel M (the
"Parcel M Tenant") and detailing the basic
footprint of such new tenant's planned
construction on Parcel M (the "Parcel M
Construction Notice"). The Lessee shall (x)
promptly provide access to the Parcel M Tenant in
accordance with the following and (y) promptly
commence, and within 24 months thereafter
complete, the following work at its sole cost and
expense, subject to the further terms and
conditions of a tenant alteration application
(TAA) which the Lessee, in accordance with
Section 33 hereof, shall submit to the .Port
Authority for its approval.

(1) In the event the Parcel M
Construction Notice states that a stand-alone
terminal building will be constructed on Parcel
M, the Lessee shall provide the Parcel M Tenant
access to the Premises for the purpose of
performing the work necessary or appropriate to
transfer and rededicate aviation fuel lines
403.1, 403.2 and 403.3 (as shown on Exhibit 2B.4)
to serve Parcel M, and the Lessee shall cooperate
in such transfer and rededication. The Lessee
shall also perform the work necessary or
appropriate to activate fuel line 408.3 (shown on
Exhibit 2B.4), including the pumps, from the
Satellite Fuel Farm at the Airport to the
isolation valve vault (IW-C6) located on the
Premises.

(2) (i) In the event the Parcel M
Construction Notice states that the terminal
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building to be constructed on Parcel M will be an
enlargement of the Lessee's Main Terminal (the
"Parcel M Enlarged Terminal'), the Parcel M

Tenant may agree with the Lessee to have the
Parcel M Enlarged Terminal jointly served by the
four functioning fuel lines located at the
Premises as of the Restructuring Effective Date
(403.1, 403.2, 408.1 and 408.2).

(ii) If, however, the Parcel M
Tenant does not agree to the foregoing
arrangement and prefers to have a separate fuel
supply for its portion of the Parcel M Enlarged
Terminal, the Lessee shall provide the Parcel M
Tenant access to the, Premises for the purpose of
performing the work necessary or appropriate to
transfer and rededicate aviation fuel lines
403.1, 403.2 and 403.3 (as shown on Exhibit 2B.4)
to serve Parcel M, and the Lessee shall cooperate
in such transfer and rededication. The Lessee
shall also perform the work necessary or
appropriate to activate fuel line 408.3,
including the pumps, from the Satellite Fuel Farm
at the Airport to the isolation valve vault (IVV-
C6) located on the Premises.

(3) In the event the Parcel M
Construction Notice states that the terminal
building to be constructed on Parcel M will be
the Parcel M Enlarged Terminal, the Lessee shall
perform all work necessary or appropriate for the
relocation of the fire hydrant line designated as
"fire hydrant line E/S"' serving the Main Terminal
so that the same shall not be situated underneath
the structure of the Main Terminal, the Parcel M
Enlarged Terminal or any other building on the
Premises or on Parcel M.

(4) In the event the Parcel M
Construction Notice states that the terminal
building to be constructed on Parcel M will be
the Parcel M Enlarged Terminal, the Lessee shall
perform all work necessary or appropriate for the
relocation of the sanitary line and lift station
designated as "E/S" serving the Main Terminal to
and through „sueh areas on the Premises so that
the same shall not be situated underneath the
structure of the Main Terminal, the Parcel M
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Enlarged Terminal or any other building on the
Premises or on Parcel M.

(5) The Lessee shall perform all work
necessary or appropriate for the paving and
grading of the aircraft taxiway areas shown in
cross hatching (Area-1) on Exhibit 96.1.

(6) The Lessee shall perform all work
necessary or appropriate for the relocation of
the PPS operation from Parcel M.

(b) Lessee's Failure to Complete on Time.

complete
provided
Section,
Lessee's
new tenai

In the event of
the foregoing
in the foregoin<
such work may
expense, by the

it of Parcel M.

the Lessee's failure to
work within the time
paragraph (a) of this
be performed, at the
Port Authority or any

(c) Mutual Easements.

From and after the Parcel M Surrender
Date during the term of the Lease:

(1) The strip of land lying along and
within the easterly boundary line of the Premises
(which strip is shown in stipple/diagonal
hatching [Area-2) on Exhibit 96.1), together with
the corresponding contiguous strip of land lying
along and within the westerly boundary of Parcel
M and immediately abutting on the easterly'side
of the Premises (which strip is shown in cross
hatching/diagonal triangular hatching [Area-1,
Area-3] on Exhibit 96.1) shall be subject to a
joint and mutual easement for a taxiway to be
used jointly by the Lessee and the tenants,
occupants and permittees of Parcel M or by any
successors in interest of the Lessee or of said
persons or by sublessees or other occupants or
users who, pursuant to Port Authority permission,
may occupy or use the Premises herein or Parcel
M, and such rights of easement for such taxiway
purposes shall continue during the effective
periods of the respective agreements covering or
which may cover the same.

(2) The roadway areas lying along and
within the. southerly boundary of the Premises and
shown in stipple/cross hatching (Area-4) on
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Exhibit 96.1 shall be subject to a non-exclusive
easement right of way for purposes of vehicular
roadway ingress and egress to Parcel M in favor
of the lessee(s), tenant(s), occupant(s) and
user(s) (and their invitees), now or in the
future leasing, renting, occupying or using any
of the areas or buildings on Parcel M.

(3) The roadway areas lying along and
within the southerly boundary of Parcel M and
shown in star/diagonal hatching (Area-5) on
Exhibit 96.1 shall be subject to a non-exclusive
easement right of way for purposes of vehicular
roadway ingress and egress to the Premises in
favor of the Lessee (and its invitees), now or in
the future leasing, renting, occupying or using
any of the areas or buildings on Parcel M.

(4) The Premises shall be subject to
an easement in favor of the Port Authority, and
the lessee(s), tenant(s), occupant(s) and user(s)
of Parcel M (and their contractors and other
invitees) for the purposes of the installation
through the Premises of a fire hydrant system,
fuel lines and sanitary lift stations to serve
Parcel M (including ingress to and egress from
the Premises for such purposes and for the
maintenance and repair of the same), provided
that no such activity shall interfere with the
Lessee's operations on the Premises.

(5) In the event that a stand-alone
terminal is to be constructed on Parcel M, Parcel
M shall be subject to an easement of ingress and
egress in favor of the Lessee (and its
contractors and other invitees) for the purposes
of accessing any fuel lines, the fire hydrant
system or sanitary lines/lift stations serving
the Premises in order to maintain and repair the
same, provided that no such activity shall
interfere with the Parcel M Tenant's operations
on Parcel M.

(6) The portion of	 the AirTrain
pedestrian connector shown in rectangular
hatching (Detail 2) on Exhibit 96.1 shall be
subject to an easement of ingress and egress in
favor of the Parcel M Tenant and its invitees for
the purpose of accessing the AirTrain station.
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in diagonal
Exhibit 96.1
of access in
sctors for the
and repair of

(7) The areas shown
hatching/honeycomb (Detail 2) on
shall be subject to an easement
favor of the Lessee and its contra
purposes of inspection, maintenance
the AirTrain pedestrian connector.

(d) Environmental Obligations.

(1) Notwithstanding the Lessee's
surrender of Parcel M, and notwithstanding
anything to the contrary herein or elsewhere in
this Agreement, the Lessee shall continue to be
responsible and liable for compliance with all
Environmental Requirements and remediation of all
Environmental Damages with respect to Parcel M in
accordance with the terms and provisions of this
Agreement, including but not limited to Sections
2E, 6, 13, 57, 56 and 59, and for any and all
costs or expenses that may be incurred by the
Port Authority in connection therewith, but only
to the extent arising out of the condition of
Parcel M as of the date of such surrender. The
foregoing shall not limit, alter or impair any of
the indemnities from the Lessee to the Port
Authority under this Agreement or otherwise or
any other term or provision of this Agreement, or
limit, alter or impair any other right or remedy
of the Port Authority, whether in law, equity or
otherwise.

(2) In order to limit its
environmental liability with respect to Parcel M
in accordance with the foregoing, the Lessee, at
its own cost and expense, shall cause to
performed, by properly qualified environmental
engineers, a baseline survey of the condition of
Parcel M as of the surrender date.

(3) Notwithstanding the Lessee's
surrender of Parcel M, the Lessee shall continue
to be responsible and liable for any portion of
the ACO Work that relates to Parcel M.

(e) No Port Authority Reimbursement.

The Lessee acknowledges and agrees that
(x) the Port Authority has made Parcel M
available to the Lessee as a part of the Premises
in connection with the Lessee's option hereunder
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to perform the Expanded Terminal Work, (y) the
Lessee shall incur certain costs and make certain
investments in consideration for such option and
in anticipation of exercising such option, and
(z) if the Lessee does not elect to exercise such
option and the Port Authority accordingly
terminates the letting hereunder with respect to
Parcel M pursuant to Section 95 hereof, the Port
Authority shall have no obligation to reimburse
the Lessee for any costs incurred or investments
made by the Lessee in connection with Parcel M.

"Section 97.	 Security

(a) Definitions.
As used in this Section 97 the

following terms shall have the following
meanings:

(1) "Effective Period" shall mean the
period commencing on the Restructuring Effective
Date and expiring on the last day of the sixth
full calendar month occurring after to occur the
expiration or earlier termination or revocation
of this Lease.

(3) "Letter of Credit" shall mean in
the singular each of and "Letter of credits"
shall mean in the plural all of the letters of
credit required to be delivered by the Lessee to
the Port Authority pursuant to the provisions of
this Section and which meet all the requirements
set forth in paragraph (c) below.

(4) "Obligations" shall mean all of
the provisions, terms and conditions of this
Agreement on the part of the Lessee to be
fulfilled, kept, performed or observed and (ii)
the payment of all rentals, fees and other
amounts, charges and obligations now or in the
future to become due and owing to the Port
Authority by the Lessee hereunder, and (iii) the
performance of all other present and future
obligations of the Lessee to the Port Authority
covered by this Agreement.
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(S) "Security Amount" shall mean Two
Million Eight Hundred Thousand Dollars and No
Cents ($2,800,000.00).

(b) Delivery of Letter of Credit.

The Lessee hereby agrees that on or
before the Restructuring Effective Date the
Lessee shall cause to be delivered to the Port
Authority a Letter of Credit in the Security
Amount meeting all the requirements set forth in
paragraph (c) below as security for the full,
faithful and prompt performance of and compliance
with, on the part of the Lessee of all of the
Obligations.

(c) Each Letter of Credit shall be clean,
irrevocable and issued to and in favor of the
Port Authority by a banking institution
acceptable to the Port Authority and having its
main office in the Port of New York District.
The form and terms of each Letter of Credit, as
well as the institution issuing it, shall be
subject to the prior and continuing approval of
the Port Authority. Each Letter of Credit shall
provide that it shall continue until the last day
of the Effective Period. Such continuance maybe
by provision for automatic renewal or by delivery
to the Port Authority of a substitute letter of
credit satisfactory to the Port Authority and
meeting all the requirements set forth in this
paragraph (c) in an amount so that at all times
during the Effective Period the Port Authority
shall have a Letter of Credit or Letters of
Credit in the Security Amount. If requested by
the Port Authority, any Letter of Credit
delivered pursuant to this Section shall be
accompanied by a letter expressing the opinion of
counsel for the banking institution issuing the
Letter of Credit that the issuance of said Letter
of Credit is an appropriate and valid exercise by
the banking institution of the corporate power
conferred upon it by law.

(d) Upon notice of cancellation of a Letter
of Credit or upon notice that a Letter of Credit
will not be extended the Lessee agrees that
unless, by a date thirty (30) days prior to the
effective	 date	 of	 such	 cancellation	 or
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expiration, such Letter of Credit is replaced by
another letter of credit satisfactory to the Port
Authority and meeting all the requirements of
paragraph (c) above in an amount so that at all
times during the Effective Period the Port
Authority shall have a Letter of Credit or
Letters of Credit in the Security Amount, the
Port Authority may draw down the full amount
thereof and thereafter the Port Authority will
hold the same as security under this Agreement.

(e) In addition to any and all other
remedies available to it, the Port Authority
shall have the right, at its option at any time
and from time to time, with or without notice, to
draw upon each Letter of Credit or any part
thereof in whole or partial satisfaction of any
of its claims or demands against the Lessee.
There shall be no obligation on the Port
Authority to exercise such right and neither the
existence of such right nor the holding of a
Letter of Credit or Letters of Credit shall cure
any default or bre.ao.h of the Obligations.

(f) If at any tiff
make any payment to
accordance with any Le
any such bank, the D
delivered to the Port Ai
letter of credit sat
Authority and meeting
forth in paragraph (c) a
at all times during the
Authority shall have
Letters of Credit in the

any bank shall fail to
the Port Authority in
ter of Credit issued by
ssee shall cause to be
thority on demand another
isfactory to the Port
X11 the requirements set
dove in an amount so that
Effective Period the Port
s Letter of Credit or
Security Amount.

(g) If at any time and from time to time
during the Effective Period a payment is made to
the Port Authority under any Letter of Credit,
the Lessee within ten (10) days thereafter shall
bring the Letter of Credit back up to the
Security Amount or shall cause to be delivered to
the Port Authority an additional letter of credit
satisfactory to the Port Authority and meeting
all the requirements set forth in paragraph (c)
above, in such an amount so that at all times
during the Effective Period the Port Authority
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shall have a Letter of Credit or Letters of
Credit in the Security Amount.

(h) No action by the Port Authority
pursuant to the terms of any Letter of Credit, or
receipt by the Port Authority of funds from any
bank issuing any Letter of Credit, shall be or be
deemed to be a waiver of any breach or default by
the Lessee of the Obligations and all rights and
remedies under the Agreements, or otherwise
consequent upon such breach or default shall not
be affected by the existence of or recourse to
any such Letter of Credit.

(i) After the expiration of the Effective
Period, and upon the condition that the Lessee
shall then be in no wise in default of any of the.
Obligations, and upon written request therefor by
the Lessee, the Port Authority will return to the
Lessee the Letter of Credit or Letters of Credit
which have been caused to be delivered to the
Port Authority by the Lessee hereunder and are in
the possession of the Port Authority less the
amount by partial or full drawings of any and all
unpaid claims and demands (including estimated
damages) of the Port Authority by reason of any
default or breach by the Lessee of the
Obligations.

(j) (Intentionally omitted)

(k) No failure by the Port Authority to
insist upon the strict performance of any of the
Obligations or any agreement, term, covenant,
requirement or condition thereof or to exercise
any right or remedy consequent upon a breach or
default of any of the foregoing, and no
extension, supplement or amendment of any of the
Obligations during or after a breach thereof,
unless expressly stated to be a waiver, and no
acceptance by the Port Authority of rentals,
fees, charges or other payments in whole or in
part after or during the continuance of any such
breach or default, shall constitute a waiver of
any such breach or default of such Obligations or
such agreement, term, covenant, requirement,
obligation or condition. No agreement, term,
covenant, requirement, obligation or condition of
the Obligations to be performed or complied with
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by the Lessee and no breach or default thereof,
shall be waived, altered or modified except by a
written instrument	 executed	 by the	 Port
Authority. No waiver by the Port Authority of
any default or breach on the part of the Lessee
in performance of any of the Obligations or any
agreement, term, covenant, requirement,
obligation or condition thereof shall affect or
alter any Obligation, but each and every
agreement, term, covenant, requirement,
obligation and condition thereof shall continue
in full force and effect with respect to any
other then existing or subsequent breach or
default thereof.

(1) The , Lessee hereby agrees that a breach
or failure to perform or comply with any of the
terms and conditions of this Agreement, including
without limitation failure to provide a Letter of
Credit or Letters of Credit in accordance with
the terms and provisions of this Agreement at any
time during the Effective Period valid and
available to the Port Authority or any failure of
any banking institution issuing a Letter of
Credit to make one or more payments as provided
in such Letter of Credit, shall constitute a
material breach of each and every Obligation,
thereby entitling the Port Authority to
immediately exercise any and all rights available
to it as fully as if such breach, failure or non-
compliance were a breach of the Obligations,
including without limitation, the right to
terminate this Agreement for cause.

(m) The Lessee agrees that it will not
assign or encumber any Letter of Credit and any
such assignment or encumbrance shall be void as
to the Port Authority.

(n) (1) In the event that the rentals
payable by the Lessee under this Lease for two
consecutive months shall exceed the existing
Security Amount (the amount that such rentals
shall exceed the existing Security Amount being
herein called the "Increased Bi-Monthly Rental"),
the Security Amount may be increased by the Port
Authority upon thirty (30) days' notice to the
Lessee in an amount equal to the Increased Bi-
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Monthly Rental and the Lessee shall deliver to
the Port Authority before the expiration of such
thirty- (30-) day period a new Letter of Credit
in the amount of the Increased Bi-Monthly Rental
or an amendment to a Letter of Credit then being
held by the Port Authority providing for the
increase in the Letter of Credit to the new
Security Amount set forth in such notice.

(2) In the event that the rentals
payable by the Lessee under this Lease for two
consecutive months shall be less than the
existing Security Amount (the amount that the
existing Security Amount shall exceed the two
months consecutive rentals being herein called
the "Decreased Bi-Monthly Rental"), the Security
Amount may be decreased by the Lessee upon ten
(10) days' notice to the Port Authority in an
amount equal to the Decreased Bi-Weekly Rental,
provided, however, in no event shall the Security
Amount be so decreased or such notice be
effective if (x) the Lessee shall have been in
default at any time in the twelve-month period
immediately preceding the date of the receipt of
such notice by the Port Authority in the
performance or observance of any term, provision,
covenant, condition or agreement of this.
Agreement and (y) the Port Authority has not at
any time during such twelve month period paid any
sum or sums or incurred any obligations, expense
.or cost by reason of the failure, neglect or
refusal of the Lessee to perform or fulfill any
one or more of such terms, provisions, covenants,
conditions and agreements. Such decrease in the
Security Amount shall be effectuated by the
delivery by the Lessee to the Port Authority of a
substitute Letter of Credit in the reduced
Security Amount. Upon the Lessee's delivery of
such new Letter of Credit to the Port Authority
in the new Security Amount meeting all the
requirements of this Section 97, and provided
that none of the events set forth in clauses (x)
and (y) above shall be the case, the Port
Authority shall return to the Lessee the Letter
of Credit(s) then being held by the Port
Authority for the old Security Amount.
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15. Effective as of January 1, 2004: Amendments to
various sections of the Lease relating to or resultin^c
from new JFK Flight Fees Agreement

Effective as of January 1, 2004, the following
amendments shall be made to the Lease in recognition that
the JFK Flight Fees Agreement, as hereinafter defined,
became effective and replaced the General Airport Agreement
(except as to certain provisions thereof covering the
aviation fuel system at the Airport) as of January 1, 2004.

(a) Section 2B of the Lease shall be deemed to be
amended as follows:

(i) The phrase, "and as may be defined in the
New Airport Fueling Agreements" shall be deemed inserted
after the term "General Airport Agreement" and before the
parenthesis appearing in the sixth (6th) line of paragraph
(a)(2)(vi) thereof and in the sixth (6th) line of paragraph
(a)(3)(iv) thereof, and in the third. (3rd) line of
paragraph (q)(1)(vi) thereof, and in the last line of
paragraph (q)(1)(xii) thereof, and in the tenth (10th) and
twelfth (12th) lines of paragraph (q)(1)(xiv) thereof.

(ii) The phrase, `^, and shall al-so include the
New Airport Fueling Agreements" shall be deemed inserted
immediately after the word "operative" and before the
period appearing in the last line of paragraph (q)(1)(iv)
thereof.

(iii) The phrase, "or New Airport Fueling
Agreements" shall be deemed inserted immediately after the
word "Leases" and before the word "and" appearing in the
third (3rd) to the last line of paragraph (q)(1)(xiv)
thereof and after the word "Leases" and before the period
appearing in the last line of paragraph (q)(1)(xix)
thereof.

(iv) The word "Ogden" shall be deleted from the
first line of paragraph (q)(1)(xix) thereof and the word
"Allied" substituted in lieu thereof.

(v) The phrase, "and other Airport Fueling
Agreements" shall be deemed inserted after the word
"Agreement" and before the period appearing in the last
line of paragraph (q)(2)(ii) thereof.

(vi) The phrase, "and, if as a party to any of
the New Airport Fueling Agreements, if it becomes such a
party" shall be deemed to have been inserted immediately
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after the word "User" and before the first comma appearing
in the second (2nd) line of paragraph (q)(2)(x) thereof.

(vii) The phrase, "other Airport Fueling
Agreement" shall be deemed deleted from the fourth (4th)
and fifth (5th) lines of paragraph (q)(2)(x) and the
phrase, "of the other Airport Fueling Agreements" shall be
deemed inserted in lieu thereof.

(viii) The phrase, "as the same may be
replaced by New Airport Fueling Agreements" shall be deemed
inserted immediately after the word "Agreement" and before
the period appearing in both the last line of paragraph
(q)(2)(xi)(aa) and in the last line of paragraph
(q) (2) (xi) (bb) thereof.

(ix) The phrase, "or of the New Airport Fueling
Agreements" shall be inserted immediately after the term
"General Airport Agreement" in paragraph (q)(2)(xiii)(aa)
thereof.

(x) The phrase, "and, if, there is in effect,
New Airport Fueling Agreements" shall be inserted
immediately after the term "General Airport Agreement" as
it appears in the eight (8th), fourteenth (14th) and
fifteenth (15th) lines of paragraph (q)(3) thereof.

(b) Paragraph (b) of Section 4 of the Lease, entitled
"Use of Premises", shall be amended by deleting the phrase,
"or Associated or Affiliated Companies" appearing in the
fourth (4th) and (5th) lines thereof and by inserting the
word "or" immediately after the comma and before the word
"Accommodated" appearing the in the (4th) line thereof.

(c) Section 7 of the Lease, entitled "Rules and
Regulations", shall be amended by deleted paragraph (c)
thereof in its entirety and by redesignating paragraph (d)
thereof as paragraph "(c)".

(d) Paragraph (k) of Section 9 of the Lease entitled
"Prohibited Acts" shall be amended by deleting therefrom
the term "General Airport Agreement" appearing in the
second (2nd) and third Ord) lines thereof and by
substituting lieu thereof the term "Airport Fueling
Agreements".

(e) Paragraphs (a), (b) and (c) of Section 42 of the
Lease entitled "General Airport Agreement" shall be deemed
deleted therefrom in their entirety and the following new
unlettered paragraph shall be deemed to have been inserted
in lieu thereof to read as follows:

American Airlines, Inc,

AYM85R. S uRP, 2

105 of 116



"The parties hereto agree that in the event
any provisions contained in the Lessee's JFK
Flight Fees Agreement conflict with any one or
more provisions of this Lease, the provisions of
this Lease shall control with respect to all
areas and subject matters covered by this Lease,
provided, however, except only as to operations
on the Public Aircraft Facilities at the Airport,
to the extent that any of the provisions of this
Lease conflict with the provisions of the
Lessee's JFK Flight Fees Agreement concerning
rights and obligations as to operations on the
Public Aircraft Facilities at the Airport, the
Lessee's JFK Flight Fees Agreement shall control
with respect to rights' and obligations as to
operations on the Public Aircraft Facilities at
the Airport."

(f) The unlettered paragraph constituting Section 43
of the Lease entitled "General Airport Agreement
Expiration" shall be deemed deleted from the Lease in its
entirety and the following new unlettered paragraph shall
be deemed to have been inserted in lieu thereof to read as
follows:

"It is recognized that the JFK Flight Fees
Agreements and the principles and formula set
forth therein for the calculation of flight fees,
including the costs recovery accounting
principles, have by agreement become the basis
for determining flight fees payable by various
Aircraft Operators at the Airport who are the
actual signatories to JFK Flight Fees Agreements.
In the event of the expiration and non-extension
or non-renewal of the JFK Flight Fees Agreement,
the same formula, accounting principles and costs
recovery methodology now set forth in the JFK
Flight Fees Agreements for the calculation of
flight fees shall continue to be utilized for the
calculation of flight fees at the Airport for the
Lessee until such time as the JFK Flight Fees
Agreements are formally replaced by a new
agreement or agreements or by a new policy or
policies. The Port Authority has advised the
Lessee that it is the intention of the Port
Authority that with respect to the formula,
accounting principles and the costs recovery
methodology for the calculation of flight fees

American AUlines, Inc.
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upon the expiration and non-extension or non-
renewal of the JFK Flight Fees Agreements all
Aircraft Operators at the Airport which are
similarly situated will be treated in a similar
manner."

(g) Section 44 of the Lease entitled "Associated and
Affiliated Companies" shall be deleted from the Lease in
its entirety.

(h) Section 49 of the Lease entitled "Restrictions on
Use of Passenger Terminal Frontage Roadways - Use of
Airport Taxi Dispatchers and Roadway Frontage Management"
shall be deemed amended by inserting the phrase, "or the
JFK Flight Fees Agreements, as applicable," immediately
after the word "Agreement" and before the word "and"
appearing in the fifth (5th) to the last line of paragraph
(b) thereof and immediately after the word "Agreement" and
before the period appearing at the end of paragraph (b)
thereof.

(i) Section 62 of the Lease entitled "Future Airport
Transportation Facilities and Operations Use of Portions of
the Premises" shall be deemed amended by inserting the
phrase, "or the JFK Flight Fees Agreements, as applicable,"
immediately after the word "Agreement" and before the word
"for" appearing in the fifth (5th) to the last line of
paragraph (d) thereof and immediately after the word
"Agreement" and before the period appearing at the end of
paragraph (d) thereof.

(j) Section 78 of the Lease entitled "In-Flight
Meals" shall be deemed to have been amended as follows:

(1) The first sentence of paragraph (a) thereof
shall be deemed deleted therefrom and the following new
sentence shall be deemed to have been substituted in lieu
thereof to read as follows:

"(a) It is recognized that Section 8.04 of
Title VIII of the General Airport Agreement has
expired and therefore is of no further force or
effect and that the following paragraphs (a)(1),
(a)(2) and (a)(3) shall be in full force and
effect and a part hereof from and after January
1, 2004."

(2) The phrase, "Section 8.04 of Title VIII of
the General Airport Agreement" shall be deleted from the
second (2nd) and third (3rd) lines of paragraph (b)(1)

American AJOInes, Inc.
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thereof and the phrase, "this Section 78 " shall be deemed
inserted in lieu thereof.

(3) Subparagraph (b)(3) shall be deleted
therefrom in its entirety.

(k) The following amendments shall be deemed to have
been made to Section 91 of the Lease as of January 1, 2004:

(1) The definition of "Distribution Portion of
the System" shall be amended to read as follows:

"`Distribution Portion of the System' shall
mean the Distribution Portion of the System as
described in the Airport Fueling Agreements."

(2) The definition of "General Airport
Agreement" shall be amended by inserting the following
phrase after the term "Airport" and before the period
appearing at the end thereof.

", as the same has been extended by the
Standstill Agreement and the Second Standstill
Agreement".

(3) The definition of "Public Aircraft
Facilities" shall be deemed amended by deleting in its
entirety the parenthetical "(except as provided in Section
12.12 of the General Airport Agreement)" and inserting in
lieu thereof the following:

"(except as provided in Section 14 of the JFK
Flight Fees Agreement)".

(4) The definition of Runways shall be amended
to read as follows:

"`Runways' shall mean runways (including
aerial approaches) at the Airport used for the
purpose of the landing and taking-off of
Aircraft.

(5) The definition of Taxiways shall be amended
to read as follows:

"`Taxiways' shall mean taxiways at the
Airport for the purpose of the ground movement of
Aircraft to, from and between the Runways, the
Public Ramp and Apron Area, the Public Aircraft
Parking and Storage Area and other portions of
the Airport (not including, however, any
taxilanes, the exclusive use of which is granted
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to the Lessee or any other Person by lease,
permit or otherwise)."

(6) The following new definitions shall be
deemed added to Section 91 to read as follows:

"Aircraft" shall mean airplanes, helicopters
and every other contrivance now or hereafter used
for the navigation of or flight in air or space.

"JFK Flight Fees Agreement" shall mean the
agreement designated therein as the JFK Flight
Fees Agreement effective as of January 1, 2004
entered into between the Port Authority and the
Lessee covering the payment of flight fees at the
Airport and other matters covered therein

"New Airport Fueling Agreements" shall mean
such of the separate agreement or agreements if
and when entered into by the Port Authority and
airlines operating at the Airport which would
cover the operations of the Airport Fuel Storage
and Distribution System in replacement of the
aviation fuel provisions of the General Airport
Agreement.

"Second Standstill Agreement" shall mean the
certain agreement entered into between the Port
Authority and the Lessee covering the extension
of the General Airport Agreement through
September 30, 2004, or through such later date as
may thereafter be agreed upon by extension,
restatement or modification of such agreement,
with the extension of the fuel fee provisions of
the General Airport Agreement extended through
December 31, 2004, or through such later date as
may thereafter be agreed upon by extension,
restatement or modification of such agreement.

"Standstill Agreement' shall mean the
certain agreement entered into between the Port
Authority and the Lessee covering the extension
of the General Airport Agreement through March
31, 2004.

"Standstill Agreements" shall mean
collectively the Standstill Agreement and the
Second Standstill Agreement.

(1) Subparagraph (ii) of paragraph (1) of Subdivision
(II) of Exhibit 52.1 of the Lease shall be amended by
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inserting the phrase, "or under the Lessee's JFK Flight
Fees Agreement (with respect to flight fees)", immediately
after the word "Agreement" and before the first comma
appearing in the second line thereof; by deleting the
phrase, "on or before the twentieth day of the following
calendar month" appearing at the end thereof; and by
inserting the phrase, "on or before the date required for
payment in such agreements" immediately after the term
"Port Authority" and before the semicolon appearing at the
end thereof;

16. No Broker

Each party represents and warrants to the other that
no broker has been concerned in the negotiation of this
Second Supplemental Agreement and that there is no broker
who is or may be entitled to be paid a commission in
connection therewith. Each party shall indemnify and save
harmless the other party of and from any and all claims for
commissions or brokerage made by any and all Persons, firms
or corporations whatsoever for services provided to or on
behalf of the indemnifying.party in,connection with the
negotiation and execution of this Second Supplemental
Agreement.

17. Non-liabilit y of Individuals

No Commissioner, director, officer, agent or employee
of any party to this Second Supplemental Agreement shall be
charged personally or held contractually liable by or to
any other party under any term or provision of this Second
Supplemental Agreement or of any supplement, modification
or amendment to the Lease or because of its or their
execution or attempted execution or because of any breach
or alleged or attempted breach thereof.

18. Continued Effectiveness

As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be
and remain in full force and effect.
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19. Entire Agreement

This Second Supplemental Agreement and the Lease which
it amends constitute the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by
instrument in writing duly executed on behalf of both the
Port Authority and the Lessee. The Lessee and the Port
Authority agree that no representations or warranties shall
be binding upon the other unless expressed in writing in
the Lease or in this Second Supplemental Agreement.

20. Counterparts

This Second Supplemental Agreement may be signed in
several counterparts, each of which shall be an original
and all of which shall constitute the same instrument.
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IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above
written.

THE PORT AUTHORITY OF NEW YORK
ATTEST:
	 AND NEW JERSEY

^	
7

L-,-'-Linda C. Handel	 Joanne Ciccolello
Assistant Secretary 	 Manager, Properties and

Commercial Development
Aviation Department^^ -• rrr

AMERICAN AIRLINES, INC.
V 4 4,J 1

(name)	 (name)
(title)	 (title)
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IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above
written.

THE PORT AUTHORITY OF NEW YORK
ATTEST:
	

AND NEW JERSEY

Secretary
	

(name)
(title)

AMERICAN AIRLINES, INC.
ATTEST:

Charles D. MarLett
	

urs A. Einsp'an'ie
Corporate Secretary
	 Vice President - Corporate

Real Estate
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T-4 Covenant

Section 76.	 Airport Operator Limitations

(a) In the Port Authority's operation of the
Airport, including, without limitation, the formulation of
the policies and procedures respecting such operation
and/or the specific application of such policies and
procedures and the allocation of costs, the Port Authority
agrees that it will not unjustly discriminate against the
Lessee or the Premises.

(b) (i) During the Term, for so long as the
Lessee makes available Terminal FIS Premises (as
hereinafter defined) on a twenty-four (24) hour basis, the
Port Authority will not itself construct or operate an
airline terminal which includes premises to be made
available to the United States for inspection of airline
passengers and their baggage by United States Customs and
Immigration (such premises to be so used by the United
States being called "Federal Inspection Service Premises"
or "FIS Premises") or enter into an agreement at the
Airport with any Person that is not either (i) a scheduled
Aircraft Operator, or (ii) wholly owned by one or more
Scheduled Aircraft Operators and formed to provide air
terminal operation services predominantly to such Scheduled
Aircraft Operators; for the construction or operation of an.
airline terminal which includes FIS Premises, unless (i)
the operation of such FIS Premises is necessary for the
Port Authority to comply with United states Government
requirements or (ii) the number of deplaned passengers
entering the FIS Premises to be constructed by the Lessee
as a portion of the Premises hereunder pursuant to Section
18 of this Agreement (the "Terminal FIS Premises") has
exceeded the Design Capacity (as the Design Capacity may
be increased from time to time with the written
acknowledgment of the Port Authority as to the extent of
any such increase, such acknowledgment not to be
unreasonably withheld.) 	 For purposes of this Section, the
utilization of the Terminal FIS Premises shall be deemed to
have exceeded Design Capacity (such event, a "Capacity
Deficiency") if the Design Capacity is exceeded in
accordance with subparagraph (iii) below.

(ii) In the event of a Capacity Deficiency,
the Port Authority may by notice, annexing thereto
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appropriate supporting documentation, inform the Lessee
that the Port Authority shall thereafter not be subject to
the restrictions set forth above in this paragraph (b).

(iii) There shall be a Capacity Deficiency upon
the occurrence of all of the following events:

(A) The Average Peak Hourly Passenger Volume
exceeds the Design Capacity in an Annual Period; and

(B) The Average Peak Waiting time for an
Annual Period exceeds Forty-five (45) minutes; and

(C) The events described in subparagraphs
(A) and (B) above occur for two successive Annual
Periods.

(iv) (A) "Peak Day(s)" shall mean the three (3)
busiest days during each of the eight consecutive calendar
weeks (Sunday through Saturday) commencing with the
calendar week during which July 1st occurs; and January
2nd, Good Friday, the Friday prior to Memorial Day, the
Friday prior to Labor Day, Labor Day, the Wednesday prior
to Thanksgiving, the Friday after Thanksgiving and December
22nd, 23rd and 24th for a total of 34 Peak Days during each
Annual Period.

(B) "Peak Hours Period" shall mean the continuous
two hundred forty (240) minute period on each Peak Day
during which the highest volume of arriving international
passengers enters the Terminal FIS Premises.

(C) The "Average Peak Hourly Passenger Volume"
for each Annual Period shall be determined as follows: The
number of arriving international passengers entering the
Terminal FIS Premises during the Peak Hours Period on each
Peak Day shall be ascertained; then, the sum total volume
of such passengers during the Peak Hours Periods on all
Peak Days in an Annual Period shall be ascertained. Such
total number of passengers shall then be divided by one
hundred thirty-six (136) and such quotient shall be the
Average Peak Hourly Passenger Volume for such Annual
Period.

(D) The "Average Peak Waiting Time" for each
Annual Period shall mean the average of the time periods,
expressed in minutes per passenger, that ten (10) randomly
selected arriving international passengers entering the
Terminal FIS Premises during each hour of each Peak Hours
Period on each Peak Day in an Annual Period take to clear
the Terminal FIS Facilities.

2
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(Supplement No. 1 (9/10/01):)

15.1.Additional Operators.	 A new Section 76 (c) shall be
added to the Lease and shall read as follows:

"(c)	 Notwithstanding the limitations set forth in paragraph (b) above, the Port
Authority may itself construct or operate an airline terminal which includes FIS premises
or enter into an agreement with another Person to construct an airline terminal which
includes FIS premises which in either case is to be primarily utilized by one or more
Scheduled Aircraft Operator(s) so long as such Scheduled Aircraft Operator(s) do not
hold a Foreign Air Carrier Permit under the Federal Aviation Act of 1958 or a
substantially similar permit under any similar federal statute."
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FOR THE PORT AUTHORITY

STATE OF NEW YORK

) ss.

COUNTY OF NEW YORK )

On the 7 C" day of November in the year 2005, before me, the
undersigned, a Notary Public in and for said state,
personally appeared JOANNE CICCOLELLO, personally known to
me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the
same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

American AMInes, Inc.
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FOR THE LESSEE

STATE OF TEXAS	 )

ss.

COUNTY OF TARRANT	 )

On the ^ day of November in the year 2005, before me,
the undersigned, a Notary Public in and for said state,
personally appeared LAURA A. EINSPANIER, Vice President-
Corporate Real Estate, personally known to me or proved to
me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the
same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

d^ FqU7i01i
I %Mzn]FcAQtatodtiwes

Cc.=,a.ba cxpko Od-05.07

:?__,..r'^es-.=w^navu^xacuuxveâ a'rsr " (notarial seal and stamp)
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THIS SUPPLEMENTAL AGREEMENT SHALL BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. AYB-085R
Supplement No. 3
John F. Kennedy International Airport

THIRD SUPPLEMENTAL AGREEMENT

THIS THIRD SUPPLEMENTAL AGREEMENT, made as of December 1, 2005
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
called the "Port Authority") and AMERICAN AIRLINES, INC. (hereinafter called the "Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of the first day of August, 1976
entered into an agreement of lease bearing Port Authority agreement number AYB-085 covering
certain premises at John F. Kennedy International Airport (hereinafter called the "Airport') as
therein set forth, which agreement of lease, as amended, supplemented and modified, was further
amended, supplemented and modified, and restated, in an Amended and Restated Agreement of
Lease made as of the 22" d day of December, 2000 and bearing Port Authority Agreement No.
AYB-085R (said agreement of lease as heretofore amended, supplemented, modified and restated
is hereinafter called the "Lease"); and

WHEREAS, the Lessee and U.S. Helicopter Corporation (hereinafter called "USH"),
a corporation organized under the law of the State of Delaware, with an office and place of business
at Sikorsky Memorial Airport, Main Terminal, Second Floor, 1000 Great Meadow Road, Stratford,
Connecticut, 06615, have entered into a proposed Interline Traffic Agreement, dated August 5, 2005,
a copy of which is attached hereto and hereby made a part hereof (hereinafter called the "ITA");

WHEREAS, the Port Authority and the Lessee desire to amend the Lease as
provided herein;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee hereby agree as follows:

Amendment to Section 75 of the Lease "Helicopter Operations"

Section 75 of the Lease, entitled "Helicopter Operations", is hereby deleted in its entirety
and the following is inserted in its place:
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"Section 75. Helicopter OyerationsLL

`f11CNeSw 2`l, 2.^Q
(a) Effective Deeen*er+-, M5 the Port Authority hereby grants to the Lessee

the privilege of permitting the use of the helipad portion of the Premises by USH, located on the t^rfk, S
ramp between Gates 43 and 45 of Terminal 8 as shown in stipple and outlined in broken lines on
"Exhibit 75" attached hereto and hereby made a part hereof, for the sole purpose of landing and
takeoff of helicopters to discharge or pick up passengers, business guests and invitees of the
Lessee. The helicopter operations by USH shall be in compliance with all the terms and
provisions of the Lease and with the Rules and Regulations of the Port Authority. The Lessee
shall be completely responsible for all acts and omissions of USH as if said acts and omissions
were the acts or omissions of the Lessee,

(b) The Port Authority shall have the right to cancel the privilege granted,to the
Lessee as set forth in paragraph (a) hereof at any time and without cause upon thirty (30) days'
written notice to the Lessee, and upon the effective date of such notice the Lessee shall no longer
have the right to permit USH or any other entity to use the Premises as herein above provided,
but the same shall not affect the Lease or any of the terms, rentals, fees, provisions or agreements
hereof, all of which shall continue in full force and effect,

(c) The ITA is an agreement between the Lessee and USH with respect to the various
matters set forth therein. Nothing contained herein shall constitute an agreement between the
Port Authority and the Lessee that the provisions of the ITA shall apply and pertain as between
the Lessee and the Port Authority, it being understood that the terms, provisions, conditions and
agreements of the Lease shall, in all respects, be controlling, effective and determinative."

2. Amendment to Section 13 of the Lease "Indemnity and Liability Insurance"

Section 13 of the Lease, entitled "Indemnity and Liability Insurance", is hereby amended
as follows:

Effective December 1, 2005, the Minimum Limit of dollar amount of "S100,000,000.00-
for Commercial General Liability in paragraph (b) (1) shall be deemed deleted and the dollar
amount of "$300,000,000.00" shall be deemed substituted in lieu thereof.

3. Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

4. The Lessee and the Port Authority each represent and warrant to the other that no broker
has been concerned in the negotiation of this Third Supplemental Agreement and that there is no
broker who is or may be entitled to be paid a commission in connection therewith. Each party
shall indemnify and save harmless the another of and from all claims for commission or
brokerage made by any and all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this Third Supplemental Agreement.
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5. No Commissioner, director, officer, agent or employee of any party to this Third
Supplemental Agreement shall be charged personally or held contractually liable by or to the
other party under any term or condition of the Lease or of any supplement, modification or
amendment to the Lease or because of any breach thereof, or because of its execution or
attempted execution thereof.

6. This Third Supplemental Agreement, together with the Lease (to which it is
supplementary) constitutes the entire agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and the Lessee. The Lessee agrees
that no representations or warranties shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Third Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTES
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary

Budranv. Pmp<r110. rt'^rt Devdi pmeet

ATTEST:

Secrets

Cdr (es . { try `

`.'.'l1'P_P.drrAulhod	 Uss OdW 
Approval as to	 I	 Approval as to

Terms:	 Farrn;,,,,^

AMERICAN AIRLINES, INC.

By:	 `

(Title),	LAURA A. tM IMtEII
(C	 fdttj'S@5191cnt
Gg orate Rcal L'state

7PI)Nldmt
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12. -	 This Agreement shall An time ad by the laws of the State of Tows, At" 9 Of the
NfyA•P ahalnot apply to any ahputn or claims canate 	 ung the sos, meaning, co strvchom, Or
effect of this Agma,wot at arising thefefmm #me ve parties hereby subntt and wall" to the"do" furisdlebon of the United StatW/ Olrbas Court lot the Northern District of Tries,
Yet worth Divtaen, and the Ohb et Court of Tomnt County. Teen in any dispue selling eA of
this Agreement.

If the faag ing is a rmbfe m u6 Helicopter.Meaty indicate your concurrence by
signing and dating Witch of MR upitots angina* of to WAW in the Ware "load below.

SmceMy,

C CAN AIAtt^INC.

Timothy A. Stan.(
Managing Director,
Intametlonol hamming

P. a

C:%DuCU none and Stttirv}s\ttoNlttacah Sevng$N!rCM wary Imarnet Pli l%0I.K %UHAA LTA
251uIDS AA Anal.dac
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

For the Port Authority of NY & NJ

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the %0-tt u day of :S" N ( in the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared	 D A v i D	 1^ A6 A t"
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (ire) subscribed to the within instrument and acknowledged to me that helshc/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument,

(notarial seat and stamp)

0AL E. MTCHM

%
^QTARyfaK trMMNEWYOAR

NO.OIWtlOMID .
OwiMINOCEEHS0 MTI
WMWM EAPiaESJUNE 11, 10Di

For American Airlines, Inc.

STATE OF	 )
ss.

COUNTY OF	 )

On the a- 1 'S'/ day of	 the year 2006, before me, the undersigned, a Notary
Public in and for said state, personally appeared 4e-lvr.191. &V„	 J^
personally known to me or proved to me on the basis of satisfactory evt ence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/shetthey
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

rr4
W Wa^ehrrbpw 16RGCA . ^

' ^^^y^..^!MN1Nw^wwrnw,^u



NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY
New York, New York

$500,000,000
Special Facility Revenue Bonds, Series 2002

(American Airlines, Inc. John F. Kennedy International Airport Project)

RECORD OF PROCEEDINGS

July 31, 2002

Winston & Strawn
200 Park Avenue

New York, New York 10166
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INDEX OF CLOSING DOCUMENTS

Document
Number

1. Basic Lease.

2. Port Authority Lease and First Supplemental Agreement to Port Authority
Lease (certified by American Airlines, Inc.).

3. First Supplemental Agreement to Port Authority Lease.

4. Agreement Towards Entering into a Lease.

5. Recognition, Non-Disturbance and Attornment Agreement.

6. Consent to Subleases and Leasehold Mortgage Agreement.

7. Company Sublease Agreement.

8. IDA Lease Agreement.

9. Master Indenture of Trust.

10. First Series Supplemental Indenture of Trust.

11. Second Series Supplemental Indenture of Trust.

12. American Airlines, Inc. Guaranty.

13. AMR Corporation Guaranty.

14. Form of Leasehold Mortgage and Security Agreement.

15. Equipment Security Agreement.

16. Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of
the Internal Revenue Code of 1986.

Exhibit A
Certificate Regarding Qualification as Exempt Facility Bonds.

Exhibit B
Issue Price Certificate.

Exhibit C
Form 8038.

NY:696139.8



DOCUMENTS DELIVERED BY THE
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY (the "A2ency")

17. Copies of Chapter 1030 of the 1969 Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended.

18. Certificate as to establishment of the Agency and as to appointment of the
members thereof.

19. General Certificate (as required by Section 9(d)(4) of the Bond Purchase
Agreement).

Exhibit A

By-Laws of the Agency.

Exhibit B

Inducement and Authorizing Resolutions.

Exhibit C

Specimen Bonds.

Exhibit D

Notice and Minutes of Public Hearing.

20. Mayor's Approval of the Series 2002 Bonds.

21. Written Order to authenticate and deliver the Series 2002 Bonds.

22. Letter of Representation from the Agency (the "DTC Letter").

23. Letter from the Agency relating to the exemption of the Leasehold Mortgage
from recording taxes, as required by Section 9(d)(23) of the Bond Purchase
Agreement.

DOCUMENTS DELIVERED BY AMERICAN AIRLINES INC.

24. Certificate of Secretary of American Airlines, Inc.

Exhibit A

Restated Certificate of Incorporation certified by an authorized officer of
American Airlines, Inc.

NY:696139.8



Exhibit B

Bylaws

Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of American Airlines, Inc.
authorizing the financing

Exhibit E

Certificate re: Authority of American Airlines, Inc. to do business in New York

Exhibit F

Incumbency Certificate

25. Certificate of an authorized officer of American Airlines, Inc., as required
by Section 9(d)(5) of the Bond Purchase Agreement.

26. Letter from Ernst & Young LLP, Auditor, as required by Section 9(d)(18) of
the Bond Purchase Agreement,

27. Certificate as to insurance, as required by the IDA Lease Agreement and as
required pursuant to the Agreement Towards Entering into a Lease, with
certificates of insurance required by Section 4.4 of the IDA Lease Agreement.

DOCUMENTS DELIVERED BY AMR CORPORATION

28. Certificate of Secretary of AMR Corporation

Exhibit A

Composite Certificate of Incorporation, certified by an authorized officer of
AMR Corporation

Exhibit B

Bylaws

NY:696139.8



Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of AMR Corporation
authorizing the AMR Documents

Exhibit E

Incumbency Certificate

29. Certificate of an authorized officer of AMR Corporation, as required by
Section 9(d)(6) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE BANK OF NEW YORK

30. Letter of Acceptance.

31. Certificate as to receipt of documents, incumbency and authentication,
delivery, payment, receipt and application of Bond proceeds, as
required by Section 9(d)(7) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (the "Port Authority")

32. Certificate of an authorized official of the Port Authority, as required by
Section 9(d)(19) of the Bond Purchase Agreement

UNDERWRITING DOCUMENTS

33. Preliminary Official Statement.

34. Official Statement.

35. Blue Sky Memorandum.

36. Continuing Disclosure Undertaking.

37. Cross-Receipt.

38. Bond Purchase Agreement.

NY:696139.6



OPINIONS

39. Approving Opinion of Winston & Strawn, as required by Section 9(d)(8) of
the Bond Purchase Agreement, with reliance letter.

40. Supplemental Opinion of Winston & Strawn, as required by Section 9(d)(10)
of the Bond Purchase Agreement.

41. Opinion of the Agency's Vice President for Legal Affairs, as required by
Section 9(d)(9) of the Bond Purchase Agreement.

42. Opinions of Anne H. McNamara, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(a) of the Bond Purchase Agreement.

43. Opinion of Chapman and Cutler, Counsel to the Underwriter, as required by
Section 9(d)(14) of the Bond Purchase Agreement.

44. Opinion of Emmet, Marvin & Martin, LLP, Counsel to the Trustee, as required
by Section 9(d)(15) of the Bond Purchase Agreement.

45. Opinion of Debevoise & Plimpton, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(b) of the Bond Purchase Agreement.

MISCELLANEOUS

46. UCC-1 Financing Statements.

47. Sales Tax Letter.

48. Consent of Simat, Helliesen & Eichner, as required by Section 9(d)(20) of
the Bond Purchase Agreement.

49. Copy of Agency leasehold title insurance policy as required by
Section 2.6 of the IDA Lease Agreement.

50. Confirmation of Bond Rating of B 1 by Moody's Investors
Services, hic. and of BB- by Standard & Poor's Corporation,
as required by Section 9(b)(12) of the Bond Purchase Agreement.

51. Second Amended and Restated Preliminary Sales Tax Letter.

52. Amendment No. 2 to Preliminary Project Agreement.

53. Requisitions 2002 -1, 2 & 3
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`*	 1^I^rPPTilPltt, made this 17th day of April, 1947, by and between The City of
New York, a municipal corporation of the State of New York with its principal office
it the City Hall, in the Borough of Manhattan, City of New York, (hereinafter called
the "City, ), and The Port of New York Authority, a body corporate and •politie,
created by compact between the States of New York and NewJersey With the consent

	

€	 of Congress with its office at 111 Eighth Avenue, Borough of Manhattan, City of
New York, (hereinafter called the "hart Authority"). •

_tiS'asnzas, the City and Port Authority are agreed that the improvement, develop.
mont, operation and maintenance of Luiewuu Alrpart, L U uar Ia Airport and Floy

s Field by the Port Authority and at its expense will be in the public interest,,.•,;°;;,,Bennett
and

^..` WHEMAS, by chapters Eight hundred two and Forty-three, respectively, of the
" Laws of New York and the Laws of New Jersey of 1947, said two states have de-

' 'e'?' clared it to be their policy to encourage the integration of air terminals within the
Port of New York District so far as practicable in a unified system, and in further-

r;,	 +Yr fit.' -ance of said policy have authorized the Port Authority to improve, develop, operate 
and maintain air terminals, and have authorized and empowered cities and other

a",^r	 ,;_muuicipalities in the Port of New York District to consent to the use by the Port
'. authority of any air terminals owned by them and of any real and personal prop.

crty owned by them, and

SPIIEREAs, the City, by resolution-9uly adopted by its Board of Estimate on the
17tb day of April 1947; ( Cal. No. 5) authorised the execution and delivery of this
agreement, and

WummAS, by resolution duly adopted by its Board of Commissioners on the 17th
dny of April, 1317; the Port Autbority authorized the execution and delivery of thin
agreement,

F

' Now, Tsr=7oBL the City and the Port Authority hereby mutually undertake,
promise and agree, each for itself And its successors and assigns • as follows:

F.

1. DETMITIors

As used in this agreement the following words and phrases shall be construed
as follows:

i	 .



"DIAP I", 11 MAP II" and "MAP .III" shall mean the maps annexed hereto
marked 'Map I, Map II and Map III.

"Air Terminal" shall mean an air terminal as defined in Section 3 of Chapter
Eight hundred two of the Laws of New York, 1947 and Chapter Forty three, Laws
of Now Jersey, 1947.

"Demised premises" shall mean (a) the lands shown in green on Map I, Map II,
and subject to the pFeVISiona of section 29 hereof, Map III annexed hereto; (b) the
buildings, structures and other improvements thereon; (c) all items of personal 	 r:
property now owned by the City and listed in the schedule "C" hereto annexed-, (d)
such other parcels of property, easements and interests in land as are listed in ached- 	 `s
ule "A" hereto annexed; (e) additional and after acquired property as well as °.
improvements thereon and equipment used exclusively in connection with the oper-;
ation of the municipal air terminals and purchased or acquired for municipal air
terminal purposes.	 y

"LaGuardia Airport" shall mean an air terminal situated upon the portion of
the demised premises shown in green upon Map Land upon such premises contigu•
ous thereto as may be acquired by or in the name of either party for use in connec.
tion with that portion of the demised premises.

"Idlewild Airport" shall mean an air terminal situated upon the portion of the
demised premises shown in green upon bfap II and upon such premises contiguous
thereto as may be acquired by or in the name of either party for use in connection
with that portion of the demised premises.

"Floyd Bennett Field" shall mean an air terminal situated upon the portion of
the demised premises shown in green upon Map III, and upon such premises con-
tiguous thereto as may be acquired by or in the name of either party for use in con-
nection with that portion of (lie demised premises.

"Municipal air terminals" shall mean Idlewild Airport, LaGuardia Airport and
Floyd Bentiptt Field.

"Bonds issued for municipal ,air terminal purposes", shall mean bonds, notes,
securities or other obligations or evidences of indebtedness of the Port Authority
(including refunding issues) issued by it to'provide funds for the effectuation, es-
tablishment, construction, 'rehabilitation, improvement, maintenance or operation of
the municipal air terminals, and for purposes incidental thereto, including without
limiting the generality hereof, the acquisition of such contiguous premises, the ac-
quisition of air space for approach zones, transition zones and turning zones, and

2
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the establishment, maintenance and operation of beacons or other aids to avigation

at sites removed from such air terminals. The proceeds of and% bonds shall be used
solely for such purposes.

"Approach zones", " transition zones", and "turning zones" shall mean np-
pronch zones, transition zones and turning zones (for aircraft at runways at air ter-
ntinala) having the dimensions and other characteristics shown on Drawing No. 672,
dated September 1, 1046, of the Office of Airports of the Civil Aeronautics Admin-
istration of the United StatesDepartment of Commerce, a copy of which is annexed
hereto.

"Gross operating revenue", , shall mean gross operating revenues of the Port
Authority from ilia municipal air terminals from whatever source derived.

"Net operating revenue" shall mean the amount remaining after deducting the
following items from the gross operating revenue:

(a) The expense of the Port Authority directly attributable to the operation

and maintenance of the municipal air terminals (other than the rent pay-

able to the City by the Port Authority for the demised promises and gen.

eral administrative expenses.) No deduction, allowance, or provision for .
depreciation is to be included in the expenses of operation and maintenance.

(b) Ten per cent of such operating and maintenance expense for administration.

(c) Interest at the coupon or stated rate upon outstanding Port Authority
bonds issued for municipal air terminal purposes.

(d) Amounts required to be paid into sinking funds annually for the redemp-
tion of sinking fund'bontis issued for municipal air terminal purposes.

(c) Amount required for aerial maturities of bonds issued for municipal air ter.
minal purposes.

(f) Amortization ( upon a twenty Year basis) of Port Authority fwids, but not
interest, (other than bond proceeds or federal or state grunts) ex-

pended upon capital improvements at the municipal air terminals.

"Annual .net revenue." shall mean net operating revenue computed upon a cal.
endar year basis.

"Plane movement" shall mean either ilia landing or the taking off of nn air.
craft, and the lnndin.- and inking off of nn nireraft ahnll he deemed to constitute
two plane movements.

3



2. LEASE or Dssnssn PnexisEs

The City hereby demises and leases to the Port Authority, and the Port Au-
tbority does hereby take and hire from the City for air terminal purposes and for
purposes incidental thereto the following property: (a) the lands shown in green
on Map I, Map II and* subject to the provisions of section 29 hereof, MapIII an-
naxod hereto, excepting therefrom, however, the parcels designated on said Map II
as 5, 6, and 7, possession of which parcels shall be given to the Port Authority upon
vesting of title thereto in the City, but the failure to give such possession prior to
the vesting of title shall in no way affect the rental to be paid hereunder as here-
inafter provided; (b) the buildings, structures and other improvements thereon;
(c) all items of personal propertynow owned by the City and listed in the Schad.
We "C" hereto annexed; (d) such other parcels of property, easements and Inter-
ests in land as are listed in Schedule "A ll hereto annexed; (e) additional and after
acquired property as well as improvements thereon and equipment used exclusively
in connection with the operation of the municipal air' terminals and purchased or
acquired for municipal air terminal purposes; all of which the Port Authority shall
have and hold for and during the term hereinafter apecitied.

The City hereby consents to the use of the demised premises for the purpose.-
herein stated.

If within ten (10) years from the date of this agreement the construction of
Nassau Expressway has been authorized and actually started, the Port Authority
hereby consents to the reduction of the demised premises to the extent of all or
any part of the strip shown on Map Ii and marked "future Nassau -Expressway"
without any reduction of rent, subject however, to the provision that the northerly
boundary of the municipal air terminal shown on Map IT shall run along Nassau
Expressway and that access between the Expressway and the demised premises
shall be provided at at least two points along the same and that a traffic interchange
sball also-be provided at a third point along the same.

3. TERM

The term for which the demised premises are .leased shall commence on the
first day. of June, 1947, subject to the provisions hereafter set forth in section 12,
and shall expire on the day when all of the bonds issued by the Port Authority for .
municipal air terminal purposes shall have been paid; provided, that for the pur-
pose of determining the date of the expiration of said term, matured bonds not pre-
sented for payment at the date of maturity and called bonds, not presented for
payment at the date set for redemption, shall be considered as paid.



The Port Authority shall not issue any bonds for Municipal Air Terminal pur-
poses maturing later than May 31, 1997 and any bonds so issued and maturing sub-
sequent to May 31, 1997 shall not be taken into consideration in determining the
date of the expiration of said term.

Upon the expiration or sooner termination of said term the Port Authority
covenants and egrees that it will give up, surrender and deliver to the City the
demised premises together with all buildings, structures and improvements there-
on, as well as all personal property, furniture, frztures.and other . equipment con-
tained therein and used exclusively in connection with the operation of the municipal
air terminals, the intent being that when the demised premises are returned to the
City such premises shall be in good' condition as operating airports, depreciation,
obsolescence, ordinary wear and tear excepted, all of which shall be free and clear
of uny and all liens, debts or encumbrances of whatsoever kind, nature end descrip-
tion.

4. RENT

The Port Authority shall pay to the City as rent for the demised premises for
each calendar year, either (a) a minimum annual rent which, for the period from
June 1, 1947 to December 31, 1956, shall be at the rate of $350,000 per year and
which for the balance of the term for which the demised premises are-leased-ahall
be at the rate of '$450,000 per year, or (b) in the alternate, but only under the cir-
cumstances hereinafter specified, a percentage of the net revenue of the municipal
air terminals.

If the net operating revenue o€'thc municipal air terminals for a period from
June 1, 1947 through the last day of any calendar year, less the aggregate rent for
the period, shall exceed five per cent (576) of the total of the following two amounts,
to wit:

(1) the principal amount of all Port Authority bonds issued for municipal air
terminal purposes (except for hangars, shops and related facilities [other
than general purpose hangars, shops and related facilities] and gasoline
distribution systems and related facilities) and outstanding on the last day
of such calendar year, less the assets of any sinking fund established for
the redemption of sinking fund bonds issued for municipal air terminal
purposes, and

(2) the aggregate amount of interest payable on such bonds at their coupon or
stated rate from the last day of such calendar year to the date of their



maturity, less iutrn:st on such sinking fund nssets for the same period at
the same rate,

noon the rota to be paid by the Port Authority for the succeeding
scar, shall be either the minimum rent hereinbefore specified or seventy-five pu:
. ,ant (75%) of the annual not rovenue for such succeeding eulcndar year (which•
ever is greater).

For the purpose of computing rents, revenues and expenses, any revenues re-
ceived or derived'by the Port Authority from properties contiguous to the demised
premises, and used by it for air terminal purposes, and any expenses incurred by
it in the operation and maintenance of such contiguous properties, and any income
derived or expenses incurred in connection with beacons, guides or other aids to
aviaction acquired, owned or operated by it at sites away from the municipal air
terminals, shall be deemed to be revenues and expense of the. municipal air
terminals.

The rent to be paid by the Port Authority for each year shall be due and pay.
able to the City on or before January 31 of the following year.

NO breach of any covenant, term or condition in this agreement shall excuse
the Port Authority from the prompt payment of the rent berein reserved.

3. AEPAtas

The Port Authority nL:u! take good care of the demised premises together with
all improvements, fixtures and personal property therein, wbether now on the prem.
ises or hereafter added, and sball make all necessary repairs, inside and outside,
structural or otherwise, so as to maintain and preserve them in good order and con-
dition and keep the demised premises as operating airports in good condition, erdi-
nary'wear and tear excepted.

G. PEREOAAL PROPERTY

The Port Authority shall have.the right to use all of the equipment and personal
property located at the demised premises and listed in Schedule C hereto annexed;

any and all equipment and personal property acquired or intended for installa-
tion or use at the demised premises whether contained therein or stored elsewhere.

It Is Understood And Agreed that such personal property is expendable and the
Port Authority shell have no obligation to replace the same and any such personal



property whidl may become worn out or obsolete may be disposed of by the Port Au.
thority in its discretion.

The Port Authority shall, however, replace such equipment as may be required
to keep the demised premises operating as going airports. All equipment used ex-
clusively in connection with the operation of the demised promisee as municipal air
terminals and purchased or acquired for municipal air terminal purposes shall be
turned over and become the property of the City upon the termination of this agree-
ment.

i. AaSIGNMERT AND MORTCACra

The Port Authority shall not assign, mortgage, pledge, hypothecate, or encum-
ber this agreement or any part thereof or sublet the demised premises or one or
more of the municipal air terminals in its or their entirety. In the event this lease is
assigned, pledged, mortgaged, hypothecated, or encumbered in any way, or sublet in
violation of the provisions hereof, the City, in addition to any other remedies it may
have, may collect rent from any assignee of the premises or any undertenant or oc-
cupant theicof, and apply the net rent collected to the rent reserved herein; but no
such assignment, occupancy, or collection shall be deemed a waiver of this covenant
or the acceptance of the assignee or subtenant as a tenant or a release of the Port Au-
thority from the further performance by it of the covenants on its part to be per.
formed.

The Port Authority may sublet or sublease parts of the demised premises for
the purposes set forth in Section 2 hereof and enter into other agreements with third
persons for the use thereof for such purpose. This consent shall not, however, in-
clude the right to sublet the entire demised premises or to sublet one or more of the
municipal air terminals in its entirety.

Notbing in this section contained shall prevent the Port Authority from pledg-
ing, in whole or in part, the revenues of the municipal air terminals other than the
rent payable to the City, as security for the payment of bonds issued for municipal
air terminal purposes and for the fulfillment of other obligations assumed by it, to.or
for the benefit of the holders of such bonds, or from making such bonds a lien or charge
upon such revenues.

e. AccouNTs

The Port Authority shall keep separate books, records and accounts in regard to
the financing, refinancing, construction, operation, and maintenance of the demised

7



premises, and the Comptroller of the .City of New York and his designated repre-
sentatives shall bRvc the right to inspect such books,'records, and accounts during
regular business hours: The Port Authority shall deliver to the Comptroller of the
City on or before the 31st day of January of each and every year of the term hereof -
a complete report and accounts in regard to the financing, refinancing, construction,
operation and maintenance of the demised premises and shall also furnish a copy of
any audit report made by the internal auditors of the Port Authority or by independ-
ant accountants relating to the mnni,dpal air terminals or the demised premises. 	 ?`

9. FINANOINO AND DEVELOPMENT or AIR TERMINAIS

The Port Authority shall be obligated to provide from the proceeds. of the sale of
its bonds or other available funds, such amounts as may be necessary to rehabilitate,
expand, improve and develop the municipal air terminals, up to the sum of $198,500,000
in the aggregate, including cost of hangars, (the intent hereof being that the Port Au-
thority shall not be obligated to make capital expenditures in the three municipal
air terminals aggregating in excess of that amount) but the Port Authority shall
have the right in its discretion to issue bonds and , to make expenditures in excess
of that amount for air terminal purposes in connection with the municipal air i
terminals.

None of the bonds issued by the Port Authority shall be a lien or charge upon
the demised premises.

Subject to the foregoing, the Port Authority shall rehabilitate, expand, -im-
prove, and developthe municipal air terminals as first-clans modern air terminals.
To this end it shall do, among other things, the following in accordance with modern
ongineering procedure:

(a) Restore and retain at proper elevation the eastern portion of LaGuardia
Airport.

(b) Extend and improve a runway or runways at LaGuardia Airport to the
extent necessary to keep the field in operation during the restoration of the
eastern portion thereof.

(c) Construct a new and enlarged terminal building and terminal area for La- .
Guardia. Airport.

(d) Develop Idlewild Airport as a multiple runway field with a capacity, of
1,000 plane movements per day, and provide thereat such new runway
or runways as may be desirable for instrument operations.

8



Construct such building or buildings at Idlewild Airport as n
(a)	
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sary for international and domestic terminals and for office apace.
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tributien systems and related facilities.
k3 To determine whether the Port Autbority has complied with this provision,

the amount of its expenditure s for said t?oAe^6 Record COnstrnctlon Cost Index.
tzf fat`	 hesis, using the yearly, average h ngl	 g	 y 

This conversion shall be made at the end of each calendar year b applying the

	

; i re Ws,4 i	
aforesaid yearly index to the total amount of such expenditures during that year.

Title to all buildings, structures, and additions made or added to the demised

r pr
emises by the Port Autbority or any of its subtenants shall vest in the City im-

1	 x t4	
mcdiately upon annexation, except where leases permits licensee or other agree.S

e_..
471ki :r30 lS^•rnz...

r^=s#"	
menu provide that title thereto shall remain in lessees, permittees or other thin

lr persons.
Bonds issued by the Port Authority for municipal air terminal purposes shall

'°.	
not be an obligation of the City, a'nd the Port Authority shall have no power to
pledge the credit of. the City in any way whatsoever.

10. COjIrrTITrvz FACILITIES

During the tern for, wlijell the demised promises are leased, The City shall no
except as hereinafter provided, promote, fivanc% ustablish, construct, operate, or

maintain any competitive airplane runways, landing areas, or other facilities for

the landing or taking -
off of aircraft, without the consent of t Port Authority, and

shall	
er person so to do, without such consent. Airplane run

not authorize any, oth -
shall lading areas, o r

 other facilities designed or.nsed for the landing or taking
off of aircraft shall be deemed to be competitive with the municipal air terminals
if they are designed or used for the accommodation of any

flights carrying
 operate

d

common or contract carriers on scbeduled or non-schedule
d filg	 rY S passe.

I, .



germ, mail, or cargo who or which are moving between a point within the Port of
New York District and a point without the Port of New York District; or if they
are designed or used for the accommodation of other aircraft having an allowable
gross weight at take-off under existing or future Federal regulations in excess cf
10,000 pounds. This prohibition shall not apply to the existing seaplane bases at thu
foot of 23d Street and the foot of Wall Street, Borough of Manhattan, until January
1, 1950; and shall not apply to other privately owned or operated airplane run-
ways, landing areas, seaplane bases, or other facilities for the landing or taking
off of aircraft, already existing under permits heretofore granted by the City, pro-
vided the capacity and type of use of such privately owned or operated facilities are
not substantially increased or changed.

The provisions hereof shall in no way affect the right of the City to have power
of regulation over airports, airplane landing sites, and seaplane bases in tae Port
of New York or in the City, which are privately owned or operated; nor the right to
regulate such further local facilities, particularly helicopter landing sites and sea-
plane bases, as may be required in the public interest.

During the term for whicb the demised premises are leased the Port Author.
ity shall not promote, finance, establish, construct, operate -pr maintain withinthe
limits of the City any airplane runways, landing areas, or other facilities for the
landing or taking off of aircraft without the consent of the City except at the mu-
,landing air terminals. Nothing herein contained, however, shall prevent the Port
Authority from promoting, financing, establishing, constructing, operating or main.
taining airplane runways, landing areas, or other facilities for the landing or tnk.
ing-off of aircraft at any point or points outside of the limits of the City.

11. GA RHAnt REMOVAL. SK nw REMOVAL, POLICE AXO Flat PHOTECTIOF

(a) The Port Authority shall collect garbage and refuse at each of the mu-
nicipal air terminals and deposit the same at central deposit points within each
of such air terminals as may be agreed upon between the parties. Tbe-City shall
collect and remove the garbage and refuse from such central deposit points.

(b) The City. shall not be responsible for removal of snow and ice'from the do.
mised premises. The Port Authority shall not place such avow and ice upon any
of the public streets or highways of the City.

(c) The Port Authority will provide police for patrolling, for guarding and
for traffic control in the demised premises, and equipment and personnel for aircraft
crash and rescue work. The City will have no responsibility for maintaining fire

10



Or police personnel in the demised premises.	 The City agrees that its Police De-

' partment, will respond to calls from the Port Authority in the event of the commis
jou of crime, rioting, disasters and other emergencies in the domisbcl premises,

.X7

and that its Fire Department will respond to calls to put out structural fires and
it handle emergencies.

12. OFLM'nl;G COXITILArTr

The lease of the domixed premises is subject to the leases, permits, contracts,
and agreements listed on Schedule B annexed hereto; and the City hereby assigns
and transfers to the Per'. Authority, as of June 1, 1947, all its right, title, and inter-

y' cst in and to said leases, permits, contracts, and agreements, together with any and
all deposits and rents prepaid thereunder, and the Port Authority hereby assumes

i the obligations of the City thereunder not including, however, any claims arising
P to June 1, 1947, except as hereinafter provided. 	 The City shall pay over to
the Port Authority all such deposits and prepaid rents under or in connection with
said leases, permits, contracts, and agreements ten clays after the commencement
of the term of this lease, except as hereinafter provided on Schedule E.

This assignment includes any and all rights or causes of action now existing in
favor of the City against any person or persons, firm or corporation arising out of
any of the leases, permits, contracts, and agreeiftents hereby assigned. 	 All: collect
tions arising out of the causes of action so assigned abQ31 be and become revenues

I.: of the municipal air terminals.

The Port Authority shall be responsible for and shall indemnify the City and
bold it harmless from all claims arising out of or in respect to all leases, permits,
licenses, contracts and agreements listed on Schedule B where such claims arise
on or after June 1, 1947.	 The City, however, shall be responsible for and shall
indemnify the Port Authority for and hold it barinless from any claims arising out
of acts done or omitted to be done by the City in respect to any contracts, leases,
licenses or permits relating to the demised premises not referred to in Schedule E,
prior to June 1, 1947.

This agreement is dependent upon the delivery to the Comptroller of the City,
o	 beforer	 r	 May 31, 1947, of consents and releases in substantially the form an.

nosed bereto and marked Schedule F, duly executed by the persons, firms or car-
porations listed on Scbedulc B, consenting to the assignment of the leases or agree-
ments between such persons, firms or corporations and the City and releasing the
City from any and all claims arising Out Of such leases or agreements.	 Such con.

11



scats and releases shall be subject to the approval of the City and of the Port
Authority as to form, substance and manner of execution, which approval may be
given by the Poit Authority through its Chairman, • Vice Chairman or Executive
Director and of the City by its Corporation Counsel.• If by.the date bereinbefore
specified, all of such consents and releases lave not bran delivered as aforesaid,
then in that event this agreement &ball be of no force or effect whatsoever and as
though it were never-entered into and the term herein provided for shall not begin;
provided, that if any such consent and release approved as aforesaid shall there-
after prove to be invalidly executed, then this lease shall nevertheless be in full force 	 t;
and effect but the Port Authority &ball indemnify the City against any claims by the ;p
person, firm or corporation on behalf of whom such release and consent purported to•;
be signed arising out of the transactions recited in such release and consent.„fit!

Rentals, fees, and other'paymenta clue and prepaid ender said leases, permits,
contracts, and agreements shall be apportioned, allowed, and adjusted between the
City and the Port Authority as of June 1, 1947.

In.the event any rents,. fees or other payments become due on or prior to June
1, 1947 and shall not have been paid to the City, then the Port Authority is author.
ized to collect the same on behalf of the City, and upon such collection, the amounts
so collected shall be adjusted and the sums due shall be paid over to the City by.
the Port Authority.

The City agrees not to enter into any extension or renewal of any ofaucb teases,
permits, contracts and agreements, or to. enter into any new leases, permits, can.
tracts or agreements authorizing any use of the demised premises by any third
person, except such. as will by their terms terminate on July 31, 1947.

13. SEWER AND OTBER RlnnTS RESERVED To THE CM

The parties recognize that there are presently located in the demised premises
sewers, water mains, sludge lines, a sludge dock and a sludge tank power lines, tole.
phone and signal lines, the right to the maintenance of which is reserved in the City.
For that purpose, the City and its duly designated officials and employees shall
have the right at all times to enter upon the demised premises with men, equip.
ment, trucks and vehicles for the purpose of making repairs, replacements, exten-
&ions and relocations as . shall be necessary in the opinion of the City.

In the event the extension of any such sewers shall become necessary by reason
of fill to be placed by the Port Authority, then and in that. event such sewers shall be
extended by the Port Authority at its own cost and expense in accordance with plans

12
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and specifications approved by the President of the Borough where such facilities
are located and the Chief Enginear of the Board of Estimate of the City and under

Y	 ;
a^	 ilia supervision of such n0icials.

t	 _,_+'• In tha event the City detsa:nines that it is necessary to relocate o: • ascent as
above provided to extend any rower, water mnin, or other facility owned and con-
trolled by it within the demised premises, then the name shall be relocated or ex-
loaded at ilia cost of the t It}, mad at a place agreed upon between the City and the

.'	 Port Authority. In the event, however, it becomes necessary to relocate any sower,

{	
4 tx ,
	 water main or other facility located within the domised premises belonging to the

City because of any construction, fill or excavation, done or to be done by the fort
Authority such relocation shall be done at the sole cost and expense of the Port

r y	 Authority and upon plaits and specifications approved by the President of the borongh
11,tJy ,+yet Jy ti'. til•hero such facilities are located, and the Chief Engineer of the P,oard of Estimate

? Y '	 of Tlw City of Sow 1 ark, and under the supervision of such officials.

^.^,# s^ ,{; 3 •A,r	 The City further reserves the right to use Thurston Basin and Bergen Basin
withhi the demised premises and shown on .11ap YY as outlets for storm sewers, and

^'4az,+tr,,,, t	 the further right to use Bergen Basin as a means of access by tugs, tugboats,
t^	 barges and other water craft between Jamaica Bay and the sludge dock and tank

located on the west side thereof. The City shall pmfoim any drudging work neces-
i J r	 saty to maintain Thurston and Bergen Basins in rendition for such pu rposes. The

Port Authority shall have the right to bulkhead the sides of the burins and dredge
Thurston and Bergen Basins for navigation purposes if it so desires to do, and to

f	 ?
use or permit their use for such purposes, but the City shall have no obligation to

"'	 dredge or maintain them for those purposes.,
The lease of the demised premises is subject to any existing casements or rights

of gas, electric and other public ' iitility companies to maintain facilities therein.
The Port Authority shallnot construct or demolish any building or structure

or make any excavation which will in any way interfere with or affect the useful•
ness of any City-owned sour er, watcrmain or similar facility located within the do.
mired premises and serving areas or property without the demised premises;, with.
ont the consent or the President of the Borough or Boroughs within which suck
area or land nntsida of the demised premises .is-located nod of the Chief FnRineer

of ilia Board of Estimate of ilia laity.

'	 14. IVA•s•cr. Ssm•ict:

F	 The City shall provide and maintain all water supply lines up to the perim.

star of the demised premises accessary to serve the municipal air terminals. The

13
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Port Authority shall at its own expense, install and maintain such meter or
as may be decided by the Department of Water Supply, Gas and Electricuy a,
best suited for determining the amount of water consumed or used within such
municipal air terminals, other than those for which provision is made in the con.
tracts referred to in section 28 Ldreof which are to lie completed by the City, a::d
the Port Authority shall pay the City for all water to consumed at the City's e,-
tablisbed rates.

]5. Iastrs.+tres

The Port Authority hereby undertakes and agrees to indemnify sad Neva the
City harmless from any claims, causes of action or judgments, by reason of per-
sonal injuries sustained by any person or persons, including death, in the demised
premises and for any claims for damages to property, and agrees to procure at its
own expense insurance in companies permitted to do business in the State of New
York, such liability insurance as will protect the City from any such claims, suits,
demands or judgments whichmay arise from the operation, control or occupancy of
the demised premises. Such liability insurance shall provide limits of at least
$1,000,000 for property damage and limits of at least $200,000 for one person and
$2,000,000 for more than one person injured or killed in any one occurrence.

The Port Authority further agrees to procure fire insurance with extended
coverage endorsement on all buildinge, structures, equipment and fixtures in or upon
the demised premises used in connection with the operation of the municipal air
terminals. Such policy aball cover the property to the extent of 80%a of the value
thereof, and cover the interests of both the City and the Port Authority. All policies
shall provide that loss, if any, shall be payable to the Port Authority which shall
bold the proceeds of all such insurance in a trust fund for the purpose of repair-
ing or reconstructing any of the buildings, structures, equipment 'or fixtures dam-
need or destroyed by reason of any of the risks insured against by such policies or
for the purpose of making other capital improvements to the municipal airterminals.
In the event the proceeds of such insurance exceeds the cost of any such repair or
reconstruction, or of the making of such capital improvements, such excess shall be
paid to the City. If the Port Authority shall not commence such repairs, reconstrue.
tion or other capital improvement within one year from the date of receipt of the
proceeds of such insurance, the saints shall be paid over to the City. In the event
such proceeds shall be insufficient, then the Port Authority shall make sueb repairs,
replacement or reconstruction with other than operating funds.

Notwithstanding the foregoing provision of this section, in any case where an
improvement on the demised premises is destroyed (the original cost of which was

1.1
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RELOCATEON OF TENANTS

I be	 S} ,	 ... rphere are presentlly existing within the demised premises sown °Other P of
rue	 ^ti	 r,r " various buildings ecru led by residenti

al tenants. Notwithstandin any
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ate all sn e-

.tmlants and may 
at its option remove all such residential buildings now on the de-

an	
mised premises. III the event of the removal or relocation of such buildings by the

Was	 City, the City shall receive and retain the proceeds . th onatheremovalac	 lof all ch
or buildimgs or any o f the fixtures therein contained. UP

tenants, the Port Autbority shall pay to the City 545A^ as its ebare of the cost of

removing or relocatin g
 the aforesaid tennnta or property.
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17. LECISt-MOS

The Port Authority agrees that prior to January 31, 1948, it will recommend to
the Governors and Legislatures of the States of New York and New Jersey, the
adoption of legislation in the form set forth in Sobedule D annexed hereto.

The Port Authority agrees that it will cooperate with the City in obtaining cer-
tificates of legislative intent to urge the enactment of such legislation from the major-
ity and minority leaders of the Senate and Assembly of the States of Now York and
New Jersey.

1F. I'xoxaAr Am

The City agrees to cooperate with the Port Authority, if so requested by ibe
Port Authority, in making any necessary applications for and in securing any and
all federal aid which may be obtainable for the municipal air terminals under any
applicable federal laws.

19. Acgutamoz; or LAtlns nY Tax CrrY

Condemnation proceedings have been initiated by the City to acquire the par.
eels numbered 1, 2, 3 and 4 on Map II, and title thereto has been already vested
in the City, but the amounts to be paid.to the prior owners as compensation there.
for have not as yet been paid by the City. The City does not as yet have title to the
Parcels Nos. 5, 6 and 7 on Map II, but it agrees to acquire by condemnation Parcel
No. 5 on or before January 1, 1949, and to acquire by condemnation Parcels Nos.-6
and 7 o or before January 1, 1951. Upon the vesting of title thereto'in the City,
said Parcel Nos.. 5, 6 and 7 shall become a part of the demised premises and shall
be suLject to all the terms and conditions of this Agreement..

As payments are made by the City to the prior owners, the Port Authority shall
reimburse the City for the purchase price or awards and interest paid by it to such
owners for the acquisition of said, Parcels Nos. 1 to 7 inclusive, up to but not exceed:
ing $4,000,OOD in the aggregate on account of all seven parcels.

20. PHYSICAL CHANGES

Except as herein expressly provided in this Agreement, the Port Authority shall
have the rigbf to alter, change, remove, relocate or demolish any building, structure
or improvement on the demised premises, to place fill upon or excavate the demised
premises, to erect structures and improvements thereon or therein, ant] to mnkc.other
physical changes thereon or therein.

16
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2l POLICY 1% REGAnD TO CITY ORDINANCES AND REGULATIONS

;= it the rehabilitation, improvement, operation slid maintenance of the municipal
terminals, the Port Authority will as a matter of policy, conform to the enact-

1	 itentc , ordillanccs, resolutions and regulations of the City and its variou s depart•
rlicnts; boards and bureaus, in regard to the construction and maintenance fif huiln-

w stud Structures, and in regard to health and fire protection, which would Le aphli-
sy e1b16 if the Port Authority were a private corporation, to the extent that the Port

Authority finds it practicable Fo to do, without interfering with, impairin or affect-
in4}iio etficicncq and economy of its air terminal operations or its ability to oper-
iitothe municipal air terminals upon a self-supporting basis, or its obligations, duties

t *" 1	 n^id; responsibility to the two states, its bondholders and the general public, but the

soh	
t^ceis'on of the Port Authority as to whether it is practicable so to do shall be con•

f t	 ;Sr9)lirig•. To that end, the Port Authority shall submit copies of the plans and spcci-
fa^tions for buildings and structures to the appropriate City officials, and shall cm,'

	

+s	 is }	 t!
I t with them w ith respect thereto, and shall receive their comments and suggCs-
ns	 n•} 3rk4 kw

y.FA* } ^y1iX..

22. AnDlrto\AL LANDS AND IT;ZEAEST6 THEREIN

,'	
The Port Authority shall immediately upon acquisition of any land- and improve-

+,	 t ""ments thereon or rights, easements or interests therein for use in extension of the

municipal air terminals, Or for use in maintainin e airplane beacons, guides ozother

	

T , x	 ``., Hide to avigation, convey the same to the City without consideration, and such prop-
:,r 	 erty shall become part of the demised premises.

1	 -	 ea. CON DF.AS $ATICN OR ACQII161TION BY OTHERS
n

In the event the demised premises or any part thereof, or the right and interest
of the Port Authority hereunder in or to the demised premises or any part, thereof
shall be condemned, taken, or acquired by a body having superior power of eminent
domain, then the compensation or award therefor shall be payable is accordance

1	 with the following provisions:

I. Out of said compensation or award there shall be paid to the, Port Authority
I an amount equal to the sutn of the following:

A. The amount required to redeem the Port Authority bonds, issued ft,,
'	 municipal Rir terminal purposes and outstanding at the time title vests in the cc

demning power at the earliest dates after such decrea or judgment wizen the.

1°

F
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may be called for redemption, or, if any such bonds arc not subject to call, then
the amount required to redeem them at their maturity; less the following three
items:

(1) The assets of any sinking fund established for the redemption of sink-

ing fund bonds issued for municipal air terminal purposes including interest

thereon; and

(2) The proceeds remaining unexpended from the sale of any and all bonds
issued for municipal air terminal purposes;

(3) Any cash set aside for redemption of bonds issued for municipal air ter•
minal purposes.

B. The interest on such bonds from the last interest payment date prior

to the vesting of title in the condemning power up to the date of such call or

maturity, and

C. The call premium, if any; and

D. Any unamoriized Port Authority funds other than bond proceeds or
federal or state grants, expended for capital imp;ovementa at the municipal air

terminals.

II. The balance, if any, of such compensation or award shall be paid . to the
City.

The amount paid tothe Port Authority as_ provided for in this article shall,
to„ether with any funds 'remaining unexpended for municipal air terminal purposes
from the proceeds of such bonds, be sot aside in a special fund. If, after the pay.
ment or redemption of all of said bonds with interest and after the deduction of

unamortized Port Authority funds as aforesaid, there shall remain any balance in
said special fund, including income and appreciation thereon, the Port Authority
shall pay such balance to the City. The Port Authority shall not be liable to the
City for any loss to said special fund by-reason of the investment thereof provided

that said funds are invested in bonds of the United States, the State of New York,
the State of New Jersey, the City of Newyork or bonds issued by the Port Author.
ity for municipal air terminal purposes.

If the whole of said demised premises or the right and interest of the Port
Authority in or to the same shall be condemned, taken or acquired, as aforesaid,

then no further rental shall be payable bereuhder. If only a part of the said de.

.18
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mised premises or of the right and interest of the Port Authority in or to the same
shall be so condemned, taken or acquired, and the part so condemned, taken or ac-
quired is so substantial as to make it impractical to proceed with the operation of
the demised premises for air terminal purposes, then, and in such event, no further
rental shall be payable hereunder; provided however that possession of the demised

premises remaining shall be promptly surrendered to the City as if the term hereof
shall have come to an end, If, however, only a part of said demised premises or
of the right and interest ot,the Port Authority in or to the same shall be so con-

demned, taken or acquired, and the part remaining is sufficient to conduct the opera-
tion thereof for air terminal purposes, then, and in such event, the obligations of

the Port Authority under the provisions of this agreement relating to rent as well
rs under the several other articles of this agreement, shall continue and remain un-
nffected by such eendentnntion, taking or acquisition. The minimum rental, however,
shall thereafter be apportioned, but such apportionment, in any event, shall be made
only with respect to any subsequent year or years during which no more than the

minimum rental shall be due the City under this agreement.

24. A ppnoACn Zo\Es, TaANSMaN ZoxEs ACa Tum coo ZosEs

During the term for which the demised premises are leased, the City shall not
erect or permit the erection of any obstructions or hazards to avigation upon or
nbove City streets or other property belonging to the City which will .project into

the approach zones, transition zones or turning zones of any now existing or future
runways at the municipal air terminals as such runways may then exist. If it be-
comes necessary or desirable to remove in whole or in part any such obstructions
or hazards now existing upon City-owned property and projecting into the np-
proach zones, tragsition zones or " turning zones of such runways as they now exist
(or to remove in whole or in part any such obstructions or hazards existing on such
City-owned property or projecting into the approach zones, transition zones or
turning zones of any future runway or any extension of any existing runway) it

shall be done only with the consent of the City and at the cost of the Port Authority.

25. AnEA "A" AuzACE.z To LA GUARDIA AmPORT

The Port Authority intends to acquire and convey to the City either title to or
the right to use and occupy the property within the area marked "AnzA A ll upon
Map No. I, at the sole expense of the Port Authority, and to use and occupy the
same as an extension of and in connection with LaGuardia Airport, and such prop-

arty, when acquired and conveyed to the City, shall be deemed part of the demised
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, }remises. If the City non owns any of Ilia real estate within said area the same
.-lmll be anti shall be deemed to be part of the demised premises. All property re-
ferred to in this section shall be subject . to'nll the terms and conditions of this
agreement, as though the same were tibown in green upon said 3tap I.

The City hereby consents to the reduction of the first year's rent to he paid to
is hereunder by the Port Authority of the sum of %3,750., representing the amount
tine for taxes and interest oft property to be acquired as aforesaid in Area 11t111.

,1 3. Cm SraEE2s 11'rriax DE511SED PnEXTES

The City agrees to close such streets within the demised premises as cony be
requested by the Port Authority and in the event of such closing the Port Authority
does remise, release and forever discharge the City and its successors of and from
any and all claim or claims mud cause or causes of action which the Port Authority
may hereafter have or which it or its successors may buve against the City by rca-
san of the closing and discontinuance of any such streets.

The Port Authority further agrees that in the event of the closing of luty of
the streets within the area marked Area "A" on Yap I, to save the City harmless
from any and all claims of any other parties for damage by reason of the closing
and discontinuance of any, such streets.

'.7. VAN WYCK EXPRESSWAY

Thu City ugrces to use its lust efforts to advance ilia connplction, on a• hefora
butnher 1, 1045, of Vain 11'yck expressway from Queens Boulevard to Idlewild Air-
port, including the connections with Southern Parkway, without cost to the Port AD-

ilnnrity, and to permit free access between said Expressway and Idlewild Airport.
The fort Authority hereby consents to the reduction of the demised premises to ilia
(Wout of all or any par t of the area shown on Map II and mnrlmd'C' for the tali•
struction of the traffic interchan.-c between Van 11 1yelc Expressway and Southern
Parkway, without reduction in rent.

°ti. CITY COXSTaCCTION Cn1tTaACTR

The City shall not hereafter enter into any contracts for ilia periormanre or anv
en inecring, design or construction work for ilia purchase of mate rials mud equip,
ment, or for the mnlcing of any improvements or pliysicnl changes at, in or in con-
nection with the demised premises. On or before June 5, 1047, the City Comptroller

nfi
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11rss s.. sltall. furnish to the Port Authority a st ci all uncompleted contracts for the per-
f, design or construction work or for the purchase of mate.titinance of any engineering 
rial and equipment entered into by the City and registered with him, prior to June
1, 1947, together with Copies thereof. The City shall complete or cause to be cam.
plated At its own expense as promptly as reasonably practicable all such work to be
Performed under such contracts heretofore entered into by the City and beretofore

' registered. with the City Comptroller, provided that the City shall promptly cancel'Y- n .•,. •. O
and_ao,rminate, at its own expense, any each Contract or contrasts the cancellation of
wh16 is requested by the Port Authority not later than September 1, 1037. The

f„ Gity,slmll not, without the consent of the Port Authority, change or mollify any
such contract or the work to be performed thereunder or the requirements relating
thereto. If so requested by the Port Authority, however (and subject to the consent
of the contractor, if such consent be necessary), the City shall modify any such cou•
tract or contracts or the work to be performed thereunder or the requirements relat-
ing thereto, and if such modification shall result in additional cost to the City, tha
Port Authority shall pay the City therefor.

The City shall require all contractors performing work under said contracts, and
all their subcontractors, agents, employees and representatives, to work in coopera-.
tion with the Port Authority, its contractors, subcontractors, agents, employees and
representatives.

The Port Authority assumes the cost of the contracts theretaforc entered into
by the City and shown on the annexed Schedule H, pursuant to the nuthorizutiou
contained in Line 'No. 183 (D163), Line No. 185 (Project No. D2) and Line \o. 193
(Project No. D203), of the 1947 N,cw York City Capital Budget, provided that in no
event shall such cost so assumed. 'by the Port Authority be greater  than $3,500,000.
In the event any pact of said sum has alrendy been paid by the City, then the Port
Authority agrees to reimburse the City for all such payments. It is understood that
the City will cancel and terminate any of such contracts if so requested to do by the
Port Authority, but in sueb event the Port Authority shall be responsible for any
claims made against the City by reason of such cancellation and agrees to reimburse
the City therefor.

The City agrees to make available to the Port Authority all contracts and other
data in connection with the construction of any of the municipal air terminals.

29. FLOYD BE\A-ErT FIELD	 -

The City and the Port Authority covenant and agree to apply to the Federal
Government for a consent to the use of Floyd Bennett Field by the Port Authority
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under the existing permit to the City or upon similar terms, and for a deed or a
lease in the name of the City for Floyd Bennett Field. The terms of any purchase
agreement or lease for Floyd Bennett Field and the decision whether to proceed
with such purchase or lease shall require the approval'of both the City and tho
Port Authority. The Port Authority agrees to pay the purchase price for a decd
or the rent under a lease.

The Port Authority agrees.to spend $1,500,000, which a= includes the amounts
due or to be due under the contracts set forth in Schedule H, and which sum is
part of the $100,000,000 to which reference is made in Section 9 hereof, to rehnbil .
tats improve, and develop such Field, such improvements to begin promptly upon,	 P	 ,	 P	 d,	 P	 g	 P	 P y P Sr	 `'

the obtaining of the aforesaid consent from the Federal Government for the use of 	
j

Floyd Bennett Field by the Port Authority. In the event of the purchase of Floyd 	 r
Bennett Field, or in the event of a lease, then the Port Authority shall expend such 	 tt	 is
additional a= or sums as may be necessary for the rehabilitation, expansion, and	

Fdevelopment of Floyd Bennett Field as a modern municipal air terminal.
Upon the obtatning of the aforesaid consent, and for any and all renewals thereof,

the Port Authority agrees to operate Floyd Bennett Field as an airport in accord- 	 h .,'
ante therewith. The operation of Floyd Bennett Field by the Port Authority shall
not continue beyond the term ofthis agreement. If.for any reason, the occupan^y 	 zt
by the Port Authority of Floyd Bennett Field is prevented, interrupted or termi-
nated, such circumstance shall not result in any diminution of the rent assumW 	 j
hereunder by the Port Authority and payable to the City.

The Port Authority will supply to the City at Floyd Bennett Field, so lcao as 	 rj
such air terminal is operated by the Port Authority, free hangar space for t'--c: ac-
commodation of up to three City-owned Police Department aircraft of substantially
the same size as those presently used by the Police Department. The Port Author.
ity further agrees that no fees for the landing and taking off of such .Police Depart•
mant aircraft shall be charged against the City. 	 :g

8O. Tm,,srrR of CIVri. SERVICE L npLoy=s

The Port Authority agrees to employ all Evil service an:ployees nrw emptoyrd
by the City directly or indirectly in connection with the municipal air terminals,
being the employees listed on Schedule I annexed hereto, at rates of pay not less
than they now receive from the City, provided such employees desire to accept such
employment, and provided further that they sball be subject to any and all rules,
regulations, and employment policies of the Port Authority now or hereafter adopted
with respect to matters affecting personnel and employment.
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31. ISSPEcrION

The City through its properly designated olficiali and employees in the perform-
ance of their. official duties shall at all times have the right of free access to all por-

tions of the demised premises.

32 , COVENANT or QVMT ENJOYMEXT

The City agrees that the Port Authority on paying the rent herein reserved
promptly when due and on-performing all of the other terms, covenants alid condi-
tions set forth in this agreement promptly as required, shall and may peaceably and
quietly 11ave, bold and enjoy the demised premises for the term hereinbefore speci-
fied unless seal term shall cease, close or expire sooner.

- -	 ^a. RICIITS AT'D REMEDIES

The Port Authority agrees that the City shall have all the rights and remedies

k	 for which provision is now made bylaw or which may hereafter - be made by law to
the extent set forth in Schedule D, regardless of when such legislation may be en-

acted.

34. CLOs1No Or SERVICE ROAD

The City shall take steps to close and discontinue the portion of the service

road of Grand Central Parkway shown in yellow on Map I. When said portion of
the service road of Grand Central Parkway is closed and discontinued, the same
shall become part of the demised premises.

30. SECTION HEADINGS

The section headings are for reference purpose's only and shall not be deemed

descriptive of the sections.

36. NOTICE

All notices required to be sent by either party to the other shall be in writing
and shall be forwarded by registered mail, addressed as follows:

To the Port Authority.
xecutiv0 Director of the Port Authority

(or his successor in duties)
111 Eighth Avenue,

New York City.
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To the City.
Comptroller of the City of New York,

Municipal Building,
New York City.

All communications sball be forwarded to the above addresses until notice in
writing of change of address is forwarded by either party to the other by registered
mull.

Si. .MISCELLANEOUS

Except as herein otherwise provided, the Port Authority shall have full power
and discretion to proceed with the financing, rehabilitatiob, expansion, improvement,
defelopment, operation and maintenance of the municipal air terminals, and to enter
into such contracts, agreements, subleases or other arrangements with respect thereto
as it may deem necessary and desirable, and all matters connected therewith, in•
eluding but not limited to, all details of financing, construction, leasing, charges,
rates, tolls, contracts, and operation shall he within the sole discretion of the Port
Authority; and the decisions of the Port Authority in connection with any and all
matters concerning the municipal air terminals shall be controlling, provided that
all sucli things shall be done by the.-Port Authority in its own name and on its own
credit.

3S. Cuenom AGAINST OPEnATIONc

'Where under or pursuant to or because of this Agreement the Port Authority
has agreed to do any act or thing at ita own cost or expense or without cost to the
City or to assume any liability or to make any payment, such provision shall not be
construed to prevent the Port Authority from charging such expenditures against

.operating revenues, in the event that they are expenses directly attributable to.tbc
operation and maintenance of the municipal air terminals within the meaning of "Net
Operating Revenue" as defined in Section 1 hereof, or from charging them "against
the proceeds of bonds issued for municipal iir terminal purposes in the event that
they are proper capital charges for municipal air terminal purposes. Nothing here-
in contained shall, however, be construed to permit the Port Authority to charge any
sum paid to the City by the Port Authority for damages (other than rent) to oper-
.aing expenses, and the same shall be paid from the Port Authority's share of any
net revenue or other Port Authority funds.

r
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31 IFTEAEST OF RErur:otNG oy Boxos

The Port Authority shall not issue any bonds to refund bonds issued for muniri.
pal air terminal purposes at a slate earlier than the maturity date of the bonds to

be refunded, unless the refunding bonds bear a coupon or stated interest rate equal

to or less than (but not greater than) the rate borne by the bonds to be refunded,
d	 but this shall not apply to the funding or refunding of short term notes. As used

in this section "abort term notes" means notes maturing one year or less from the
date of their issue.

40. Ann1TnATrnx RE: ACCOUBTINa

If at any time hereafter any dispute, difference or question sball arise between

the parties with respect to any accounting question involved in 'the determination

of the Amount due to the City as rent over and above the minimums provided for
a .' ... . in Section 4 hereof, or involved in the determination of the amounts due to the City

pursuant to Sections 15 and 23 hereof, or any other accounting questions arising

under this contract, then every such dispute, difference or question sball be submit-

s	 f	 led for arbitration to three (3) certified public accountants to be appointed by thes	 Executive Committee of the American Institute of Accountants within :5 days after
"^,t 3	 written notice served by either party to this contract upon the other by mail demand.

^, fix,	 ing that such dispute, difference or question be so submitted for arbitration.

In the event that the Executive Committee of the American Institute of Ac-
countants fails or rotuses to appoint such arbitrators within thirty days After Ole

mailing by either party to this contract of a written request for such Appointment,

then such dispute, difference or question shall be submitted for nrbitrntion to three
(3) certified public accountants to be appointed by the American Arbitration Also.
ciation within 15 days after written notice served by either party to this contract
aeon the other by mail demanding that such dispute, difference or question be.Fn
submitted for arbitration. The sward, ruling or determination which shall be inatle
1n• A majority of said arbitrators shall be final and binding upon the parties hereto
and the parties hereto n„ree to comply with such award or determinntion provided

the award or determination shall be made in writing within 45 days next utter the
sulrmissi6n to them of the dispute, difference or question, or on or before any later

date to which the said arbitrators, by any writing signed by them, shall enlar g-e the
time for making their award. If it is determined that the Port Authority or the City
of Now York is prohibited by law from agreeing to submit to arbitration or to be a
party to an agreement providing for arbitration, then the .provisions of this contract
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(Seal)

(Seal)

S.W.A.
W.E.R.
C.F.P.

relating to arbitration shall be null and void but shall not affect the other provi.:,
sions of this contract, which shall, nevertheless, remain in full force and effect.

Ix WrTNzss Wazazor, the City.bas caused its corporate seal to be hereunto
affixed and duly attested and this Agreement to be signed by its Mayor; and the
Port Authority has caused its corporate ssalto be hereunto affixed and duly attested
and this Agreement Lobe signed by its Chairman, the day and pear first above written.

ld

Attest:	 TRz Car or Nzw Yonx

MURnAY Vin. STAND	 (sgd.)	 W=ax O'DwYzR	 (sgd-y.-
City Clerk	 Mayor

;: n r

Attest:	 Tnz POET or Nzw Yonx AVTNoRXTY ;;	 -

JoszPR G. CIARTY	 (agd.)	 HOWARD S. CULLMAN	 (69d.l

Secretary.	 Chairman t

Approved as to form	 Approved as to form
S.G. '•

Cu&==E.MvRP;aY (egd.)	 LzANDZa 1. SazwzY	 (Fgd.) ; ',a
Corporation Counsel	 General Counsel

I
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STATE OF NEW YORK

Into Cou"TY Or NEW Yoax	 ss.:
the C21Y of NEW YOax	 1

sted	 3	 -
Aer	 # On this 17th day of April, 1917, before me personally came MURRAY NV. STAND,

with whom I am personally acquainted, and known to me to be the City Clerk of THE
.; Crxr or Naw YoRx, who, being by me dulysworn, did depose and say that he resides

Bd)
at (Ex.	 Boron;b of Manhattan, City of New York; that be is the City1)
Clerk of	 HE CrrY or NEw Yoax, the corporation described in and which executed the
foregoing instrument; that be knew the seal of said corporation (the corporation
described in and which executed the foregoing instrument); that the seal affixed to

RITY said instrument is such corporate sea]; that it was so affixed by order of the Board
of Estimate, and that be signed his mule thereto as City Clerk by like authority;

gd 1 and further that he knows and is acquainted with WIId3AM O TDwrER, and knows him
to be the person described in and who as Mayor . of TECa CITY or NEw Yo 	 exe-

`'( cuted the said instrument; that he saw him subscribe execute and deliver the same
-A and that he acknowledged to him, t110 a61d MURRAY W. STAND that be executed and

G.	 u . r delivered the same, and be, the said Mum uT W. STAND, thereupon subscribed his
a r^;sd)	 ^	 ''rrl^;^ name thereto.

rk AlTnun D. `VALUER 	 (sgd.)
Notary Public 

ARTHUR D. I` ALNER

s ' (Seal)	 Qua. Co. 2637, N. T. Co. 736
Term expires March 30, 1048

 t

T
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.S'TATz or Naw YORE
COUNTY Or Naw YORE ss.:
Crrr or Naw Yoas

On this 17th day of April, 1947, before me personally came and appeared Flow.
ALD S. COLLYAR, to me known, who, being by me duly sworn, did depose and say that
be resides at , (Ex. 1) Borough of Manhattan, City of New York; that be is
the chairman of T= POST or Haw Yoas Auxsoarrr, a body, corporate and politic,
created by Compact be the States of New York and New Jersey, with the con-
sent of Congress, described in and which executed the foregoing instrument; that he
knows the seal of T= Pour or Nsw You Au=oz= aforesaid; that the seal affixed
to Laid instrument is such seafthat it was so allixed by order of the Commissioners
of Tnz PORT or Now You Auraosrrr, and that he signed his name thereto by like
order.

ALTHuR D. WA xER (SOd.)
lv'otary Public

ARTHUR. D. WALuzz'
(Seal)	 Quo, Co. 2637, N. Y. Co. 736

Term expires March 34, 1946
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SCHEDULE A

(1) A parcel (approx. 2.69 acres) located at the intersection of the east line of

:'20th Str,^.et with the soutborly line of 291h Avenue, Borough of Queens.

(2) A parcel consisting of five plots, e.teh 200 feet square, on Bikers Island sur-
rendered by the Department of Correction and assigned by the Board of Rstimnte
to the Department of Marine and Aviation ou April 20, 1939 ( Board of Estimate
Calendar of that date, No. 126).

j3) A parcel (approx. 13.25 acres) at Havemeyer, Zerega, Randall and Seward
Avenues, Borough of the Bronx.

(4) A parcel on the west side of Cross Bay Boulevard at the intersection of the

Boulevard with the prolongation of Runway C of Idiewild Terminal, Borougli of
Queens, and about two miles from the Terminal.

(5) A parcel (103,625 sq. ft.) at Avenue U and Stuart Street, Borough of Queens.

(6) The pier appurtenant to Idlewild Airport extending beyond the bulkhead
line into Jamaica Bay.

(7) Premises leased by lease Ir167 ( 10/8/40) to American Airlines for trans-
mission tower.

(8) Premises leased by-lease L-140 (11/10/39) to TWA for transmission tower.

(9) Premises covered by Permit No. P-320 ( 5/1/46) to National Airlines for
transmission tower.

(10)' Premises covered by Permit No. P-686 (7/1/46) to C.A.A. for radio range.
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SCHEDULE B

PERMITS IN EFFECT AT

NEW YORK CITY MUNICIPAL AIRPORTS,

No, date Perm(fiss purpoao I;xpirrr

,. ItIGv=rd AmFORT

P-51 5-1.46 ' Air Express International 	 Operate as Custom Broker 430-47
Agency, Ltd.

P-53 American Airlines Storage Shelter Banger #1-88 sq.
IL 430.47

P-54 " Storage space east of servico building 4-30-47

P-55 " " Loading Deck Booth #5 bet. Column
48-50, 214 sq. f 4-30-47

P-56 " Loading Deck Boothe 4-30.47

P-57 Loading Deck Booth #4, Area beL E

Column 25 and 50, 1545 sq. ft. 4-30.47

P-58 •' Loading Deck Booth 43 bet. Column
18 and 23 1 535 sq. fL 4-30.47

P-59 •' Loading Deck Booth #2 bet. Column
11-13, 222 sq. ft. 43047

P-61 " Fingers—Loading Gates Y,&—Space
2275 sq. ft. 4-30-47

P-62 Use Room #1/20 Landplane Building 4-30-47

P-63 " Space Lower Rotunda, 691 -sq. fL,
Landplane Building 430-47

P-66 4 4
" Space—Loading Platforms between

'Columns 41-43, 185 sq, ft. 4-30-47

P-67 Space—Loading Platforms between
Columns 44-46, 253 sq. ft. 430-47
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No. DWe Pcrmittce Purpose Expire.

1'-68 5.1-46 Americnn Airlines Spncc—Loading Plntforms between
Columns 15.16 4-304

P-81*9 u-1-73 American .Overseas Airlines Space adjoining hangar2-36u,•
400 rq. ft. 4.80.4

P-81 Seaplane hangar #2, erect 2nd story
on lean to 4-30-4

P-S2 Seaplane Hangar--erect new platform 4-30.4

P-63 Space at Informntion Counter Marine
Terminal 4.30-4

Space aloe;	 bulkhead, 3577 sq. ft. at
Marine Terminal Repair Shop 4.30-4	 I

Non-combustible Storeliouse-356 sq.
ft. 4-30.4

P-86 Space for shed for refuse at Seaplane
Hangar #2, 61.32 sq. ft. 4-30.4

P-87 Use	 space	 located	 within	 enclosed
areas-2221 sq. ft. 4=30.4

P-93 5.1-46 Rudy Arnold Space (35 sq. ft.) Ground floor Land-
plane Administration Bldg. 4-30-4

P.113 5 .1-46 Otto Braren Sell box lunches, sandwicbes, etc. 4-304

P-129 5.1-46 Colonial Airlines, Inc. Space at Loading Gate #15
sq. ft. 4-30-4

P-130 4 1
" Space under observation platform east

of permittec's present quarters 4-30-4 i
P-131 Space (3,000 sq. ft.) S. E. car. of field

for motor cases, oil drums, etc. 4.30.5

P-187 5-146 D'Andrea Bros. Space for ebop west of circular stair-
case, Administration Building 4-30-5

P-202 5 .146 Geo, F. Doherty Co. Custom Broker, Marine Terminal 4-30-5
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No. Date Permittee Purpose Expires

'-205 5.1-46 Eastern Airlines, Inc. Space loading Deck—Booths 12 and
14A-121.16 sq. ft. 4.30.47

?-206 " Space-200 sq. ft. located between
Column 198.181 4.30.47

?-212 5-1-46 Empire Airlines, Inc. Conduct scheduled Air Transports-
tion 4-30-47

P-213 " " Space in Landplane Administration
Bldg.-232 sq. ft.—in 3rd floor 4-30-47

?-214 " One gasoline Storage Cell at N. W.
Corner of Inner Bank of Gas Stor-
age Cells—Marine Terminal Area 4.30-47

?-215 " " Space in telephone corrid6r-18t floor
Administration Building 4-30.47

P-230 5-1-46 General Service Coinlock Co. Maintain Coin Lock in pay toilets in
Landplane Administration Building 4-30-47

P-231 " " Maintain Coin Locke in pay toilets in
Marine Terminal Building 4.30-47

P-298 5-1-46 Massee-Barnett Co., Inc. Custom Brokers Service 4-30-47

P-299 " " Space	 at	 entrance	 to	 rotunda	 of
Marine Terminal Building 4-30-47

P-323 5.1-46 New York Airport Ter- Space for booth adjoining gate #5
minals Inc. —105 sq. ft. 4-3047

P-324 Space for Booth at east end of Gate
#10—Administration Bldg. 4.30-47

P-325 " " Space in Building (353 sq. ft.) for
Manager's Office including corridor
ground	 floor	 Landplane	 Admin.
Building 4.30.47

P-326 " " Space in West Side Main corridor
ground Floor Administration Bldg.
—used as Porters' Check Room. 43047
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No. Date	 Permitter. -	 Purposr Expirrs

P-327 51 .46 'New York Airport Ter- Occupy Room B.:15 (Porters' Room)
mivals Inc, Landplanc Adminixlratiov Buildinx

—286 s,:. f: ,-30-4.

1'•:t^t) •	 •• hpueo for Alr 1'.xprPx%- 2471 My, ft. in
Ltmdplane	 Administration	 Build.
ing 4.30.47

P-330 Space for Post Office-4,198 sq. 	 ft.
Landplanc Administration Bldg. 4.30-47

P-340 New York Hotel Corp. Additionnl	 locker	 roots	 space-619
sq.	 ft.	 Ground	 floor,	 Administra-
tion Bldg. 4-:30-47

P-341 Extend Counter,a total of 32'-2" space

now occupied 4-:311.47

P-342 Space for Alannger's office-872 sq. ft.
I,nndplanc Building 4-:3ti-47

P-343 Space (100 sq. ft.) on the East \Vint;
on Ground Floor of Admin. Bldg.
for Locker Room 4-:30.47

P-3G2 5-1-46	 William Paccione Use of closet on 4 floor of Lnnd Ad-
ministration Building 4.30.47

P-364 5.1-46	 Pan American Airways Inc. Spac"rd floor Landplane Adminis-
tration Building to be used by U. S.
Immigration	 and	 Public	 Henith
Service 4 :30•.17

P-365 Seaplane Hangar A—space for con-

struction of a second floor-1199 sq.
ft. 4.30-47

P-366 "	 " Space, Information counter in. Marine
Terminal Building 4.30.47

P-36T "	 " Temporary one story frame building
east of Seaplane Ramp 4.30.47
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No. Date Permittee Purpose- Expires

P-368 5.146 Pan American Airways Inc. Enclosed area for protection of prom-
ises-23.268 sc. f:. 4-30.47

P-369 Apace for construction of 2 wmporury
coal bins-4,346 sq. ft. 4.30.47

P-370 " " Maintnin one story building west of
addition to Han.-or A-6,023 sq. ft. 4.30-47

P-371 " " Space soutb of Hangar A—Marine
Terminal to maintain 4 moveable
nose hangars-5,313 sq. ft. 4-30.47

P-372 " Space at Marine Terminal for storage
purposes-25,412 sq. ft. 4-30-47

P-390 5-1.46 Railway Express Agency Space	 Main	 Floor	 Administration
Bldg. 4.30-47

P-412 5-1.46 Shell Oil Company Exclusive right to sell aviation gaso-
line, oils and grease nt LaGuardia
Fld. 4-30-47

P-413 ' " " Space in vicinity of Gate #8 bet. cal-
umns 79 and 81, 218 eq. ft, 4-30.47

P-414 " " Space for o&e in vicinity of Gate #8
—88 sq. ft. 4-30-47

P-438 5.1-46 Trans-Canada Airlines Conduct Scheduled Flights 4-30.47

P441 5.1-46 Transcontinental & west- Booths 9401 --Loading Deck-1653 sq.
em Air, Inc. ft. 4.30.47

P-442 " " Space on 3rd Boor of Marine Terminal
Building-940 sq. ft. 4-30.47

P-443 " " Space Ground 'Floor Administration
Building-729 sq. ft. 4-30-47

P-444 11 " Space along southerly wall of Marine
Terminal-75 feet 4.30-47
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P-494 7 . 1-46 U. S. Civil Aeronautics Ad-
ministration

P-504 5 .21.46 Transcontinental
Western Air, Inc.

P-505 5.21-46 American Airlines, Inc.

P-506 5 .1.46 Empire Airlines, Inc.

P-569 5.22.46 American Airlines, Inc.

P-590 5 .146	 New York Airport
Terminals, Inc.

Xn.	 Dnlc	 Permillee

P-445 5-1 .46	 Transcontinental & West-
ern Air, Inc.

11-4.tn	 1.	 11

P-447

P-448

P-452	 5.1.4G	 United Airlines, Inc.

P-455	 "

P-456

P-470 5 .1-46	 Anthony Vigilis

P-484 5.1-46	 The Tower Optical Co.

Purpose Expire:

Space along southerly wall of Rotunda
Marine Terminal Buildinc-43 se.

Space along snuthm4y wall of ltutundu
of Marine Terminal Bldg.-95 sq. ft. 4.30-4.

?/4 space in N. W. quarter of circular
Information counter Marine Ter-
minal Bldg. 4.30-4'

Space northwest corner of circular
counter Marine Terminal Bldg. 4-30-4.

Space—Mezzanine floor in Banger 1-2
260 aq. ft. 4-30-4.

Space for Gate House—Loading Gates
7 & 8, 1215.61 sq. ft. 4.30-4'

Space—Garbage Bin Hanger #2-
101.25 sq. ft. 4-30-4.

Sell box lunches 4-30-4.

Install & Maintain 8 coil Optical Binoc-
ular machines on Observation Plat-
form 4-30-4.

Space for one story structure used by
American Overseas Airline, Inc. 6.30-4'

5 additional gasoline bulk storage cells 4-30-4'

Use four additional gasoline bulk
stornge	 4-304'

Conduct Scheduled Flights	 4-30-4

Space between columns 57 & 60 Load-
ing Platform—use 316 sq. ft,	 4-30.4:

Spnre, Landplane Adm. Bldg. First
floor-116 sq. ft.	 4-304'
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No. Date Perraitice Purpose Expires

P-591 5-146 Western Union Telegraph Space—Landplane Adm. Bldg. First
00. Floor(115 sq. f:. 4-30-47

P•GGO " Trans-Canada Airlines spaso to provide passenger facilitios
at Gate ;'1 West end of Landing
Deck 4-30-47

1 1-664 6-146 " Room on first floor of Landplane Ad-
ministration Bldg.; 440 sq. ft. 4-30-47

P-66S 7-1146 Air France Conduct Scheduled Flights 6-30-47

P-670 7.146 U. S. Dept. of Commerce Space for Weather Bureau & charge
Weather Bureau for service 430.47

P-671 8-1 .46 lira. Dorothy Marvin Kessler Space for Beauty Salon lower ro-
. tunda, Admin. Bldg. 4-3047

P-672 • 7-1346 Pan American Airways Space for Parking purposes-67,000
sq. ft. 4-30.47

P-673 G-1146 American Overseas Use space within protective area,
Airlines 1327.4 sq. ft,	 - 4-3047

P-675 6-1-46 Northwest Airlines Space located east of Hangar. #8—
storage of oil drums-200.sq. ft. 4-30-47

P-682 3-2046 " Sublease from United of space on 2nd
floor, north side of building between
Hangars 2 and 4 3-19-47

P-683 8 -6.46 American Express Co. Space on east side of Rotunda—Ma-
rive Terminal Building-80 sq. ft. 4.30.47

P-690 5 .146 Northeast Airlines, Inc. Conduct scheduled flights 4-3047

P-691 " Use of Gasoline Cell in Bulk Storage
Area	 1 4.3047

P-692 " Counter space; Rotunda Landplane

Building 43047

P-693 " Space 3rd floor Landplane Adminis-
tration Building- -636 sq. ft. 4-3047
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Purpose Expires

Space main Boor Admin. Bldg., 293
so. ft. 4.30.4'

Use of Field 4.3G-47

Space-Booth #11 along Loading Plut-
form-502 sq. ft. 4.30-47

Conduct scheduled flights 4.30.47

Counter space-18 feet Landplane Ad-
ministrntion Building 4-30.47

One Gasoline Storage Cell Bulk Stor-
age Area Marine Terminal Area 4.30.47

Space on .3rd floor Administration
Building-801 sq..ft.

Space ;Bain Floor—Landplane Ad-
ministration Bldg.-330 sq. ft. 4.30-47

Use of Field 4.30-47

Space—Loading Platform Cols. 51-56
—515 sq. ft. 4.30.47

Use of Gasoline Cell in Bulk Storage
Area—Marine Terminal 4.30.47

Conduct Schedule Flights 4.30.47

Use of Private Plane Hangar 4.30.47

Use-18 ft: Counter space—Land-
plane Bldg. along Circular Rotunda 4.30.47

Use of Field 4.30.47

Use-686 sq. ft. of floor apace-3rd
Boor of Administration Building 4-30.47

Space—reloading Platform bet. Cols.
102 .105-628.5 sq. ft. 4.30-47

Space on Third Floor Landplane Ad-
ministration Building-703 sq. ft. 4-30.47

37

No.	 Date	 Permillee

P-604 5-146	 Northeast Airlines, Inc.

1'-605	 ..	 .•

1'-GOG	 •'	 ''

P-697	 5-1-46	 Northwest Airlines, Inc.

P-698

1'-699	 "

P-700

P-701

P-702

P-703

P-704	 "	 National Airlines, Inc.

P-705	 if

P-706

P-707

P-708	 "

P-709

P-710

P-712

Y7



No.	 Date	 Permiticc

P-713	 5-1 .46	 National Airlines, Ina

P-714

P-715 5.1-46	 Pennsylvania Central Air-
lines

P-716

I'-717	 "

P-718	 "

P-722 6-15-46 James K. Dobbs, Inc.

P-740	 3-19 .46	 Cartier, Inc.

P-1312 4-1-47	 Eastern Airlines, Inc.

P-1313 4.1 .47	 Transcontinental &
Western Air, Inc.

I'-767	 8 . 1 .46	 Sky Chefs; Inc.

P-790 8 .1-46	 Frank Giordano

P-637	 9 . 16.46	 Northeast Airlines

1'-r61 4.26 .46 Pan American Airways, Inc,

P-923 5 .1-46	 Air Clearance Associates,
Inc,

P-938 5-1-46	 Pan American Airwnys, Inc.

Purpose

Space on Main Floor Landplanc Ad.
ministration Bldg.-193 Fr. ft. 4-°`'-41.

Iise. of Field 3.1•^i

Counter space—Landplanu Adminis-
tration Bldg.-18 feet. 4-30.47

One Cell—Gasoline Bulk Storage Arca 4.30-47

Conduct Scheduled Air Transportntiou 4.30.47

S pace at Gate w6—Loading Platform
—532 sq. ft. 4-30.47

Operate food serv ice to passengers
National Airline exclusively 4-30.47

Display case-16 sq. ft. at Circular
Staircase, Administration Building 3.18-47

Spacc-938 sq. ft. for loading booths
—platform columns 115-124 3.31-48

Space for maintenance of Garbage
Bin—Hangar #6-106 sq. ft. 3.31-48

Furnish food service to Northwest
Airlines, Inc. exclusively 4.30.47

Shoeshine stand—Land. A4im. Blde. 4.30.47

Space—East of hangar No. 8-9101--
ing oil drums-160 sq. ft. 4.30.47

Space—tiPest of Seaplane llnngnr Xo.
1-38,019 sq. ft.—Parking Air6raft 4-25.47

260 square feet Merino Terminal
Buildin¢ 4-30-47

Space for Customs R Immigration—
Marine Term. Bldg.-5,010 sq. ft.	 4.30-47

4
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P-1305 Allied Maintenance Co.—Date of occupation to April 30, 1917. 500 per sq. ft. for approx.
o_GO sq. ft. per annum. Enclose openings to provide storage for cleaning materials in
Passenger Arcade of Marine Terminal Bldg.

P-93.`: Air Clearance Associates, inc.-3fay 1, :946 to April 30, 1947. 10% of groza roccipr..,
pnyablo on or before 15th of aach month following the last dny of the month to which
the rotura relates. To conduct a customs broker service for the clearance of Interna-
tional shipments of air exprds's—Marine Terminal.

P-1067 Air Express International Agency, Inc.—Nov. 24, 1946 to April 30, 1947. 6256. per
annum. Use and occupation of 128 sq. ft. of space located on second floor landing of the
International Air Terminal Bldg.

P-1065 Air France—Nov. 25, 1946 to April 30, 1947. $1200. per annum. Use and occupation of
one ticket counter located in the rotunda, west side of International Air Terminal Bldg.

P-1012 Air France—July 1, 1946 to June 30, 1947. Use of runways, aprons, taxi strips and other
far.ilities, used in common by those so authorized, for purposes of landing and taking off
aircraft used by permittee in scheduled transportation and other flights related and inci-
dental thereto.

P-1288 Air France—May 1, 1947 to April 30, 1948. $600 per annum. Occupation of one-half of
the northwest section of the circular information counter located in the main corridor of
the International Air Terminal.

P-1371 American Airlines, Inc,—March 25, 1947 to March 24, 1948. Use and occupation of 153
sq. ft. of space located on the ground floor, west wing of the Land, Terminal Bldg.

P-1221 American Airlines, Inc.—Dec. 1, 1946 to April 30, 1947. Use and occupation of 1366 sq. ft.
of space oil first floor, Land. Administration Bldg.

P-1222 American Airlines, Inc,—Dec. 1, 1946 to April 30, 1947. Use and occ. of 450 sq. ft, of
space, second floor of Landplane Administration Bldg.

P-1219 American Overseas Airlines, Inc.—Sept. 23, 1946 to April 30, 1947. Use and occ. of 828
sq. ft. located in one-story masonry building, known as "Line Maintenance Building".

P-1298 American Overseas Airlines, Inc.—Nov. 7, 1946 to April 30, 1947. Occupation of two cov.
ered passenger walkways containing an area of 8865 sq. ft located east of the Interna-
tional Air Terminal.

P-1199 American Overseas Airlines—Sept. 23, 1946 to April 30, 1947. Use and om of tempo-
rary one-story masonry addition to northwest section of International Terminal Building.
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1 1-1:wo OurLicr, Ine.—March 19, 1947 to March 18, 1948. Occupation of approx. 16 sq. ft. of space
for the maintenance of the- City-owned display and sales case, located at the main rotunda
entrance to the circular staircase bet. the present newsstand and the flower stand, in the
Landplane Administration Bldg.

P.1812 IOastem: Airliner, Ino,—April 1, 1047 to March 31, 1048. Uso and coc, of 938 sq. ft. of apace
for Loading Booths, located along the platform bet. Columns 115 and 124, inel.

P-942 Empire Airlines, Iric.—Aug. 19, 1946 to April 30, 1947. Use and occupy a temporary main-
tenance shop (Hangar) located at southwesterly end of LaGuardia Field, containing an
area of 4444 sq. ft.

P-1210 Empire Airlines, Inc,—Feb. 1, 1947 to Jan. 31, 1948. Sublet to M L. M. (Royal Dutch
Airlines), the hangar and work shop built by Empire Airlines,

P-1196 Linea Aeropostal Venezolana—Jan. 15 to April 30, 1947. Use and occupation of 96 sq.
ft. of space located on second floor landing in the International Air Terminal Bldg.

P-1005 Linea Aeropostal Venezolana—Nov. 15, 1946 to opening of Floyd Bennett Field, To con-
duct scheduled air transportation.

P-1006 Linea Aeropostal Venezolana—Nov. 15, 1946 to opening of Floyd Bennett Field, Use of
runways, aprons,Aazi strips and other facilities,

P-1007 Linea Aeropostal Venezolana—Nov. 15, 1946 to opening of Floyd Bennett Field. Use and
occ, of a location for one gasoline storage cell at northwest corner of gasoline storage
cells in International Air Terminal area.

P-1287 Linea Aeropostal Venezolana—May 1, 1947 to April 30, 1948. Occupation of one-half of
the northwest section of the circular information counter located in the main corridor of
the International Air Terminal Bldg.

P-1075 Manufacturers Trust Co.—Dec. 10, 1946 to June $0, 1947. Use and occupation of 738 sq.
ft. of floor apace located on- the first floor of the Administration Building at LaGuardia
Field.

P-1282 Northwest Airlines, Inc.—March 12, 1947 to April 30, 1947. Use and occupation of 1500
sq. ft. of space located on the mezzanine floor of building between Hangars 4 and 6 at
LaGuardia Field.

P•930 Pnn American Airways System—Aug. 5 to Aug. 23, 1946. Use and occ. of 23,750 Fq. ft.
of space located east of Hangar 8 at LaGuardia Field, for the purpose of parking Con•
stellation aircraft.	 ,

15-1218 Pan American Airways, Inc.---Sept. 23, 1946 to April 30, 1947. Use and occ. of 1105 sq. ft.
of space located in the one-story masonry structure known as "Line Maintenance Bldg."
on the apron at the International Air Terminal.
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P-1290 Pan American Airways, Inc.—May 1, 1946 to April .30, 1947. Use and ooc. of a fran-.
bldg. 173.5 sq. ft. in dimensions, located east of International Air Terminal being u;e
at present by British Overseas Airlines Corp. to shelter Line maintenance crews ar.
equipment.

P.93G Pennsylvania Contral Airlines—hfay 1, 1946 to April 30, 1947. Use and occ. of the pren
ices, inal, building on Riker's Island, N. Y. as shown on blueprint W.P.A. DNvg. 4E3.

P•1209 Tampa-Now Orleans-Tampico Airlines, Inc.--July 4, 1946 to April 30, 1947. To maintai
passenger loading Boat and boat float, both floats being attached to and north of the Oil.
bulkhead, Internaiional Air Terminal, in connection with carrying on seaplane and eras
boat operations.

IDLEWILD AIRPORT

P-1201 Les Mortimer 	 Sell meals to work-men  on construction
job	 12/31;:

P-107e Slanufacturers Trust Co. 	 Temporary Banking service 	 6130/-

.FLOYD BENNETT FIELD

None

•1'c. Date PermiEtee Purpose Ezpir

OTHER

P-52 5 . 1-46 American Airlines, Inc, Occupy space for Receiving Stntion,
Rikers Island 4-30-

P-64 " Control Tower—Permission to bridge
cables	 to	 Central Tower,	 Rikers
Island 4.30-

P-?0 " Eastern Airlines, Inc. Install Remote Receiver and Antenna
System in building on Rikers Island 4-30-

P-320 5 .1 .46 National Airlines Transmission Tower, Cross Bay Blvd.,
Queens 4-30-
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No.	 Date	 Perrnittee	 Purpose	 F.xpir's

P-507 7-1-46	 Bureau of Air Commerce	 103.025 sq. ft. at Ave. U and Stuart
St., Brooklyn:	 G-30-47

P-511A 7-1.46	 Civil Aeronautics Adm.	 Andho Itnn;;c Station, English Bills	 6.30-47

P-686 7-1-46	 48	 Radio Range at Rulers Bar, Hassock,
Queens	 6-30-47

674 Dept. of Commerce, CAA—Nor. 1, 1945, to June 30, 1946. Operation and main. of ml Instru-
ment Landing System consisting of Localizer Unit, Glide Path unit and boundary Marker
Unit and necessary control facilities.

LEASES IN EFFECT AT

NEW YORI{ CITY MUNICIPAL AIRPORTS

No.	 Date	 Lessee	 Purpose	 Expires

LAGUARDIA AmpOnT

L-13S 105-39 Hotel New Yorker Corp. Operate Restaurant 10 yrs. from (late of
Operation

L-128 10-15-38 American Airlines, Inc. Hangars 1-3-5 — Space 10	 yrs.	 from	 dnlo
Adm.	 Bldg.	 Conduct complet'n Bides. and
Scheduled Flights Airport

L-129 10-21-38 United Airlines Transport Hangar 2 — Space Adm. "
Corp. Bldg. Conduct Scheduled

Flights

L-130 11-12.38 Transcontinental d Western Hnn-Firs 4.6—Spnee Adm. "
Air, Inc, Bldg. Conduct .Scheduled

Flights

L-133 5-16.39 Pan American Airways Co. Seaplane Hangar A
Space	 Seaplane	 Adun.
Bldg. Conduct Scheduled
FIn)ItR

4'1
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D- o. Date	 .Lessee Purpose Expires

L-144 12-1. 39	 Grand Central Cadillac Rent- Right to Transport Air 12.31.49
ing	 Corp.	 (Curoy	 ?sir- Passengers Parking
port Service, Inc.) Spacu

L-152 1-5-40	 Canadian Colonial Airways, 1/ Hangar 8 and lean-to 10	 yrs.	 from	 date
Inc. (Colonial Airlines) Space Adm. Bldg. COI- comply t'n Buildings

duct Scheduled Fliglits and Airport

L-133 1.20-40	 Eastern Airlines, Inc. 3/2 Hangar S and icon-to 4-14.50
Space Adm. Blilg. Con-
duct Scheduled Flights

L-155 12-9-39	 United States of America 2-story	 Office	 Bldg,	 and 6-.'.0.40	 with	 annual
(Civil Aeronautics Adm.) Hangar Renewal	 Privileer

to 6-30.60

L-177 4 .4-41	 American	 Export Airlines, I-Iongar	 and	 lean-tv	 a-, 10	 yrs.	 from	 date
Inc.	 (American Overseas Seaplane Base, Space. in completion Build-
Airlines) Marine Term. Building. ings and Airport

Right to Conduct. Sebed-
tiled Flights

L-152 4 .1-41	 Empire Trust Co. (Mfrs. 715 sq. ft., 1st floor Ad- 10 vcars	 irom	 data
Trust Co.) ministration Bldg. of occupancy

L-163 4-1.41 Show Case 2nd floor Ad- 6-30-51
ministration Bldg.

1 -135 5.13-41	 Gulf Oil Corp. :3 Gasoline	 Stations 10 yrs. from date o-
cviut lotion

.1-150 10-24-41	 Shell Oil Co., hie. I	 Coll in Gusolinc	 BuIk 5 yrs. from date o.
Storage Area completion with re

newai privilege

L-IN 12 .1-40	 Frank Giordnno 323 ;q. ft., 3rd floor Ad- 12-1-51
ministration	 Bldg.	 Bar.
ber Shop

L-195 5-6.42	 Pan American Airways, Inc. Parcels A aid 3 at Sea- 11-15.49
plane Base and Bniid-
ings tbereon
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L-225 8-X-45	 Pan American Airways

L-226 z ; i .y^ Pennsylvania Central Air-
lines

L-227 it Airlines

L-228 " United Airlines

L-229 " British Overseas Airways
Corporation

L-230 American Overseas Airlines

L-231 American Airlines

L-232 Transcontinental &

Western Air, Inc. U

No. Date Lessee Purpose Expires

L-202 3.243 American Export Airlines, Land Adjacent to seaplane Termination date of
Inc. (American Overseas Hangar 2 primary term of
Airlines) main lease

L-206 5 .1243 United States of America 821	 sq.	 ft.	 of	 space	 in 2-29.52
Post Office Department Landplane Adm. Bldg.

L-235 10.3145 American Airlines, Inc. Land adjacent to Hangar Termination date of
5 primary	 term	 of

main lease

C

IDLEWILD AIRPORT

Site area Space in Term. Completion of per-
Bldg. Other Rights	 manent facilities

Space Permanent Term. Date of commence-
Building	 ment 1st renewal

Amer. Airlines lease

Site Area Space in Term. Completion of perma-
Bldg. Other Rights 	 nent facilities

1,222 8-3145 Eastern Airlines

L-223	 8-31-45 Flagship Clubs, Inc.
(American Airlines)

L-224 8.31-45 Northeent Airlines
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No. Date	 Lessee Purpose Expires

L-233 6.31-45	 \atinnal airlines Site Area Space in Ter . C•impiotion of per.
minul Building, Other manent facilities
:Right:

L--234 American Airlines and Additional Land Dato of	 Cononence-
Transcontinentai S tic;.	 is- Renewal
Western Air, Inc. Term principla

leap..

L. 23G ;p °,. ys Colonial Airlines Site Area Space in Ter- Comploiion of Per-
minal Building, Other m:mntt Facilities
Rights .

1.-23' -Colonial Beacon Oil Co. Joint Lease of fuel Fa^
Shall Oil Co., Inc. cilities
Socory Vacuum Oil Co.
The Texas Co.

1.-238 Swedish Intercontinental Site Area Space in Ter-
Airline (SILA) minnl Building, Other-

Rights

h-^_80 1 d 7 -,I,,_ Gulf Oil Corp. Operate auto Service Sta-
tions Also Marine Fuel
mid Transient Airoraft

12-20.4.5	 C'ar;air Inc, . Ground Space Decenier, 3055

OTHERS

1,-1J0 Not known Uni;ed Sintm, of America Land for Itonge Site Vi- Your to year.	 Not to
(Civil Aeronautics Ad- chilly of English Bills. extend heyoml
ministmCon) •11.41 acres 6-30-1960

I.-M7 0- •'_•1.39	 Vnhcd Airlines Transmission Tower 10 yr..' . from dote of
Property on Cross Bay approval by	 B.	 of
Blvd. E.

i..14t1 11-10 .3D	 Transcontinental & Transmission Tower,
Western Air, Inc. Jamaica Bny

L-IF 10-S-40	 American Airlines Transmission Tower,
Jamaica Bay
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SCHEDULE C

Autnmotivr. Equipment

City Equipment No. Lescription

3. G. M. C. dump truck 1938 (11/2T)

4. Chevrolet pick up truck 1938 (1T)

S. Standard power lawn mower 1939 (Dept.)

11. Cletrac crawler tractor 1939 (Bulldozer)

12. Ford sedan 1939

14. Ford dump truck 1939 (11/2T)

15. G. 11. C. platform truck (7T)

16. International Ladder Truck (I 1/LT)

17. Worthington 105 cu. ft. air compressor

20. Worthington tractor witb gang mower and side
sickle bar

21. Buffalo Springfield road roller (FBF)

22. Standard power mower

23. I{ooler gas driven electric generator

24. International panel truck 1941

25. International panel truck

29. Kohler gas driven electric generator

31. Kohler gas driven electric generator

32. Coldwell power band mower

36. Simar roto•tiller

38. Portable gas driven electric generator (1250W)

40. Hardie sprayer

41. Jaeger pump
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Automotive Equipment

City Equipment No. Description

50. Walters snow plow

51. Walters scow plow (:Model 1GBS)

52. International Truck (Dempsey DurrLpster)

53.	 _. Dodge Reconnaissance and Command Car

54, Dodge Reconnaissance and Command Car

55. Dodge Reconnaissance and Command Car

56. Mower Tractor-Worthington grassblitzer

57. Worthington Grass Blitzer

5S. Homelite 2" suction pump

59. Ford Jeep (1943)

60. Chevrolet cargo truck ( 13/1T)

61. Chevrolet cargo truck (h/zT)

Sand spreader

Road magnet

Disc harrow

Spike barrow

Grass blitzer units

2 sickle bars

2 crash truck U. S. Army Class 155

1 Tank Truck 2500-gallon

1 Ahrens -Fox Pumper and Hose Cart

2 Crash Trucks U. S. Array 125

1 S-Ton Cardoz Crash Truck

1 G. M. C. Comb. COI and Foam Crash Truck

2 John Bean High, Pressure Water and Foara
Crash Trucks

1 Seagrave Pumper
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Shop
Equipm ent:

1	 Lathe (Bench) model 409 South Bend 1939

1	 Drill Press Stand

1	 Paving Breaker Thor #20

1	 Boiler tube cleaner

1	 Electric auction cleaner & blower Tornado 10

1	 Clay Digger Chicago. Pneumatic model CPM

3	 1/Q electric drill

1	 y/_ electric drill

1	 3/4 electric drill

2	 electric drill

1	 Stanley bench grinder 6"

1	 Stanley Portable electric hammer

1	 Delta saw joiner

1	 Circular wood saw

1	 Log saw (gas engine drawn)

I	 Portable circular saw 8"

2	 Electric Shears

1	 Platform (Telescoping)

1	 Hobart electric welder, 20 h, p., 300 amps., at 40 V., serial
DW4234

1	 Portable pipe threader, electric: driver.

Testing	 -
Instruments:

1	 Clamp-on ammeter, Weston

2	 Simpsoic Rote Ranger #202 (Voltmeter, Ammeter,
Ohmeter, etc.)
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Test;ug
Iuatrumeads:

'. Weston Industrial Analyzer X639

1 Power eu'nla fault bridge

i Weston #603 illumination muter

1 G. E. voltmeter

1 G. E. recordin.- Nvaltmeter

1 Tachometer

1 Tensionmeter

1 lregger (Biddle) 2501'

1 Megger (Biddle) 500V

1 Fibre duct pre locator

a
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SCHEDULE D

AN ACT

To amend chapter of the laws of Now York of nineteen forty-seven,
entitled "Ax ACT to facilitate the financing and effectuation of air terminals
by the port of New York authority and agreeing with the state of New Jer-
sey with respect thereto", generally,

The People of the State of New York, represented in Senate and Assembly, do
enact as follows:

Section 1. Upon the concurrence of the state of New Jersey herein, in accordance
with Section 3 of this Act, Sub-divisions (a) and (c) of Section 8, and Section 10, of
Chapter of the laws of New York of nineteen forty-seven entitled "An act to
facilitate the financing and effectuation of air terminals by the port of New York
authority and agreeing with the state of New Jersey with respect thereto", and of
Chapter forty-three of the laws of New Jersey of 1947, entitled "An act to facili-
tate the financing and effectuation of air terminals by the port of New York author-
ity and agreeing with the state of New Jersey with respect thereto" are hereby
amended to read as follows:

§ 8(a) Notwithstanding any contrary provision of law, every municipality in the
port of New York District is authorized and empowered to consent to the use by the
Port Authority of any air terminal owned by such municipality or of any real or
personal property owned by such municipality and necessary, convenient or desirable
in the opinion of the Port Authority for air terminal purposes, including such real
property as has already been devoted to a public use, and as an incident to such con-
sent, to grant, convey, lease, or otherwise transfer to the Port Authority any such
air terminal or real or personal property, upon such terms as may be determined
by the Port Autbority and such municipality. Every such municipality is also author-
ized and empowered as an incident to such consent to vest in the Port Authority the
control, operation, maintenance, rents, tolls, charges, and any and all other revenues
of any air terminal now owned by such municipality, the title to such air terminal
remaining in such municipality. Such consent' shall be given and the execution of
any agreement, deed, lease, conveyance, or other instrument evidencing such con-
sent or given as in incident thereto shall be authorized in the manner provided in
article twenty-two of the compact of April thirtieth, nineteen hundred twenty-one,
between the two.states creating the Port Authority.
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(e; Mile states of New York and 'New Jersey hereb y con5lut to sups, actions or
proceedings of any form or nature in law, equity or nt)Tcrwise by any city. or oth„ r
municipality against the Port Authority upon, in connection with or arising out of
any such agreement, TT^:'CCtilClilo or any modification thereof or Supplement thereto,
by ally county, city, bnrou . , y11:AgC, SC^PnShin, municipality, public a.^,(.ucy or autUcl'-

ity 101. thl+ recoveryof any moneyF agr"a to be paid by the.Port Authority ihore-
nnder, tknd forsuch purpose only, and any judgment therein against the Port A'J-
thority shall be payablo only from such funds as the Port Authority may have avail-
able for the payme n:	 aucli judgment.] for the following types of relief and for
such purposes only:

(1) For money damages for breach tbereof,

(2) For money damages for torts arising out of the operation of the municipal
air terminal,

(3) For rent,

(4) For specific performance,

(5) For reformation thereof,

kb) For accounting,

(7) For declaratory judgment,

(S) For judgments, orders or decrees restraining or enjoining thePort Au,

i1v from trnusferrmg ti tle to real property to third persons in cases where it has

voraracti: with such City or other municipality to trausfor such title to such City
or municipality, and

(d) For judgments, orders or decrees restraining or enjoining the Port Author.
itv from committing or continuing to commit other breaches of such a«reements w'th
_ucb City or municipality, provided, that if the proceeding for such jud .-meat, order
or decree is brought in a Court of the State of \ew Jersey, it shall not takeeaoct
until aQirmed br the oust of 'Errors anti Appeals of that Suite, or if the fort
Authority takes no appeal tbercfrotn, until the time to take such appeal has excited.
provided further, that	 the proceeding for such judgment, order or d4erec i$
brou;:ht in a court of the State of Now ork, it shall not take effoct until afiitn ' d
by the Avpelate Division of the Supreme Court, or if the Port Aithn:its• taka ,

or
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When rule. of vcnnc nre np''
ceediu;t ,hall be laid in the coun
the subject nutter of such agro+
M 	 municipality, or ally part

If any clause, sentence, par
lion thereof to any pm son or ein
a court of competent luris idiot
pair, or invalidate the remainder
am• other person or circumstance

able, the vencnc of any well snit, actinu or
or judicial district in which the airport, t+i:

:nt between the Port Authority and tlne Ci
reof, is located.

' b, or part of this subdivision or the ill)
Eauces, 95111, or ally reason, be adjud;;c

be invalid, such judgment shall not afl•eci
this subdivision. and the annhentio n there

i-
ur

to

or

§ 10. The Port Authority may make application directly to the proper federal
officials or agencies for federal loans or grants in aid of air terminals owned or op-
erated by it; provided, that if either state shall have or adopt general legislation
governing applications for federal aid for air terminals by municipalities of such
state, or the receipt or disbursement of such federal aid by or on behalf of such
municipalities, then such legislation shall at the option of such state apply to ap-
plications by the Port Authority for federal aid for air terminals located in such
state and to the receipt and disbursement of such federal aid by or on behalf of the
Port Authority, in the same manner and to the same extent as other municipalities
of such state. Except as above provided, and except as otherwise provided in any
mgrecment between the Port Authority and a municipality, no agency or commissio:
of either state shall have jurisdiction over any air terminals under the control of the
Port Authority, and all details of financing, construction, leasing, charges, rntes,
tolls, contracts and the operation of air terminals owned or controlled by the Port
Authority shall be within its sole discretion and its decision in connection with ally
and all matters concerning such air terminals shall be controlling and conclusive.

§?. The first sentence of section .fifteen of Chapter. 	 of the laws of New
York, 1947, is hereby amended to read as follows:

§ 15. subject to 11  foregoing limitations, [At its option,] the Port Autbority
mar, nt its option, exercise the right of emu:ent domain or condemnation to acquire
real property for nir terminal purposes as set forth in this section.

§ 3. This act shall take effect upon the enactment into law by the state of Nov
Jersey of legislation having an identical effect with Section 1 of this act, but if the
state of New Jersey shall have alrendy enacted such legislation, then this net shall
tnke effect immediately.
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SCHEI)QU E

LEASES IN EFFECT AT
NEW YORK CITY MUNICIPAL AIRPORTS

LaGuaanu Ftra.n

No.	 Date	 Lessee

L-128	 10-15 . 38 American Airlines, Inc.

L-120	 10-21-38 United Airlines Transport
Corp.

L-130 11-12 .38 Transcontinental &
Western Air, Inc.

L-135 5.16-39 Pan American Airways Co.

L-152 1.8.40	 Canadian Colonial Airways
Inc. (Colonial Airlines)

L-153	 1-20-40	 Eastern Airlines, Inc.

I.-177 4 .4-41 American Export Airlines,
Inc. (American Overseas
Airlines)

I.-185	 8 . 13.41	 Gulf Oil Corp.

Purpose Ezpires

Hangars 1-3 .5 Space Adm. 10 yrs. from date
Bldg. Conduct Scheduled complet'n Bldgs.
Flights Airport

Hangar 2 Space Adm.
Bldg. Conduct Scheduled
Flights

Hangars 4.6 Space Adm.
Bid,-. Conduct Scheduled
Flights

Seaplane Hangar A Space
Seaplane Adm. Bldg.
Conduct Scheduled
Flights

/•_ Hangar 8 and lean-to
Space Adm. Bldg. Con-
duct Scheduled Flights

3/ Hangar & lean-to Space 4.14-50
Adm. Bldg. Conduct
Scheduled Flights

Hangar and lean-to at 10 yrs. from date
Seaplane Base Space in completion Bldgs. f
Marine Term. Bldg. Airport
Right to Conduct Sched-
uled Flights

3 Gasoline Stations 10 yrs. from date
completion
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So. Dale Lcssee Purpose T.zpirrs

L-1S0 10.24 -41 Shell Oil Co., Inc. 1 Cell in Gasoline Bulk 5 yrs. from date of
Storage Aron completion with re-

newal privilege

I.-192 12-1-40 American Airlines, Inc. 450 sq. ft. 2nd floor Adm. 12.1-46
Bldg.

L-105 5.6 -42 Pan American Airways, Inc. Parcels A and B at Sea- 12.1540
plane Base and Buildings
thereon

L-107 12-1-40 American Airliues, Inc. 1366 sq. ft. 1st floor Ad- 12.1-46
ministration Bldg. for
Admirals Club and Con-
cession

L-202 3 . 2 .43 American Export Airlines, Lnnd Adjacent to sea- Termination date of
Inc. (American Overseas plane Hangar 2 primary term of
Airlines) main lease

L-235 10 . 31-45 American Airlines, Inc. Land adjacent to Hangar

IDLEWILD AIRPORT

L-222 6-31-45 Eastern Airlines Site area Space in Term. Completion of perma-
Bldg. Other Rigbts nent facilities

L-223 6 . 31-45 Flagsb:p Clubs, Inc. Space Permanent Term. Date of commence-
(American Airlines) Building ment 1st renewal

Amer. Airlines lease

L-'224 5.31 .45
teg5l

I:ortbo&k Airlines Site area Space in Term. Completion of perma-
Bldg. Other Rights nont facilities

1T
L-225 5-31 -45 Pan American Airways

L-226 =	 ;1- .rs - Pennsylvania Central Air-
lines

L-227 " Trans-Canada Airlines
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No.	 Date
	 Lessee
	

Purpose
	

Expires

L-33o	 5-31-85 United Airliues

L-230 American Overseas
Airlines

American Airlines

L-132 Traascontincntal S

Western Air, Inc.

L-233 National Airlines

L-234 American Airlines and
Transcontinental S

Western Air, Inc.

L-236 ;f; °	 .,^y	 Colonial Airlines

L-"_37	 ", 7 _ '/y` Colonial Beacon Oil Co.,
Shell Oil Co., Inc.,
Socet y Vacuum Oil Co.,
TLc Yews Co.

L-23 1)	 ^ . `,-^ -y am Gulf Oil Corp.

L-137	 0-34-35	 titiited Airlines

L-140	 11 .10-30 Transcontinental &
Wastern Air, Inc.

L-167 10-S-40 American Airlines

Site area Space in Term. Completion of pe nmo-
Bldg. Other Right:.	 nett faciliticz

,I	 „

Auditiounl Land	 Date o: Coruuwnco-

	

Mont 1st Renewtii	 !
term Principle
leases

Site Arca Space in Ter- Completion of Pe-
minnl Building Other manent Facilities
Bights

Joint Lease of Fuel Fa-
cilities	 C

Operate Auto Sercicc Sta-
tions Also Marine Fi:c:
and Trausiont Aircraft

Transmission Tower
Property on Cross Bay
Blvd.

Transmission Tower,
Jamaica Bay

Transmission Tower,
Jamaica Bay	 '

10 yrs. froin ante o:
approval by B. of E

u<



The Port Authority agrees 'lint the Cite shill retain the sum of $100,00') fron,
the deposits and prepaid rents described in Section 12 of the ngreement until such
time as releases and consents similar to the release and consent set forth in Schell-
ulo F are delivered to the City by Swedish Intercontinental Airline (SIT.A) and
British Overseas Airways Corporation; and upon the dolivcry of the release and
consent from either of the aforesaid companies to the City, or when every action
which may be brought by such company on account of any breach of its lose or
-agreement by the City has been barred by the Statute of Limitations, the sum of
$50,000, shell be paid to the Port Authority by the City.
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SCHEDULE F

Xxow ALL MEN By THESE PEzsExTs that

WHEREAS, a certain agreement dated April , 1947, has been entered into be-
tween THE CITY or NEW YORE (hereinafter referred to as CrrY) and THE PORT or

NEw YoRII AUTHORITY (hereinafter referred to as the PORT A=xoRiTT) which agree-
ment covers, among other things, the leasing by the CITY to the PORT AVTHOR= of
its municipal air terminals in the City of New York, and

WHEREAS, by and pursuant to said agreement, the CITY has assigned to the PORT

ArTHOR= as of June 1, 1947 a certain lease, permit, contract or other agreement
made on the	 day of	 19 , between the CITY and the undersigned,

[LIST AnDiTioxAL LEAsrs]

Now, TEEasrom, for good and valuable considerations, the receipt whereof is
hereby acknowledged, the undersigned does hereby consent to the aforesaid assign-
ment of the aforesaid lease, permit, contract or other agreement, together with all
security deposits and prepaid rent; and the undersigned, for good and valuable fur-
ther considerations, receipt whereof is hereby acknowledged, does hereby release
the CITY from all liabilities, claims and demands, including security deposits and pre-
paid rent, now existing or hereafter to occur under said aforesaid lease, permit, con-
tract or other agreement, and the CITY is hereby released and forever discharged
of and from any and all manner of actions, causes of action, suits, proceedings,
debts, dues, contracts, judgments, and damages, claims and demands whatsoever in
law or equity which against the Crrr the undersigned ever had, now has or which
its successors and assigns can have or may have, for or by reason of any matter,
cause, or thing whatsoever, arising out of or hereafter arising out of such lease, con-
tract, permit or other agreement,

And the undersigned does hereby release and forever discharge the Port of
New York Authority from any and all liabilities, and any and all manner of actions,
causes of action, suits, proceedings, debts, dues, contracts, judgments, and damages,
claims and demands whatsoever in law or in equity which against The Port of New
York Authority the undersigned ever had, now has or which its successors and as-
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signs can have or may have, for or by reason of, or arising directly or indirectly out
of any breach of, the aforesaid lease, permit, contract or other agreement, commit-
ted or alleged to have been committed prior to June 1, 1941.

Ix WITNESS WBE9EeF, the undersigned has caused these presents to be signed
by its proper officer and its corporate seal to be hereunto affixed this 	 day of

1941.

....................................

I

ATTEST:

....................................

(Acknowledgment)

i
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SCHEDULE H

1. Department Contract No. 2533, Misc. construction for three runway opera-
tions, Idlewild Airport (Board of Estimate Cal. No. 209, April 10, 1947).

?. Department Contract No. 2528. Repairs to buildings and structures, Floyd
Bennett Field:

3. Department Contract No. 2518. Preparation of field sketches, etc. Floyd
Bennett Field.
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line

SCHEDULEI

DEPARTMENT OF MARI\E AND AVIATIO\

CIVIL SERVICE EMPLOYEES CHARGED TO THE BUREAD OF AYIATIOS

Code 8105-oo1 TS

Title	 Salary	 Same	 dddress	 dppoieled

1 D irector of Airports (8000) $8350 Elmer Hulett	 — 4/ 1/42

2 Airport Ufa weger (6300) $7130 Neuritis P. Bebr 8/19/31

14 Airport Inepeetor (4000) $4650 Samuel Lecy 7/16/31

75 Airport Inspector (3300) $4010 Jam" G. Adams	 , 7/10/31

IS Airport Inspector (3360) $4010 Real G. Grigaon 5/ 9/29

(Ex. 1)16 Airport Inspector (3360) $4010 Edward 0. Juengst 7/16/31

16 Airport In.ycctor (3360) $4030 George J. Seblocr 8/22/31

17 Accountant (2640) $3290 Simon D. Feigin 11/21/39

19 Clerk (2340) $3000 Jelin L. Kelly 1/30

10 Clerk (12G0) $1020 Marion G. Troisi
s

:/ 1/43

11 4 Telephone Operator (1800) $2460 Helen J. Sutherland 3/20/40

25 Attendant (Female) (1920) $2580 Mar A. E. Morris	 - 9/ 1/39

2G Foreman Electrician $4900 Walter L. Bennett 0/12/34

27 Oiler (302D) $3000 Robert G. Klee 6/13/27

a Electrician (Airport) $15. a day Frank J.. cPartlnnd 3/12/40

30 Auto Mechanic (302D) 53860 Itobert G. Jones 7/ 1/41

12 }'oreman Laborer (313D) 	 (2320) $1170 Francis E. Jobneon 4/16/31

33 Laborer (302D) (1:40) $2400 John J. Raldi	 -	 - 0/15/42

31 Laborer (302D) (1740) $2400 Otis Gregor 2/ 2/42

33 Laborer (302D) (1740) $2400 Joseph R. McGrath	 --	 - 0/10/42

31 Laborer (302D) (1740) $2400 Joseph Maggio	 Ave., 4/18/31

33 Laborer (302D) (1740) $2400 William A. Seifert 5/ 7/42

I
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.Appointed	 24mar.s

5(11/42

0/),6/42

12/30/39

12/30/30

7/ 1/30

12/ 1/30

12/ 1/39

6/27/46

1/ 1/46

11/24/39 L 0. A. to
8308•Line Si

10/10/39 L. 0. A.

5/14/40	 -

S/ 1/40

2/ 1/45

12/23/39

5/16/41

10/16/41

5/ 1/41 M. L.

8/ 1/41 L. O. A to
8108-Line 5i

11/20/37

2/ 1/42

2/13/40

5/16/46

5/16/45

12/ 7/40 L O. A.

5/28/41

Code 8105-001 TS (cont.)

	Line
	

Title	 Salary	 Same	 dddres,

	

33
	

Laborer (302D)	 (17{0) 32400
	

Frank J. Lamualli

	

34
	

Laborer (302D)	 (1740) $2400
	

Herbert J. Egloston

	

3i
	

Laborer (302D)	 (1740) 52400
	

Anthony Gialloreto

	

33
	

Laborer (302D)	 (1740) $2400
	

Albert DePhillis

Gardener	 (2400) $3050
	

Charles Murray	
(Ex. 1)

	3&
	

Assistant Gardener	 (2040) 32700
	

Harald A. Patient.

	

3s
	

Assistant Gardener	 (2040) $2700
	

Otto C. Hcmp

	

30
	

Assistant Gardener	 (1700) $2360
	

John L £spoeito

	

30
	

Assistant Gardener	 (1700) $2360
	

Coraeline A. Joeckel

	

40
	

Cleaner (hale) (302D)	 (1560) $2220
	

George H. Blanoy

	

40
	

Cleaner (Male) (302D)	 (1560) $2220
	

Harlaa E. Bergen

	

49
	

Cloaacr (Female) (302D)	 (1360) $2040
	

Adele Weisberg

	

42
	

Cleaner (Female) (3021)) 	 (1380) 52040
	

Mary C. Flood

	

43
	

Cleaner (Female) (302D)	 (1350) $2040
	

Bridget Bunke

	

46
	

Airport Auietant	 (1800) 52460
	

Joseph F, Giordano

	

46
	

Airport Assistant	 (1600) $2460
	

Jame, F. McMurray

	

4e
	

Airport Assistant	 (1600) $2460
	

Warren C. J. Grant%

	

46
	

Airport Assistant	 (1320) 53060
	

David L Walsh

Maintenance Ilan (302D)	 (2400) $2700
	

Joaepb Pucia

	

52
	

Maintenance Dian (302D)	 (2220) 52520
	

Frederick T. Hubbard

	

52
	

Maintenance Man (302D)	 (2220) 52520
	

Stanley Cuilwick

	

52
	

Maintaaanu Man (302D) 	 (2220) 52520
	

Pasquale Critelli

	

54
	

Maintenance Man (Airport) (2100) $2400
	

Frank Bergman
(302D)

	

55
	

Cleaner (Female) (302D) 	 (1320) $1980
	

Julia D. Jodlicka

	

56
	

Airport Assistant	 (1680) $2340
	

will m X. McCaffrey

	

59
	

Airport Aasirtnnt	 (1800) 52460
	

Anthony Cyeoreck

L
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Code 8108-007

55 Electrician (2501)) 415. a dal Carl Gherudi

55 Electrician (250D) $15. a day Wilfred T, Jonoe

55 Electrician (250D) $15. a d gy Michael P. O'Hearn

56 Oiler $8.92 a day Abrab= Siegler

Note: M. L. indi=t" oe Military Leave.
L. 0. A. indicates on Ieave of abeemea without pay,

Cod., slo .00i TS (cont.)

%emnrl.iLine Title

:0 Clerk.

So Clerk

82 Telephone Operator

80 Accountant

salary	 ;Fame

	

(:560) 32230	 Lode SPelcluia

	

(12c0) $1$20	 Jame F. hdurpb7

	

(1800) $2460	 Alles 6ulllvaa

	

(2650) $3200	 Jahn Farkas

Address -	 Appointed

:/47

(Ex. 1)	
2/ 1/47

3/15/33

3/13/30

5/27/38

11/ 1/30

0/20/;5

6/14/27

.%,n: L,, ;p47
r1,

62
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T: CITY OF N- " YORK

and

THE FORT Or NEWYORX AUTHORITY

FIRST SUPPIMMZNTAL AGREEMENT

WITH RESPECT TO

A.JNICIPAL AIR TERMINALS

Dated y ay . 26, .1949
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F IRST SS°'LEFENTA T AGP

W!T° RESPECT TO

1,7nj'ICIPAL AIR TERMINALS

THIS AGREEMENT (hereinafter called "First

Supplemental Agreement"), made as of the 26th day of May,

1949 by and between Tia CITY Or NEV[ YORK, a municipal corp-

oration of the State of New York with its principal office

at the City Hall in the Borough of Manhattan, City of New

York (hereinafter called "the City"), and THE PORT OF NEW

YORK AL'THORITY, a body corporate and politic, create:: by

compact between the States of New York and New Jersey with

the consent of Congress, with its office at No. 111 Eighth

Avenue, Borough of Manhattan, City of New York (hereinafter

called "the Port Authority"):

V.' I T N E S S E T H

W:FEREAS, under date of April 17, 1947 the City

and the Port Authority entered into an Agreement (hereinafter

called "Original Agreement") with respect to municipal air

terminals, the execution of which by the Ci ,:;y was authorized

by resolution dLiy adopted by its Board of Esti.:.ate on the

17t'r, day of April, 1947 (Cal. No. 5) and the execution  of

which by the Port Authority was authorized by resolution

duly adopted by its Board of Commissioners on the 17th cay

of April, 1947, and
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. =RREAS, by said Original Agreement

devised to the Port Authority the pre-raises, a

shown in green on the Nap designated "Map II"

said , Original Agreement, and

WiWREAS, the Port Authority desires

the City

mo ng others,

annexed to

and is

E

willing to release and surrender unto the City as of the

date hereof two certain portions of said premises more parti-

cularly described hereinafter, and the City is willing to

accept such release and surrender;

NOW, TIEREFORE, for and in consideration of the

mutual agreements and covenants herein contained, the City

and the Port Authority hereby mutually undertake, promise

and agree each for itself and its successors and assigns,

that said Original Agreement shall be and it hereby is sup-

plemented, amended and modified as follows:

1. The Port Authority hereby gives up, grants,

yields and surrenders unto the City, and the City hereby

accepts the surrender of those two certain portions of the

premises demised as aforesaid as are colored in blue on the

Trap annexed hereto and narked "Supplemental Map II" and all

the estate, right, title, interest, term of years, property,

claim and demand whatsoever of the Port Authority of, in, to

or out of the same to the intent and purpose that the said

term in said two certain portions of said premises as are

colored in blue on the aforesaid Supplemental Map II may be

l•::Ally meri-,ed, extinguished, dte^r'1 ned and excluded from

- 2 -	
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said lease.

TO HAVE AND TO HO--D said premises herein. sur-

rendered unto the City, its successors and assigns forever,

provided, that until the extiration or sooner termination

of the Original Agreement, the premises herein surrenderec

shall be held by the City for street purposes and for no

other purpose or purposes whatsoever.

2. Except as herein nodified, the Original

Agreement shall continue to remain in full force and effect

without reduction in rent by reason of the reduction o f the

demised premises affected by this First Supplemental Agree-

me nt .

I\ WIT,=S WHEREOF, the City has caused its

corporate seal to be hereunto affixed and duly attested

and this Agreement to be signed by its Mayor; and the Port

'uthority has caused its corporate seal to be hereunto af-

fixed and duly .attested and this Agreement to be signed by

its Executive Director, the day and year first above written.

ATTEST:	 CITY OF NE'w-A YORK

/s/ William A. Carroll	 By /s/ William O'Dv:yer
First Deputy and Acting City 	 Mayor

Clerk

ATTEST:	 THE PORT OF NEW YORK AUTHORITY

Joseph G. Carty	 By	 Austin J. Tobin
xecutive Director

APPROVED AS TO FORM:

R.C.S. Leander I, Shelled_
General Coun'-,

F.E. 0'D. Charles F. Preusse 	 - 3 -
- S. A. Ming Corporation Counsel
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S-n Tom. O7 ,ti::.'!i YOBS

\n?, YORR) ss,

CITY Or iw^,' YORK

On this 10th da, cf June, 1949, before me personally came,
William A. Carroll, with whom I a:. personally acquainted and known
to me to be the First Deputy and Acting CITY CLERK of 

THE 
:CITY 0?

L\cw YORK, who, being by me duly sworn, did depose and say that he
resides at 1931 Madison Ave., Borough of Manhattan, City of New York;
that he is the First Deputy and Acting CITY CLERK OF THE CITY 'OF NEW
YORK, the corporation described in and which executed the foregoing
instrument; that he knew the seal of said corporation (the corporation
described in and which executed the foregoing instrument); that the-
seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the Board of Estimate, and that he signed his
name thereto as First Deputy and Acting CITY CLERK by like authority;
and further that he knows and is acquainted with WILLIAM O'DWYER, and
knows him to be the person described in and who as MAYOR OF THE CITY
OF NEW YORK executed the said instrument; that he saw him subscribe,
execute and deliver the same, and that he acknowledged to him; the said
William A. Carroll, that he executed and delivered the same, and he
the said William A. Carroll thereupon subscribed his name thereto.

/s/ Joseph A. Fanelli
JOSEPH A. FANELLI

Commissioners of Deeds, City of • New Ycrk
New York County Clerk's No. 57

Corrmissi'on Expires March 15, 1951

STATE  OF IV,W YOhK

COUNTY OF NEW YORK ) ss

CITY OF NEW YORK

On this 6th day of June, 1949, before me personally came and
appeared AUSTIN J. TOBIN, to me known, who, being by me duly sworn did
repose and say that he resides at 13 Monroe Place, Borough of Brooklyn,
City of New York; that he is the Executive Director of THE PORT OF NEW
YORK AUTHORITY, a body corporate and politic, created by Compact be-
tween the States of New York and New Jersey, with the consent of Congress,
-•escribed in and which executed the foregoing instrument; that he knows
.:he seal of THE PORT OF NEW YORK AUTHORITY aforesaid; that the seal
-ffixed to said instrument is such seal; that it was so affixed by order
of the Commissioners of THE PORT OF NEW YORK AUTHORITY, and that he
zigned'his name thereto by like order,

/s/ Marguerite F. Nielsen
MARGUERITE F. NIELSEN

NOTARY PUBLIC, State of New York
Residing in kings County

Kings Co. Clk's No. 39, Reg.No."157-N-0
Certificates Filed In

N.Y.Co. Clk's No, 46,Reg.No. 252-N-0
Commission Expires March 1950 	 A
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THE CITY OF NET YORT%

and

THE PORT OF NEW YORIi AUTHORITY

(numb S)upplpmrntal 'Agrument

with rcipect to

fiiunidpal ,qtr 01rrminal5

DATED /La'	 77 , 1952

q i



?tigrPPI1 MI (hereinafter called "Second Supplemental Agreement") made
as of this 7 q day of ZLaz-o,.3..c,.^ , 1952, by and between TEE Crrr or Nzw Yost:,
a municipal corporation of the State of New York, with its principal office at tbo City
I1all in the Borough of Manhattan, City of Now York (Larainaftor called the "City"),
and TIM PORT or NEW Yonit AuTnow=, a body corporate and politic created by Com-
pact between the States of New York and New Jersey with the consent of Congress,
witb its oFucc at 111 Eighth Avenue, Borough of Manhattan, City of New York
(hereinafter called the "Port Authority"),

IVITN- r SSETH :

Wnrnsns, under date of April 17, 1947 the City and the Port Authorit y entered
into an Agreement With Respect To Municipal Air Terminals (hereinafter called
"Ori-iral Agreement"), the execution of which by the City was authorized by resolu-
tion duly adopted by its Board of Estimate on the 17th day of April, 1947 (Cal. No. 5)
and the execution of which by the Port Authority was authorized by resolution duly

Adopted by its Board of Commissioners on the 17th day of April, 1947, and

WHr?..EAs, under date of May 26, 1949 the City and the Port Authority entered
into nu agreement (called "First Supplemental Agreement") modifying and sup-
flemonting said Original Agroement, the execution of said First Supplemental Agree-
ment by the City having been authorized by resolution duly adopted by its Board
pf Estimate on the 26tb day of May, 1949 (Cal. No. 137) and the execution thereof by
the Port Autbority having been nuthorized by resolution duly adopted by its Board

of Commissioners on the 12th day of 'May, 1949, and

\\ 'mints, it is necessary and mutually desirable that certain of the terms, con-
ditions and provisions of said Original Agreement should be further modified, amended
mid supplemented,

Now, Tssnr.ErottE, for and in consideration of the agreements and covenants herein
contained, the City and the Port Authority hereby mutually undertake, promise and
agra each for itself and its successors and assigns that said Original Agreement sball
be and it hereby is supplemented and amended as follows:

1. DEFINITIONS

Except as hereinafter expressly provided, any words or phrases used in this
Sccond Supplemental Agreement and specially defined in the Original Agreement
shall be read and construed in accordance with the definition in the Orleinal
Ag recment.
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The schedule annexed hereto marked "Substituted Schedule A" sLall be and it
hereby is substituted in the place and stead of the schedule mai •lced "Seledule A"
annexed to said Original Agreement. 'Wherever in said Original Agreemew
reference is made to Schedule A, such reference wall be construed to rofer to said
Substituted Schedule A.

3. LA GUA-DIe AmrosT—AREA A—SunRE\DER of POTMO: OF DFN ISED PFETAIISYS

The Port Authority hereby gives up, grants, yields and surrenders unto the City
and the City hereby accepts the surrender of the portion of the demised premises

shown colored in red and by hatching on the map of La Guardia Airport annexed
hereto and marked "Supplemental lisp I", dated August 8, 1952, and all the estate,
right, title, interest, terms of years, property, claim and demand whatsoever of the
Port Authority of, in, to or out of the same, to the intent and purpose that the said
term in said portion of the demised premises shown colored in red and by liatelsng
on the aforesaid Supplemental 'iap I may be wholly merged, extinguished, deter-
mined and excluded from the Original Agreement, to have and to hold said premises
ltm•cin surrendered unto the City, its successors and assigns forever, st;bjncl, Anwrver,
during the tern for which the drmised premises were leased, to the cf
section 24 of said Original Agreement.

,.
4. S4RRF.\DEn or Po::Tws. or D>>cclsFn Prratue^—l^str ^ or.:. \Tna\AT;r.::al. .\;:::o;:T

—IinrsD.^sr ^:::a2	 - —

The Port Aucl:oritylterrby gives up,g rat nts,y lulu's anasurrt•adersunt.aa lie Ci, and
the City bareby ;,orrpt6 the surrender of the portion of the demised premises ,;town
colored in red on rite map of Now York InternationalAirport annexed hereto and mn rkod
"Supplemental. Map II-A", dated August 8, 1952, and all the estate, right, title, interest,
term of ,years, property, claim and demand whatsoever of the Port Authority oi, in,
to and out of the same, to the intent and purpose that the said term in said portion of
the demised premises shown colored in red on said Supplemental 'Yap II-A may be
wholly merged, extinguished, determined and excluded from the original lease a^ • eo-
ment, to have and to hold said premises herein surrendered unto the City, its suaces-

sons and assigns forever, provided, that during the term for which the demised

premises are leased, said premises herein surrendered shall be held by the City for
street purposes and for no other purpose or purposes whatsoever, cud provided,

further, that the Port Authority shall have the right to the maintenance therein and
thereunder of utility facilities heretofore installed by the Pori Authority.
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5. RFoucTIOx n, SIZF. OF PARCEL 6—NEw Yoio: I-,TER.\ATSOx AL AIRPOaT

The City is hereby relieved and discharged of its obligation under the Oriairal
Agreement to acquire by condemnation on or before January 1, 1951 the parcel
designated as 11 6" on 'clap II annexed to the Original Agreement. In lieu thereof
the City agrees to acquire the parcel designated as 11 6 " and shown colored in yellow
and by hatching on Supplemental Map II-A, annexed hereto, by condemnation on or
before July 1, 1953. Upon the vesting of title thereto in the City, said Parcel 6 on
Supplemental Map II-A shall become a part of the demised premises and shall be
subject to all the terms and conditions of the Original Agreement. There shall be no
reduction in rent or in the Port Authority's obligation under Paragrapb 19 of the
Original Agreement by reason of the reduction in size of Parcel 6 as herein provided.

6. NASSAU ExPRFSSwAY—'̂ NF.w Z OP.I[ I-,TEAx ATIONAT AMPOP.T

There is shown on Map II annexed to the Original Agrcemmtt, marked "Future
Nassau Expressway", a strip which, under the last paragraph of Section 2 of said
Original Agreement, was reserved for construction of such expressway subject to
certain conditions and provisions. The City by resolution duly adopted by its Board
of Estimate on January 11, 1931 (Calendar No. 118) having now approved the
General (First Phase) Plan for Nassau Expressway which provides for a substan-
tially different alignment than was contemplated at the time of the Original Agree-
ment, the following provision is hereby substituted in place and stead of the provision
set forth in the aforesaid last paragraph of Section 2 of the Original Agreement:

"If within ten (10) years from the date of this Second Supplemental agreement
the construction of Nassau Expressway has been authorized and actually started, the
Port Authority hereby consents to the reduction of the demised premises to the

extent of the st rip shown colored in orange and by batching on Supplemental M--p
II-A annexed hereto; provided, that said strip shall be held by the City, for and duri:.g
the term for which the demised premises are leased, for street, park or expressway
purposes and for no other purpose or purposes whatsoever, and provided, further,
that access between the expressway and the demised premises shall be provided nt
the two points designated as "Access No. 1" and "Access No. 2" on sail. Supple-
mental Map II-A and that traffic interchange facilities between said Expresswa y, the
intersecting streets and the dertised premises shall be provided at the two points
designrated as "Traffic Interchange No. 1" and "Traffic Interchange No. 2" on said
Supplemental Map II-A. The Port Authority shall have the Tight to maintain in nitd
under said Expressway utility facilities theretofore installed by the Port Authority,
and all work of protecting in place and relocating such utility fncilitics by reason of
the Expressway construction shall be done without cost or expense to the Port
Authority."
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7. SERVICE ROAD—Le GcAr.Di.^ AlrroaT

Paragraph 34 of the Original Agreement is hereby rescinded.

H. LEASE of ADDITIoSAL DESPISED PRE EIGES--LA GUAADIA ASRI'MT—BOAT BASIS

The City hereby demises and leases to the Port Authority and the Port Authority
does hereby hire and take from the City, for air terminal purposes and for purposes
incidental thereto, the additional lands shown colored in green and by hatching on

the map of La Guardia Airport annexed hereto marked "Supplemental Snap I" (said
additional lands being hereinafter called' the Boat Basin"), to bave and to bold unto
the Port Authority from the date of this Second Supplemental Agreement until the
expiration or sooner termination of the Original Agreement, subject to all the terms,
covenants and conditions set forth in said Original Agreement and subject also to the
following terms and conditions:

(a) Upon the commencement of the letting hereunder the Port Authority shall
proceed promptly to landscape the area along Grand Central Parkway between the
Parkway pavement and the southerly, boundary line of the Boat Basin with screen
planting satisfactory to the Department of Parks of the City, and the Port Authority
shall assume the cost of such initial landscaping up to but not exceeding 533,000.00.

Thereafter, such landscaping shall be maintained by the Department of Parks of

the City.

(b) The Port Authority shall not place fill in or upon the Boat Basin or erect
bulkheads thereon or therein except in accordance with plans approved by the

Department of Parks of the City prior to the commencement of the work. If any
such filling operation is undertaken by the Port Authority, the entire channel between
the Boat Basin and Flushing Bay and all of the Boat Basin (including the portion of
the Boat Basin not included in this letting) shall be filled. If any such filling opera-
tion is undertaken by the Port Authority, the Port Authority shall also construct a
sewer in the aforesaid channel at its-own cost and expense and in accordance with
plans and specifications approved by the President of the Borough of Queens, the
Chief Engineer of the Board of Estimate and -the Park Department of the City.
Unless and until the Port. Authority constructs a sewer in the channel as provided
hereinabove, the Port Authority shall keep the drainage channel opon to cairry the
run-off from Jackson Creek into Flashing Bay.

9. 'NEW CITY SEWER CONSTRUCTION

The parties recognize that during the term for which the demised premises tire
leased the City-may find it necessary, not only to maintain existing sewers as author-
ized by paragraph 13 of the Original Agreement, but also to construct and maintain
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new sewers within the demised premises to serve areas or property without the

demised premises. The Port Authority has no objection to the construction and
maintenance of such new sewers by the City provided they will not in any way inter-
fere with or affect the safe and efficient operation or future development of the demised
premises by the Port Authority. Accordingly, it is agreed that in the event the City
determines that it is nocessary to construct any new sewer within the demised prem-

ises, the City may do so, and shall have the right to maintain the same, subject to
the provisions of paragraph 13 of the Original Agreement and also subject to the

prior approval of the Port Authority as to the proposed location, provided that the
work shall be done without cost or expense to the Port Authority in accordance with
plans and specifications approved by the Chief Engineer of the Port Authority. All
such work shall be done so as to assure the safe and efficient operation of the airport
and, to that end only, the Port Authority shall supervise the work.

IN 'WITNESS WHEREOF, the City has cansed its corporate seal to be hereunto

affixed and duly attested and this Agreement to be signed by its Mayor; and the
Port Authority has caused ita corporate seal to be hereunto affixed and duly attested

and this Agreement to be signed by its Executive Director, the day and year first
above written.

Attest:
	

THE Crr-r OF NEW YORK

(St pt)
City Clerk
	

Mayor

Mvtele4y IV. Srglvrj
	

Vlao£rrr k ImPI;i^ l rrr2/

Attest:

JPS f, P// G.•^'92Ty
Secretary

THE PORT or NEW YORK AUTHORm

fl us rlW T . Tol3iN
(S E nL)	 Executive Director
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STATE OF NEW YORK, ss :
COUNTY OF NEW YORK,	

/"
}9 

J Y

On the ^ day of 24-4- r.^t«ry , 4—, before me came AusnN J. ToslN, to me imown, who,
being by me duly sworn, did depose and say that he resides at 13 Monroe Place, Brooklyn, New York; that he
is the Executive Director of Tsa PozT or Naw You AuTnai rT, the corporation described in, and which
executed, the foregoing instrument; that he knows the sail of #aid corporation; that the seal affixed to said in-
strument is such corporate seal; thu it was to affixed by order of the Commissioners of said corporation; and
that he signed his name thereto by like order.

J0 4 ,v S. Cn . . LI/V s

rotn+ is;"
CLLT"

..1 N..^ T.k
N.. a1•Sra571n

o..9hed in R'n,. e..•rc
_ [^(pe.In lit.d U 1h. ie1Mn.• •(f o..:

Nv V..1, ams D^N FL bran./.. Y•—••
.,d  

I p..
wnah..:•.r C•em. t. u.

AH ;..^u..	 n, t .. .^. 6. n.uu

State of New York	 }
City of New York	 as:
County of New York }

On this 7th day of November, 1952, before me personally
came MURRAY W. STAND, with whom I am personally acquainted, and
known to me to be the City Clerk of The City of New York, who bein;;
by me duly sworn, did depose and say that he resides at 171 Broome
Street, in the Borough of Manhattan, City of New York; that he is
the City Clerk of The City of New York, the corporation described
in and which executed the foregoing .ins trument.;.that he knows the
seal of said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed as provided by law,
and that he signed his name thereto as City Clerk by like authority,
and further, that he knows and is acquainted with VINCENT R.
IMPELLITTERI, and knows him,to be the person described in and who,
as Mayor of The City of New York, executed the said instrument;
that he saw him subscribe, execute and deliver the same, and that
he acknowledged to him, the said MURRAY W. STAND, that he executed
and delivered the same, and he, the said MURRAY W. STAND thereupon
subscribed his name thereto.

Meyer Slifkin

MEYER SLIFKIN
Notary Public, State of New York

No. 24-9042400
Qualified in Kings County
Certificates filed with

New York & Bronx County Clerks
Kings, N.Y., Bronx and Queens Reggister

Term expires March 30, 195+



SUBSTITUTED SCHEDULE A

ITF^4t 2

All that certain piece or parcel of land and premises, situate, lying and being

in the Borough and County of Queens, in the City and State of Now York, between
123rd Street and College Point Causeway, between 28th Avenue and 30th Avenue,
more particularly bounded and described as follows:

Beginning at  point which is the intersection of the southwesterly line of College
Point Causeway (100.00 feet width) with the westerly line of 124th Street (60.00
feet width) as said Causeway and Street are shown on the "Map showing Street
system for the territory designated as Section 54 of the Final Maps of the Borough
of Queens" which map was adopted by the Board of Estimate and Apportionment
of the City of New York on September 27, 1918 and running thence (1) Southwardly,
along said westerly line of 124th Street and along a line which makes an interior
angle of 139°-11'-36.0" with course numbered five (5) hereinafter described in this

description, 78.81 feet; thence (2) Westwardly, at right angles to the preceding

course, 189.73 feet to the easterly line of 123rd Street (60.00 feet width) as shown
on said adopted map; thence (3) Northwardly, along said easterly line of 123rd

Street, at right angles to the preceding course, 132.46 feet; thence (4) Eastwardly,

at right angles to the preceding course, 143.41 feet to said southwesterly line of
College Point Causeway; thence (5) Southeastwardly, along said southwesterly line
of College Point Causeway and along a line which makes an interior angle of
130°-48'-24.0" with the preceding course, 70.88 feet to the point and place of beginning,
containing 23,889 square feet.

ITEM 2

All those four (4) pieces or parcels of land and premises situate, lying and

being in the Borough and County of Bronx, in the City and State of New York on
Rikers Island, more particularly bounded and described as follows:

Parcel 1

Beginning at a point, the coordinates of which are South 23241.84, East 21440.64	 -
and running thence (I) North 5G°-55'-35" East, 250.0 feet to a point, the coordinates
of which are South 23105.41, East 21650.14; thence (2) Southeastwardly, at right
angles to the preceding course, 250.0, feet to a point, the coordinates of which are

South 23314.90, East 21786.56; thence (3) Southw •estwardly, at right angles to the

preceding course, 250.0 feet to a point, the coordinates of which are South 23451.33,
East 21577.07; thence (4) Northwestwardly, at right angles to the preceding course,
250.0 feet to the point and place of beginning. The area whereof is 62,500 square
feet or 1.4348 Acres.

y3 
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Parcel 2

Beginning at a point, the coordinates of which are South 23594.70, East 21758.09
and running thence (1) North 56°-55'-35" East, 200.0 feet to a point the coordinates
of which are South 23485.56, East 21925.69; thence (2) Southeastwardly, at right
angles to the preceding course, 200.0 feet to a point, the coordinates of which are
South 23653.15, East 22034.83; thence (3) Southwestwardly, at right angles to the
preceding course, 200.0 feet to a point the coordinates of which are South 23762.30,
East 21867.24; thence (4) Northwestwardly, at right angles to the preceding course,
200.0 feet to the point and place of beginning. The.area whereof is 40,000 square
feet or 0.9183 Acres.

Parcel 3

Beginning at a point, the coordinates of which are South 23189.48, East 21925.10
and running thence (1) North 56°-55'-35" East, 200.0 feet to a point, the coordinates
of which are South 23080.33, East 22092.70; thence (2) Southeastwardly, at right
angles to the preceding course, 200.0 feet to a point, the coordinates of which are
South 23247.93, East 22201.84; thence (3) Soutbwestwardly, atright angles to the
preceding course, 200.0 feet to a point, the coordinates of which are South 23357.07,
East 22034.25; thence (4) Northwestwardly, at right angles to the preceding course,
200.0 feet to the point and place of beginning. The area whereof is 40,000 square
feet or 0.9183 Acres.

Parcel 4

Beginning at a point, the coordinates of which are South 23766.11, Enst 22406.110
and running thence (1) North 56 0 -55'-35" East, 250.0 feet to a point, the coordinates
of which are South 23629.68, East 22617.89; thence (2) Southeastwardly, at right
angles to the preceding course, 250.0 feet to a point, the coordinates of which are
South 23839.18, East 22754.32; thence , (3) Southwestwardly, at right angles to the
preceding course; 250.0 feet to a point, the coordinates of which are Soutb 23975.61,
East 22544.62; thence (4) Northwestwardly, at right angles to the preceding course.
250.0 feet to the point and place of beginning. The area whereof is 62,500 square
feet or 1.4348 Acres. 	 -

The coordinates and bearings mentioned in the four (4) parcels hereinnbove
described in this item refer to the rectangular system of coordinates established by
the Topographical Bureau of the Borough of Queens, City of New York, grid north
being 28°-59'-13.5" east of true north.

Together with the overhead, surface, sub-surface and sub-marine easements
necessary for the operation, maintenance, repair and reconstruction of the power
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and telephone lines and ducts required for the proper operation of the facilities
lying within the above described parcels and all accessories thereto.

Together with the right of access thereto.

rrEM 3

All that certain piece or parcel of land and premises, situate, lying and being
in the Borough and County of Bronx, in the City and State of New York, between
lavemeyer and Zerega Avenues and between Randall and Seward Avenues, more
particularly bounded and described as follows: '

Beginning at a point which is the intersection of the easterly line of Havemeyer
Avenue (legally opened 80 feet in width) with the northerly line of Randall Avenue
(legally opened 80 feet in width) and running thence (1) Noribwardly, along said
easterly line of Havemeyer Avenue, 700.00 feet to the southerly line of Seward
Avenue (80 feet in'width as laid out on the City Plan and not legally opened);
thence (2) Eastwardly, along said southerly line of said Seward Avenue, 780.08
feet to the westerly line of Zerega Avenue (legally opened to 80 feet in width);
thence (3) Southwardly, along said westerly line of Zerega Avenue aforesaid, 700.00
feet to said northerly line of Randall Avenue; thence (4) Westwardly, along said
northerly line of Randall Avenue, 780.08 feet to the point and place of beginning.
The area whereof is 546,056 square feet or 12.54 Acres.

ITEM 4

All that certain piece or parcel of land and premises situate, lying and being in
the Borough and County of Queens, in the City and State of New York, on Rulers Bar
Hassock, more particularly bounded and described as follows:

Beginning at a point in the westerly line of Cross Bay Boulevard, as laid down on
Alteration Map 2746 of the Borough of Queens, adopted by the Board of Estimate
and Apportionment of the City of New York on April 11, 1940, 114.00 feet in width
at this location, the coordinates of said point being South 67347.661, East 63349.321,
and running thence (1) Southeastwardly, along said westerly line of Cross Bay
Boulevard, 2700.00 feet to a point therein, the coordinates of which are South
69374.488, East 65133.129; thence (2) Southwestwardly, at right angles to the preced-
ing course, 300.00 feet to a point the coordinates of which are South 69572.689, East
64907.926; thence (3) Northwestwardly, at right angles to the preceding course,
2700.00 feet to a point the coordinates of which are South 67545.862, East 63124.118;
thence (4) Northeastwardly, at right angles to the preceding course and at right
angles to course numbered one (1) hereinabove described in this description, 300.00
feet to the point and place of beginning. The area whereof is 810,000 square feet or
18.595 acres.
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The coordinates hereinabove mentioned in the description in this item refer to
the rectangular system of coordinates established by the Topographical Bureau of the
Borough of Queens, City of New York, grid north being 28°-59'-13.5" east of true north.

All that certain piece or parcel of land and premises, situate, lying and being in
the Borough and County of Queens, in the City and State of New York, between
55th Avenue and 55th Drive produced eastwardly and between 48th Street and 50th
Street.

Beginning at a point which is the corner formed by the intersection of the south-
erly line of 55th Avenue (widened to 70 feet width) with the easterly line of 48th
Street (60 feet width) and running thence (1) North 76°-49-45" East, along said
southerly line of 55th Avenue aforesaid, 379.66 feet to the corner formed by the
intersection of said southerly line of 55th Avenue aforesaid with the westerly line of
50th Street (70 feet width); thence (2) Southeastwardly, along said westerly line of
50th Street aforesaid and along a line which makes an interior angle of 990-231-15.8"
with the preceding course, 415.98 feet to the prolongation westwardly of the northerly
line of 55th Drive (60 feet width) ; thence (3) Soutbwestwardly, along said northerly
line of 55th Drive aforesaid and along a line which makes an interior angle of
80 0 -43'-20.7" with the preceding course, 447.51 feet to said easterly line of 48tb Street;
thence (4) Northwestwardly, along said easterlyline of 48th Street aforesaid and
along a line which makes an interior angle of 89°-53'-23.5" with the preceding course,.
at right angles to said southerly line of 55th Avenue aforesaid, 411.27 feet to the point
and place of beginning, containing 169,931 square feet or 3.90 acres.

The bearing bereinabove mentioned in the description of this item refers to grid
north established by the Topographical Bureau of the Borough of Queens, City of
New York, grid north being 28 0 -5V-13.5" east of true north.

The streets and avenues referred to bereinabove in this description are laid down
on Alteration Map 3405 in a Communication to the Board of Estimate and Apportion-
ment on February 2, 1950 and referred to the Planning Commission of the City of
New York on February 9, 1950.

MEM 6

All that certain piece or parcel of land and premises situate, lying and being in
the Borough and County of Queens, in the City and State of New York, on Rulers Bar
Hassock in Jamaica Bay, more particularly bounded and described as follows:

Beginning at a point in the southwesterly line of Cross Bay Boulevard (114.00 feet
width), the coordinates of said point being South 70230.16, East 65948.36 and run-

10

99"



ning thence (1)' Southeastwardly, along said southwesterly line of Cross Bay
Boulevard and along the are of a circle of 4557.00 feet radius, the center of said are
Iying to the northeast, said arc being subtended by a central angle of V-09 ,42.8", the
tangent to said are making an interior angle of 87°452'-36.6" with course numbered
four (4) hereinafter described in this description at its intersection with said course
numbered four (4), an are distance of 330.57 feet to a point on an are in anid south-
westerly line of Cross Bay Boulevard, the coordinates of said point being South
70435.28, East 66207.50; thence"'(2) Southwestwardly, along a line which makes an
interior angle of 87 0 -43'-24.6" with the tangent to the preceding are at its intersectioh
therewith, 300.00 feet to a point the coordinates of which are South 70669.86, East
66020.49; thence (3) Nortbwestwardly, along a line which makes an interior angle of
90°-11'-55.2" with the preceding course, 329.23 feet to a point the coordinates of which
are South 70465.53, East 65762.35; thence (4) Northeastwardly, along a line which
makes an interior angle of 90'-02'-40.8" with the preceding course, 300.00 feet to the
point and place of beginning. The area whereof is 98,209 square feet or 2.257 Acres.

The coordinates and bearings bereinabove mentioned in the description in this
item refer to the rectangular system of coordinates established by the Topograpbical
Bureau of the Borough of Queens, City of New York, grid north bein.; 280-59'-13.5"
east of true north.

Together with the overhead, surface and sub-surface easements necessary for
the operation, maintenance, repair and reconstruction of the power and telephone
lines and ducts required for the proper operation of the facilities lying within the
above described parcel and all accessories thereto.

Said Cross Bay Boulevard being laid down on Alteration Map 2746, adopted by
the Board of Estimate and Apportionment of the City of New York on April 11, 194u.

R'EM 7
Parcels for Piers:

A permit for the construction, reconstruction, maintenance, repair and operation
of a pier for approach lighting to Runway "C" at New York International Airport
in Jamaica Bay, in the Borough and County of Queens, in the City and State of
New York in that area more particularly bounded and described as follows:

Pier for Approach Lighting to Runway "C" at New York Inlrrnalional Airport

Beginning at a point in the proposed U. S. Pierhead and Bulkhead Line, distnnt
74.83 feet northwestwardly from the center line of Runway "C" at Nov York
International Airport as aforesaid, measured at right angles thereto, the coordinates
of said point being South 61273.932, East 71521.607, and running thence (1) South
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31`-39'-00" West parallel with said center line of said Runway "C" distant 74.83
feet northwestwardly therefrom as aforesaid, parallel with the center line of the
Pier for Approach Lighting to said Runway "C", distant 50.00 feet southeast.
wardly therefrom measured at right angles thereto, 1908.81 feet to a point the
coordinates of which are South 62898.844, East 70519.999; thence (2) :forth 58'-21-00"
West, at right angles to the preceding course, 100.00 feet to a point the coordinates
of which are South 62846.371, East 70434.872, said point being distant 50.00 feet
northwestwardly from said center line of said Pier aforesaid, measured at right
angles thereto; thence (3) North 31 1-39'-00" East, parallel with said center line of
said Pier and distant 50.00 feet northwestwardly therefrom as aforesaid, at right
angles to the preceding course, 1852.51 feet to a point in said U. S. Pierbead and
Bulkhead Line, the coordinates of said point being South 61269.388, East 71406.936;
thence (4) South 87 0-43'-49.2" East, along said U. S. Pierbead and Bulkhead Line
aforesaid, 114.76 feet to the point and place of beginning. The area whereof is
163,066 square feet or 4.203 Acres.

A permit for tha construction, reconstruction, maintenance, repair and operation
of piers for approach lighting to Runway "V" and Middle Marker at New York
International Airport in Jamaica Bay, in the Borough and County of Queens, in the
City and State of New York in all those areas more particularly hounded and described
as follows:

Piers jur Approach Lighting to Runway "P" at New Pork International Airport

Beginning at a point in the proposed U. S. Pierhead and Bulkhead Line, the
coordinates of said point being South 61413.92, East 75053.66 and running thence
(1) South 87°-43'-49.2" East along said Pierhead and Bulkhead Line, 320.00 feet to a
point therein the coordinates of which are South 61426.59, past. 75373.41; thence
(2) South 0°-51'-00" East, 1679.51 feet to a point the coordinates of which are South
63105.92, East 75398.33; thence (3) North 89'-15'-26.6" West, 440.53 feet to a point
the coordinates of which are South 63100.21, East 74957.83; thence (4) North
4 0 -09'-00" East, 1082.78 feet to a point the coordinates of which are South 62020.28,
East 75036.19; thence (5) North l'-39'-00" East, 606.60 feet to the point and place of
beginning. The area whereof is 625,675 square feet or 14.36 Acres.

Middle Marker Parcel

Beginning at a point in Jamaica Bay the coordinates of which are South 63865.25,
East 75113.16 and running thence (1) South 88 0 -21'-00" East, 100.00 feet to a point the
coordinates of which are South 63888.13, East 75213.12; thence (2) South 1°-39'-00"
West, 100.00 feet to a point the coordinates of which are South 63988.09, East
75210.24; thence (3) North 88°-21'400" West, 100.00 feet to a point the coordinates of
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which are South 63985.21, East 75110.28; thence (4) North 1°-39'-00" Fast, 100.00
feet to the point and place of beginning. The area whereof is 10,000 square feet or
0.23 Acres.

Together with the necessary rights for a sub•mnrire cable extending from the
Parcel entitled "Pier for Approach Lighting to Runway 'V' at Now York Interna-
tional Airport" to the Parcel entitled "Middle Marker Parcel

The coordinates and bearings bereinabove mentioned in the description in this
item refer to the rectangular system of coordinates established by the Topographical
Bureau of the Borough of Queens, City of New York, grid north being 28°•59'-13.5"
east of true north.

ITEM 8

All that certain plot, piece or parcel of land, situate, lying and being in the Fifth
Ward of the Borough and County of Queens, City and State of New York, bounded
and described as follows:

Beginning at the northeasterly corner of Barhadoes Basin, as same is dct_r-
mined by the United States Pierhead and Bulkhead lines, running thenco along the
northerly line of Barhadoes Basin, as so determined, North 57 degrees, 21 minutes
West 1039.70 feet, thence continuing along same, North 46 degrees, 27 minutes West
416 feet to the bulkhead of Brant Channel or Jamaica Bay, thence along said last
mentionerl.hulkheatl the following courses and distances, (1) North 8 degrees, 47
minutes Enst 21 feet, (2) North 35 degrees, 30 minutes East 880 feet, (3) North 77
degrees 7 minutes East 44.5M feet, (4) South 50 degrees, 54 minutes East 808.70 feet,
(5) South 21 degr pcs, 6 minutes East 255.90 fact, (6) South 3 degrees, 6 minutes
West 228.60 feet, (7) South 70 degrees, 14 minutes West 168 feet to the corner of a
basin, running thence southwesterly through a point on the northensterly side of
Amstel Boulevard (60 feet wide) which point is distant 30.08 feet southeasterly from
Ow corner formed by the intersection of the southeasterly side of Crugers Read with
the northeasterly side of Amstel Boulevard, to n point in the centre lth •m of said
Amstel Boulevard, thence Nuut.hcasterly along said centre line of said Amstel Roule..
vard to a point where same is intersected by a line drawn northerly at ri ght angles
Lq the southerly aide of Amstel Boulevard (80 feet wide) from n point tl, • vroon distnnt
161.86 feet westerly from the westerly side of Beach 75tb Stre pt; thence southerly
nt right angles to the southerly side of Amstel Boulevard (80 feet wide) 40 feet more
or less to a point thereon distant 161.86 feet westerly from the westerly side of 13ench
75th Street and running thence southerly 158.85 feet to the point or place of beginning.

Together with all right, title and interest of the City of New York of, in and to
the land lying in the bed of streets in front of and adjoining the above-deseribed
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promises to the center lines thereof. Togetler with all of the right, title and interest
of the City of New York of, in and to the lands under the waters of Brant Channel and
Jamaica Bay, in front of and adjacent to the above described premises, so far as said
right, title and interest may extend.

Together with the overhead, surface and sab-surface easements necessary for
the operation, maintenance, repair and reconstruction of the power and telephone
lines, ducts and other utilities required for the proper operation of the facilities lying
within the above described parcel and all accessories thereto.

ITEM 8

All those perpetual overhead, surface and sub-surface easements necessary for
the proper operation, maintenance and repair of Lights to Guide Aircraft approach-
ing LaGuardia Field, situate, lying and being in the Borough and County of Queens,
in the City and State of New York, within the following described parcels:

Parcel 1 (Poles I, 12, J, K, 13, L, 11, 14, N, 0, 15, P, Q, R, S and T with sub-surface
cables in bed of 25th Avenue)

Beginning at a point in the easterly line of 77th Street, distant 168.55 feet
northwardly thereon from the corner formed by the intersection of said easterly
line of 77th Street with the northerly line of 30th Avenue and running thence (1)
Northwardly, along said easterly line of 77th Street, and along a line which makes
an interior angle of 40°-00'-00" with course numbered eight (8) hereinafter described
in this description, 7.78 feet; thence (2) Nortbeastwardly, along a line which makes
an interior angle of 140°-W-00" with the preceding course, 1005.70 feet to the south-
westerly line of lot numbered 22 in block numbered 1043; thence (3) Southeastivardly,
alongsaid southwesterly line of said lot numbered 22 aforesaid, and along a line
which makes an interior angle of 62°-50'-26.5" with the preceding course, 5.62 feet
to a point distant 184.41 feet northwestwardly measured along said lot line from
its intersection with the westerly line of 80th Street, said intersection being distant
101.52 feet northwardly along said westerly line of 80th Streetfrom the corner
formed by the intersection of said westerly line of 80th Street with northerly line of
25th Avenue; thence (4) Soutbwestwardly, parallel with course numbered two (2)

hereinabove described in this description and along a line which mnkes an interior
angle of 117°-09'-33.5" with the preceding course, 419.80 feet to a point distant 20.00
feet northwardly from the southerly line of 25th Avenue, measured at right nngles
thereto; thence (5) Eastwardly, parallel with said southerly line of 25th Avenue,
and along a line which makes an interior angle of 310°-09'-00" with the preceding
course, 341.20 feet to a point in the prolongation of said westerly line of 80th Street;
thence (6) Southwardly, along said prolongation of said westerly line of RMI. , Street
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at right angles to the preceding course, 5.00 feet; thence (7) Wastwurdlc, parallel
to said southerly line of 25th Avenue, distant 15.00 feet northwardly therefrom,
measured at right angles thereto, at right angles to the preceding course, 345.40
feet; thence (8) Southwestwardly, parallel with course numbered two (2) hereinabove
described in this description and along a line which makes an interior angle o:
230 0 -00'-00" with the preceding course, 582.80 feet to the point and place of beginning,
containing 6,750 square feet more or less or 0.1550 acres.

Together with the right of-access to all poles, power lines, lights, ducts and sny
accessory equipment thereto lying within the above described parcel.

The streets and avenues referred to bereinahove in this description are laid down
on the maps showing street system for the territory designated as Sections 8 and 9
of the Final 'Maps of the Borough of Queens, which maps were adopted by the Board
of Estimate and Apportionment of the City of New York on December 12, 1912 and
February 8, 1912, respectively.

Parcel  (Pole H)

Beginning at a point in the westerly line of 80th Street, distant 275.5 feet south-
wardly thereon from the corner formed by the intersection of said westerly line of
80th Street with the southerly line of 24th Avenue and running thence (1) South-
wardly, along said westerly line of 80th Street, 5.0 feet; thence (2) WeMwardly,
parallel with said southerly line of 24th Avenue, 37.5 feet; thence (3) Xorthwardly,
parallel with said westerly line of 80th Street, 5.0 feet; thence (4) Eastwardly,
parallel with said southerly line of 24th Avenue, 3:.5 feet to the point and place of
beginning, containing 188 square feet more or less or 0.0043 Acres.

Parcel 3 (Pole 10)

Beginning at a point in the easterly line of 80th Street, distant 94.5 feet south-
wardly thereon from the corner formed by the intersection of said easterly line of
80th Street with the southerly line of 24th Avenue and running thence (1) East-
wardly, parallel with said southerly line of 24th Avenue, 50.0 feet; thence (2) South-
wardly, parallel with said easterly line of 80th Street, 5.0 feet; ti once (3) West-
wardly, parallel with said southerly line of 24th Avenue, 50.0 feet to said easterly line
of 80th Street; thence (4) Northwardly, along said easterly line of 80tb Street, 5.0
feet to the point and place of beginning, containing 250 square feet more or less or
0.0057 Acres.

Parcel 4 (Pole E)
Beginning at a point in the southerly line of 24th Avenne, distant 94.0 feet east-

wardly thereon from the corner formed by the intersection of said southerly line of
24th Avenue with the easterly line of 80tb Street and running thence (1) Eastwardly,
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::I,)n- sairl somberly line of 24th Avenue, 5.0 feet; thence (2) Soutbwardly, parallel
with said easterly line of 80th Street, 58.0 feet; thence (3) Westwardly, parallel with
said southerly line of 24tb Avenue, 5.0 feet; thence (4) Northwardly, parallel with said
easterly line of 80th Avenue, 58.0 feet to the point and place of beginning, containing
290 square feet more or less or 0.0067 Acres.

Together with the right of access to all poles, power lines, lights, ducts and any
accessory equipment thereto lying within the above described parcels.

The street and avenue referred to in the descriptions of Parcels 2, 3 and 4
hereinabove are laid down on the "Map showing Street system for the territory
designated as Section 8 of the Final Maps of the Borough of Queens," which map
was adopted by the Board of Estimate and Apportionment of the City of New York
on December 12, 1912.

Parcel 3 (Pole C)

Beginning at a point in the westerl y line of 82d Street, distant 105.', feet
ntorthwardly thereon from the corner formed by the intersection of said westerly
line of 82d Street with the northerly line of Astoria Boulevard (130 feet width)
and running thence (1) Westwardly, at right angles to said westerly line of 82d
Street, 95.0 feet; thence (2) northwardly, at right angles to the preceding course
5.0 feet; thence (3) Eastwardly, at right angles to said westerly line of 82d Street,
95.0 feet to said westerly line of 82d Street; thence (4) Southwardly, along said
westerly line of 82d Street, 5.0 feet to the point and place of beginning, containing
475 square feet more on less or U.0109 Acres.'

Parcel 6 Wnl^. 6)

Beginning at a point in the easterly line of 82d Street, distant 80.0 feet South-
wardly thereon from the corner formed by the intersection of said easterly line of
82d Street with the southerly line of Grand Central Parkway and running thonce
(1) Eastwardly, at right angles to said easterly line of 82d Street, 65.0 feet; thence
(2) Southwardly, at right angles to the preceding course, 5.0 feet; thence (3) West•
wardly, at right angles to said easterly line of 82d Street, 65.0 feet to said easterly
line of 82d Street; thence (4) Nouthwardly, along said easterly line of 82d Street,
5.0 feet to the point and place of beginning, containing 325 square feet mnre or la;.;,
or 0.0075 Acres.

Parcel 7 (Pole A)

Beginning at u point in the southerly live of Grand Central Parkway, distant
96.28 feet westwardly thereon from the corner formed by the intersection of said
southerly line of Grand Central Parkway with the westerly line of 83d Street and
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running thence (1) Southwardly, parallel with said westerly line o.` 836 Street,
58.4.4 feet; thence (2) Westwardly, at right angles to the preceding course, 5.0 feet;
thence (3) Northwardly, parallel to said westerly line of Sad Street, 57.42 feet
to said southerly line of Grand Central Parkway; thence (4) Eastwardly, along
said smstherl y line of Grand Central Parkway, 5.11 feet to trio point and pince of
livginmiug, cnutuinimg 200 square feet ;more or leis or 0.0067 Acres.

Together with the right of access to all poles, power lines, lights, ducts and
any necessory equipment thereto lying within the above described parcels.

The streets, boulevard and parkway referred to in the dnscriptions of Parcels
i, 6 and 7 hereinabove are laid down on the 11 11ap showing street system for the
territury designated as Section 8 of the Final ;`taps of the Borough of Queens,"
which map was adopted by the Board of Estimate and Apportionment of the City
of New York on December 12, 1912.
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TEE CITY OF NEW YORK

and

TEE PORT OF NEW YORK .A.UTEORITY

THIRD SUPPLEMENTAL AGREEMENT

With Respect to

MUNICIPAL AIR TERMINALS

a

Dated May 25, 1956
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, gr^rmpnt (hereinafter referred to as "Third Supplemental Agree-
mout") made as of thih 28th day of May, 1956, by and between THE Cr-, y or NEw
Youx, a municipal corporation of the State of New York, with its principal office
at the City Hall, in the Borough of Manhattan, City of New York (hereinafter re-
ferred to as the "City") and THz PORT or Nzw YORK AurHonrrr, a body corporate
and politic created by Compact between the States of New York and New Jersey
with the consent of Congress, with its office at 111 Eighth Avenue, Borough of Man-
batten, City of New York (hereinafter referred to as the "Port Authority"),

IVrrnrzszzH, That:

WIIERr.AR, under*date of April 17, 1947, the City and the Port Authority entered
into an Agreement with respect to Municipal Air Terminals (hereinafter referred to
as the "Original Agreement"), the execution of which by the City was authorized
by resolution duly adopted by its Board of Estimate on April 17, 1947 (Cal. No. 5),
and the execution of which by the Port Authority was authorized by resolution duly
adopted by its Board of Commissioners on April 17, 1947, and

IVHEREAs, under date of May 26, 1949, the City and the Port Authority entered
into on agreement (hereinafter referred to as the "First Supplemental Agreement")
wudifying and supplementing said Original Agreement, the execution of said First
Supplemental Agreement by the City having been authorized by resolution duly
ndopted by its Board of Estimate on May 26, 1949 (Cal. No. 137) and the execution
thereof by the Port Authority having been authorized by resolution duly adopted

by its Board of Commissioners on May 12, 1949, and

WimnuA s, umlcr data of November 7, 1952. the City and the Port Authority en-
.c.-ea into an ngreemeut (hereinafter referred to as the "Second Supplemental
A^reament") modifying and supplementing said Original Agreement, the execution
of said Second Supplemental Agreement by the City having been authorized by
resolution duly adopted by its Board of Estimate on October 23, 1952 (Cal. No. 27)
and the execution thereof by the Port Authority havin g been authorized by resolu-

tion duly adopted by its Board of Commissioners on August 14, 1952, and

WHEREAs, it is necessary and desirable that certain of the terms, conditions and
provisions of said Original Agreement should be further modified, amended and
supplemented,
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Now, THEREFORE, for and in umisithrstion of the agreements and cocrnnnts
herein contained the City and the Port Authority hereby mutually undertake,
promise and agree, each for itself and its successors and assigns that said Original
Agreement shall be and it is hereby supplemented and amended as follows:

I. Dzrnrrrtoxs

Except as hereinafter expressly provided any words or phrases used in this

Third Supplemental Agreement and specifically defined in the Original Agreement
shall be read and construed in accordance with the definition in the Original Agree-

ment.

II. DISCHARGE OF OBLIGATION OF CITY To ACQUIRE PARCEL 6—

NEW Yonx INTF.RNATioNAL Ancronr

The City is hereby wholly relieved and discharged of its obligation under the

Original Agreement, as modified by the Second Supplemental Agreement, to acquire
by condemnation the parcel designated as "6 11 and shown colored in yellow and by
hatching on Supplemental Map II -A annexed to the Second Supplemental Agree-
ment. There shall be no reduction in rent or in the Port Authority ' s oblization under
paragraph 19 of the Original Agreement by reason of this discharge and release of

the abovo described obligation of the City.

11I. XkssAII ExrRESSwAr NER' YoRa IxTEn,.krtn::AT:- !nwor.V

Section 2 of the Original Agreement as amended and supplemented by t:-., Sec°

and Supplemental Agreement is hereby amended by substituting the following in the
place and stead of the last paragraph thereof:

"If within ten (10) years from the date of the Second Supplemental Aarre+,r.ci:t
the construction of Nassau Expressway bus been authorized and actunll} started
the Port Authority hereby consents to the reduction of the demised premise to
the extent of the strip shown colored in orange and by hatching on Supplemental
Map II-A annexed to the said Second Supplemental Agreement, provldeG, that
said strip shall be held by the City for and during the term for wbichthe
demised premises are leased, for street, park or expressway purposes and for
no other purpose or purposes whatsoever, and provided, further, that access be-
tween the Expressway and the demised premises shall be provided at the two
points esignadted as 'Access No. 1 1 and 'Access No. 2 1 on said Supplemental
Map No. II-A and that traffic interchange facilities between said Expressway,
the intersecting streets and the demised premises shall be provided at the two
points designated as 'Traffic Interchange No. 1 1 and 'Trafilc Interehan sre No. 21
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on said Supplemental Map II-A. The Port Authority shall Lave the right at its
own cost Lind expense to install and maintain in and under the Expressway
such utility facilities as it shall deem necessary in connection with its use of
the demised premises whether the same shall be installed before, during or after
the construction of the Expressway, provided, that they shall be located therein
and thereunder at plocoa agreed upon between the City and the Port Authority
and shall be installed pursuant to plans and specifications which sbull be sub-
ject to approval by the Chief Engineer of the Board of Estimate (which ap-
proval shall not be unreasonably withheld), provided, further, that the Port Au-
thority shall proceed with the work of installing such utility facilities in such
manner as to minimize, as much as it reasonably can, interference with vehicu-
lar traffic upon said Expressway and shall, without cost or expense to the City, and
with reasonable promptness after the completion of the work of installing such
utility facilities, restore to as good a condition as existed immediately prior to
the commencement of the work, so much of the improved surface of the Express-
way as may be damaged by such work. All work of protecting in place and
relocating such utility facilities by reason of the Expressway construction shall
be done without cost or expense to the Port Authority."

1V. SDBST=ED SCBEDuLE A

The schedule marked "Substituted Schedule A" annexed to the Second Supple-
mental Agreement is hereby amended and supplemented by adding as Item 10 there-
of the "Supplement to Substituted Schedule A" annexed hereto. Whenever in the
Original Agreement reference is made to Schedule A, such reference shall be con-
strued to refer to said Substituted Schedule A as amended and supplemented hereby.

V. SLInitnimEn Or PonTION Or DEMISED PAEmsr&—NEW Yonx INTMITATIONAL AIAPOnr
-ADDrrIONLL LLNDs

The Port Authority hereby gives up, grants, yields and surrenders unto the City
and the City hereby accepts the surrender of the portion of the demised premises de-
scribed in the "Supplement to Substituted Schedule All attached hereto, and all the
estate, right, title, interest, term of years, property, claim and demand whatsoever of
the Port Authority of, in, to and out of the same, to the intent and purpose that the
said term in said portion of the premises herein surrendered may be wholly merged,
extinguished, determined and excluded from the original lease agreement, to have
and to hold said premises herein surrendered unto the City, its successors and as-
signs forever, upon the conditions following, to wit: during the term for which the
demised premises are leased,
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L the Port Authority an(! the Civil Amrmnnutirs Administratim; ;hall havc
the right, without cost or expense to the City, to install, maintain, operate,
relocate or replace in, under and upon the premises herein surrendered, includ-
ing any city streets which may be within the boundaries thereof, such approach
lighting systems and other aids to avigation and #acilitica incidental thereto as
shall be necessary or desirable in the opinion of the Port Authority for the safe
and efficient operation of New York International Airport, at locations therein
which the Port Authority shall deem appropriate therefor, and the Port
Authority and the Civil Aeronautics Administration, its and their duly desig-
noted employees, contractors and agents shall have the right at all times to
enter upon the said premises to inspect the condition thereof and to enter
thereon with men, equipment, trucks and vehicles in order to effect theinstalla-
tion, repair, replacement, expansion and relocation of such approach lighting
systems, other aids to avigation, and facilities incidental thereto; any facilities
so installed by the Port Authority shall at all times be maintained b y it without
cost to the City;

2. the City shall not develop or nse the premises Herein surrendered nor
exercise any right with respect thereto so as to interfere with, impair or
obstruct the safe and efficient operation and development of New York Inter-
national Airport or the normal flight operations of aircraft; the City shall, at
the request of the Port Authority, abate any smoke or vapor; the City shall not
erect or install any structure, building, tower, pole, wire or other object or
installation or portion thereof, the construction, maintenance or operation of
which would constitute a hazard to avigation without the prior approval of
the Port Authority; the City shall not, except with the express written consent
of the Port Authority, furnish any services or operate any facility upon the
said premises for the accommodation and convenience of its invitees and em-
ployees or those of its contractors, agents, licensees, and permittees which
would be or tencd to be competitive with the furnishing of services or the oper-
ntion of facilities at New York International Airport by the Port Authority or
its tenants, licensees, permittees or agents for the accommodation and conve-
nience of its and their invitees and employees, provided, however, that the
City may, without the express written consent of toe Port Authority but sub-
ject to the other conditions of this surrender, provide, operate, maintain or
permit the operation and maintenance of:

(a) rvarrational facilities suitable for use for picnicking, boating,
baseball, softball, court games, tennis and playground activities;
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(b) facilities for the parking of motor vehicles of persons using the
aforesaid recreational facilities; and

(c) such restaurant and/or "snack bar" facilities as are usually pro-

vided for the accommodation and convenience of persons using ench recre-

ational facilities as are above described;

and the City shall take all reasonably practicable precautions to prevent its
agents, employees, licensees, contractors and invitees from intruding upon, in-
terfering with or damaging any property upon the said premises installed,
nperatetl and utaintaiued by or on behalf of the Port Authority or the Civil
.\rt^wxttti;:; .\,i;nini>n•ati+^u;

3. the Port Authority may permit the occupants of the various buildings
within the premises herein surrendered to remain in occupancy thereof and the
Port Authority shall have the right to continue to collect and retain for its

own account the payments for use and occupancy or the rents therefor until

such time as the Port Authority shall terminate said occupancies and demolish
or remove said buildings from said premises, provided, that, upon ninety (90)
days' written notice from the City, the Port Authority shall take all reasonably
practicable steps to terminate any occupancy and demolish or remove any
building which may be specified in any such notice, provided, further, however,
that, inasmuch as the building situated within Lot 64 of Block13435 of Section 56
of the Tax Map of The City of Now York for the Borough of Queens, as said
Tax Map was on May 25, 1953, is being used in connection with operations
at New York International Airport, no such notice shall be given by the City
with r spect to the termination of said occupancy or the demolition or removal
of said building during the six month period beginning on the date of execution

of this Third Supplemental Agreement. The Port. Authority shall have the
right to collect and retain for its own account the proceeds of the sale of such

buildings and the fixtures therein contained; and

4. the City shall not place fill in or upon the premises surrendered in
uccordance with Section V of this Third Supplemental Agreement or place
any structures thereon except in accordance with plans approved by the Cbicf

Engineer of the Port Authority, provided, that such approval shall not be

withheld unreasonably.
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Approved as to Form

PETER CAMPBELL BROWN ('Sgd.)

Corporation Counsel

SWA HE 0'D
N

Approved as to Form

	

SIDNEY GoLDSTEIN	 (Sgd.)

	General Counsel	 RCS

VI. SCRREEDER OF STTRPLUE PARCEL—ITE M 5--SUnST;TUTED SCnEM:LE A

The Port Authority hereby gives up, grants, yields and surrenders unto the

City and the City hereby accepts the surrender of the portion of the demised
premises described as Item 5 in the Substituted Schedule A attached to the -Second
Supplemental Agreement, and all the estate, right, title, interest, term of years,
property, claims and demands whatsoever of the Port Authority of, in, to and out
of the same, to the intent and purpose that the said term in said portion of the

Premises herein surrendered may be wholly merged,. extinguished, determined and
excluded from the original lease agreement, to have and to hold said premises
herein surrendered unto the City, its successors and assigns fnrevar.

iii. RE-,T

There shall be no reduction in rent or the Port Authority's obligations tinder
the agreement with respect to Municipal Airports as amended and supplemented
by reason of the release or surrender of any of the promises herein provided for.

IY WITNESS 'PsEREOr,the City has caused its corporate seal to be hereunto af-

fiied and duly attested and this Agreement to be signed by its Mayor; and the Port
Authority has caused its corporate seal to be hereunto affixed and duly attested and
this Agreement to be signed by its Executive Director,, the day and year first above
written.

Attest:
	

TAE CITY Or NEw Yonn

THOMAS A. LEVAKE
	

(Sgd.)	 Itonnn'r F. WACxY,.R (Sgd.)
Acting City Clerk
	

mayor

(SEAL)

Attest:
	

TRY,.  PORT of NRw YORK AUTHORITY

JOSF.rzr G. CARTY
	

(Sgd.)
	

AurTII: J. Tool,	 (Sgd.)
Secretary
	

Executive Director

(SEAL)
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STATE or NEW YORE

Cori= or NEw YOREBE.:
CITY or NEw YORE

on this alst day of May, 1956, before me personally came `l'nnoMAs A. LEVANE,

with whom I am personally acquainted, and known to me to be the Acting City Clerk
of THE CITY or NEw YORK, who, being by me duly sworn, did depose and say
that he resides at 25 Indian Road, Borough of Manhattan, City of New York;
that he is the Acting City Clerk of THE CITY or NEw YORE, the corporation described
in and which executed the foregoing instrument; that he knew the scat of said cor-
poration; that the seal affixed to said instrument is such corporate seal; that it Was
so affixed by order of the Board of Estimate, and that he signed his name thereto
as Acting City Clerk by like authority; and further that he knows and is acquainted
With ROBERT F. WAoyzB, and knows him to be the person described in and who as
Mayor of THE CITY or New YORK executed the said instrument; that he saw him
subscribe and execute the same, and that he acknowledged to him, the said Tanm is A.
LE4ANE, that he executed the same, and he, the said THOMAs A. LECANE thereupon
subscribed his name thereto.

JosEPH A. FANELLS (Sgd.)
Notary Public

SOSEPR A. FANELLI
Commineioner of Deede, Cit7 of Nei+ York

Nex York Cmmry Clerk'& No. 39
Commiaeion Expirca Merck 15, 1957.

(SEAL



STA.TZ OF NEW YORE

COU1;Tr or NZW YORE

On this 11th day of May, 1956, before me personally came and appeared AusT:N

J. TosIN, to me known, who being by me duly sworn, did depose and Bay that he
resides at 320 Central Park West, New York 25, New York; that he is the Execu•
tive Director of TaE PORT or Nmw Yoax AvTSoarrr, a body corporate and politic cre-
ated by compact between the States of New York and New Jersey, with the consent of
Congress, described in and which executed the foregoing instrument; that he knows
the seal of Tam PORT or -Nzw YoRx AUTHoarrY aforesaid; that the seal affixed to said
instrument is such seal; that it was so affixed by order of the Commissioners of T$E

PORT or Nzw YORE AuTnoarrY; and that he signed his name thereto by tike order.

SBICRREY ANTON (Sgd.)
ERICKREY ANTON

Notary Public, Elite of New York
No. 30.0081525

rtuali5ed in Nwau County
Gummiwou Expires March 30, 1957

(SEAL)
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SUPPLEMENT TO SUBSTITUTED SCHEDULE A

I -zEm 10

All those lots, pieces or parcels of land, %ith the buildings and improvements
thereon, situate in the Borough and County of Queens, City and State of New York,
bounded and described as follows.

PARCEL A

Brcixxtxo at a point which is the intersection of the northerly line of Bocka-
way Boulevard as now legally opened with the southerly extension of the center line
of Walbridge Street (now sometimes known as Springfield Boulevard) as shown on
the "Map of the Higbie Addition, Sheffield Manor, 4th Ward, Borough of Queens"
surveyed July 1906 by Alex D. liurpbv and amendad fo: the Title Guarantee S Trust
Company by E. W. Conklin, surveyed December 1906 and filed as lisp #135 in the
Register's Office, County of Queens and running thence

(1) northwardly, along said center line of Walbridge Street as c:ttended
and alone said center line of Walbridge Street 1580 feet more or less to an
extension of the southerly line of Lot 25 in Block 17 as shown on said Map
of the Higbio Addition; thence

(2) eastwardly, along said southerly line of Lot 25 and hie extension thereof
132 feel more or less to the westerly line of lands now or formerly of George
Wagner being also the easterly line of Lot 26 in Block 17 as shown on sai6
Map of the Higbie Addition; thence

(3) soutbwardly, along said westerly line of lands now or formErly of
George lVaomer 10 feet more or less to a point in the southerly line of said
lands now or formerly of George Wagner; thence

(4) eastwardly, along said southerly line of lands now or formerly of George
Wagner being also the northerly line of lands now or formerly of J. S S.
Jeonetti acid along the extension thereof 260 feet more or less to the center
line of Springfiold Lane (60 foot width) as shown on the "_Yap of Kinsey
Park, Property of Land Estates Ineorp. situated at Springfield in the Fourth
"Ward, Bornugh ofQueens, City and State of New York" surveyed April 27,
1022, by Raymond Page, City Surveyor, and filed as Map #4266 in the Reg.
ister's Office, County of Queens; thence
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(5) along said center line of Spring-field Lane (GO foot width) 6 fee; more
or less to an extension of the southerly line of lands now or formerly of
Herbert H. Reynolds, being also an extension of the southerly line of Lot 29
in Block 1 as sbown on said 11ap of Kinsey Park; thence

(6) eastwardly, along the southerly line of lands now or formerly of Her-
bert H. Reynolds, Joseph Hallahan and Mary Bazzano and the extension
thereof being also the southerly line of Lots 29 and 30 in Block 1, Lots 15 and
42 in Block 2 and the extension thereof as shown on said Map of Kinsey Park
518 feet more or leas to the easterly line of 207tb Street as shown on said Map
of Kinsey Park; thence

(7) southwardly, along said easterly line of 207th Street 22 feet more or less
to the southerly line of lands now or formerly of Lottie Johannsen being also
the southerly line of Lot 31 in Block 3 as shown on said Map of Kinsey Park;
thence

(8) eastwardly, along said southerly line of lands now or formerly of Lottic
Johannsen being alsb the southerly line of Lots 31 and 43 in Block 3 as shown
on said Map of Kinse y Park and along the extension thereof 220 feet more or less
to the center line of 208th Street (80 foot width) as shown on said Map of
Kinsey Park (sometimes known as 225th Street); thence

(9) southwardly, along said center line of 208th Street 78 feet more or less
to an extension of the southerly line of lands now or formerly of Theodore
Wagenbinst being also an extension of the southerly line of Lot 17 in Block 5
as shown on said Map of Kinsey Park; thence

(10) eastwardly, along said southerly line of Theodore Wagenblast and its
extension 130 feet more or less to the westerly line of lands now or formerly of
Chiarina Regolini being also the westerly line of Lots 25, 26, 27, 28 and 29 in
Block 5 as shown on said Map of 'Kinsey Park; thence

(11) southwardly, along said westerly line of lands now or formerly of
Chiarina Regolini a distance of 120 feet more or less to the southerly line of
lands now or formerly of Chiarina Regolini being also the southerly line of Lot
25 in Block 5 as shown on said Map of Kinsey Park; thence

(12) eastwardly, along said southerly line of lands now or formerly of
Chiarina Regolini, Salvatore and Anthony Simonetti and the White Co. being
also the southerly line of Lot 25in Block 6, Lots 21, 22 and 23 in Block 7 and
Lots 18, 19 and 20 in Block 9 all as shown on said Map of Kinsey Park a distance
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of 660 feet more or loss to the center line of 211th Street (60 foot width) as sbowv
on said Map of Kinsey Park; thence

(13) soutbwardly, along an extension of said center line of 211th Street as
shown on snid lisp of Kinsey Park 2040 feet more or less to the northerly line of
Rockaway Boulevard as now legally opened; thence

(14) westwardly, along said northerly line of Rockaway Boulevard 1520 feet
more or'less to the point and place of Bzorxxixc.

Paxctt, B

Bzomiznzo at a point which is the intersection of the extension of the center line
of 215th Street _(60 foot width) as shown on the ",lisp of Jamaica Gardens South,
4th Ward, Borough of Queens, New York City" surveyed Feb. 1, 1,924 by Evans
Bros., and filed as Map -;x4507 in the Register's Office, Queens County, with the exten-
sion of the center line of 149th Avenue (80 foot width) as shown on said Map of
Jamaica Gardens South, and running thence

(1) soulhwordly, along said center line of 215th Street and the extension
thereof, 1832 feat more or less to the northerly line of Rockaway Boulevard as
now legally opened; thence

(2) eastward17, along said northerly line of Rockaway Boulevard, 1851 feet
more or less to the center line of 238tb Street (60 foot width) as shown on a
map entitled "City of N. Y., Borough of Queens, Office of the President, Topo
graphical Bureau, 'Map No. 3091, The Relocation of Rockaway Boulevard, in the
Fourth Ward, New York, Aug. 5, 1948," etc., filed iu the Register's Office,
Queens County as Map ,#,.8131; thence

(3) northwardly, along said center line of 238th Street and along the exten-
sion thereof, parallel with course numbered one (1) bereinabove described 1370
feet; thence

(4) eastwardly, at right angles to the preceding course, 265 feet; thence

(5) northwardly, at right angles to the preceding course, 410 feet more or
less to a point in the westerly line of Brookville Boulevard as now legally
opened, formerly known as Foster's Meadow Road; thence

(6) northwardly, along said westerly line of Brookville Boulevard, 775 feet
more or less to the center line of John Street (40 foot width) as shown on a
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map entitled "E. E. Meacham & Sons, South Rosedale, Fourth Ward, Borough
of Queens, Surveyed and Subdivided by H. S. Thomson, City Surveyor," dated
Feb. 1st, 1907, and filed in the Register's Office, Queens County as lisp -#989
(old) and 1183 (new); thence

(7) westwardly, along said center line of John Street and along a line in

extension thereof, 595 feet more or less to the intersection with a line in exten-

sion of the center line of 149th Avenue as shown on said Map of Jamaica Oar-
dens South; thence

(8) westwardly; along said extension of the center line of 149th Avenue

and along said center line of 149th Avenue, 1073 feet more or less to the point
and place of BrZINNIrta.

Pencrs. C

ALL that certain plot, piece or parcel of land situate, lying and being at or near

Springfield, in the 4th Ward, Borough of Queens, County of Queens, City and State
of New York, bounded and described as follows-

BEGIN KING at a stake driven in the ground where the northeasterly side of

Rockaway Boulevard (formerly Turnpike) intersects the center line of an old ditch
which said center line of said ditch is the southeasterly line of land now or for-

merly of John L. Compton; thence from said point of beginning running thence
North 20 degrees 20 minutes East along the center line of said ditch 373.76 feet to a
stake driven in the ground at a point where said center line of said ditch intersects

the center line of another certain old ditch; thence North 62 degrees 56 minutes 20

seconds East along the center line of said last mentioned ditch through a stake, a

line of old .posts and old stake and another stake, along the southerly line of land

now or formerly of gornville, Isaac Baylis & Nicholas Clement, respectively, 1356
feet more or less to a• small brook adjoining the southwesterly line of land now or

formerly of Nicholas Ludlum; thence Easterly, Southeasterly, Easterly and So:Itl-
easterly, along the center line of said small brook adjoining the land now or

merly of said Ludlum as it winds and turns, 275 feet more or less to a point X4.. t
the same is intersected by the center line of another certain old ditch adjoining '...t

land now or formerly of Burdett C. Douglas; thence South 67 degrees 25 min,:.::
5 seconds West through an old stake and center line of a ditch adjoining the nort.t

erly line of land now or formerly of said Douglas 1456 feet more or less to a po-:u
where said center line of said last mentioned ditch intersects the center line of a

certain slough or creel: adjoining the westerly line of land of said Douglas; thence

Southerly, Southeasterly and Southwesterly along the center line of the last met:-
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tioned creek and along the westerly line of now or formerly Douglns, land no« or
formerly of Wright B. Higbie and land formerly of Deriirk Remsen, 255 feet more
or less to a point where the same is intersected by the northwesterl y boundary line
of land now or formerly of Frank Muller; thence South li degrees 29 minutes West
through a stake in said line of land of Muller 243 feet more or less to n stake iii the
ground on the northeasterly side of Rockaway Boulevard; and thence North 45 de-
grees 55 minutes West along the said northeasterly side of Rockaway Boulevard 250.8
feet to the point or place of Brolaxrxo.

Sunaccr, however, to the following:

1. Outstanding titlt in any of the parcels herein in the People of the State
of New York and liens and encumbrances in favor of the People of the State of
New York which reduce the estate or interest of any of the former owners.

2. Encroachments, if any, upon the premises herein described of nny struc-
tures and appurtenances standing or maintained partly upon the premises herein
described and partly upon adjoining premises.

3. Any state of facts which an accurate survey may show.
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THE CITY OF NEW YORK

0

THE PORT OF NEW YORK AUTHORITY

FOURTH SUPPLs.ENTAL AQFFM=

WITH RESPECT TO

biIINICIPAL AIR TMTINALS

Dated November 6, 1958
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AGREEMEti (hereinafter referred to as "Fourth Supple-ental

Agreement") made as of this % day of 4 . , ,	 i =,-	 , 7958,

by and between THE CITY OF NEW YORK, a municipal corporation of

the State of New York, with its principal office at the City Ball,

in the Borough of Manhattan, City of New York (hereinafter referred

to as the "City") and TAB PORT OF NEW YORK AUTHORITY, a body

corporate and politic created by Compact between the States of

New York and New Jersey with the consent of Congress, with its

office at 111 Eighth Avenue, Borough of Manhattan, City of New

York (hereinafter referred to as the "Port Authority"),

WITNESSETH, That:

WHEREAS, under date of April 17, 1947, the City and the

Port Authority entered into an Agreement with respect to Municipal

Air Terminals (hereinafter referred to as the "Original Agreement"),

the execution of which by the City was authorized by resolution

duly adopted by its Board of Estimate on April 17, 1947 (Cal. No. 5)

and the execution of which by the Port Authority was authorized by

resolution duly adopted by its Board of Commissioners on April 17,

1947, and

WHEREAS, under date of May 26, 1949, the City and the Port

Authority entered into an agreement (hereinafter referred to as the

"First Supplemental Agreement") modifying and supplementing said

Original Agreement, the 'execution of said First Supplemental

Agreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on May 26, 1949 (Cal, No. 137)

and the execution thereof by the Port Authority having been authoriz

by resolution duly adopted by its Board of Commissioners on May 12,

1949, and
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%n'nu;5, under date of Novenber 7, 1952, the City and

, e Port Authority entered into an agreement (hereinafter referred

to as the "Second Supplemental Agreement") modifying and supplementing

said Original Agreement, the execution of said Second Supplemental

Agreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on October 23 1 1952 (Cal. No. 27)

and the execution thereof by the Port Authority having been authorized

by resolution duly adopted by its Board of Commissioners on August 14,

1952, and

WHEREAS, under date of May 28, 1956, the City and the Port

Authority entered into an agreement (hereinafter referred to as the

"Third Supplemental Agreement") modifying and supplementing said

Original Agreement, the execution of said Third Supplemental Agree-

ment by the City having been authorized by resolution duly adopted

by its Board of Estimate on April 26, 1956 (Cal. No. 111) and the

execution thereof by the Port Authority having been authorized by

resolution duly adopted by its Board of Commissioners on May 10,

1956, and

WHEREAS, it is necessary and desirable that certain of the

terms, conditions and provisions of said Original Agreement should

be further modified, amended and supplemented,

NOW,THEREFORE, for and in consideration of the agreements

and covenants herein contained, the City and the Port Authority

hereby mutually undertake, promise and agree, each for itself and

its successors and assigns that said Original Agreement shall be and

It is hereby supplemented and amended as follows:
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I. DEFII:ITIOI;S

Except as hereinafter expressly provided any words or

phrases used in this Fourth Supplemental Agreement and specifically

defined in the Original Agreement shall be read and construed in

accordance with the definition in the Original Agreement.

II. SUBSTITUTr'D SCF--DULE A

The schedule marked "Substituted Schedule A" annexed to

the Second Supplemental Agreement and amended and supplemented by

the Third Supplemental Agreement is hereby further amended and

supplemented by adding as Items 11, 12 and 13 thereof, the "Supple-

ment to Substituted Schedule A" annexed hereto. Whenever in the

Original Agreement reference is made to Schedule A, such reference

shall be construed to refer to said Substituted Schedule A as substi-

tuted.by the Second Supplemental Agreement, amended and supplemented

by the Third Supplemental Agreement and as amended and supplemented

hereby.

!II. SURRUTER OF PORTION OF DEMISED PREMISES - LA GUARDIA AIRPORT
ADDITIONAL LANDS

The Port Authority hereby gives up; grants, yields and

surrenders unto the City and the City hereby accepts the surrender of

the portion of the demised premises described in Item 13 of the

"S.:pplement'to Substituted Schedule A" attached hereto, and all the

estate, right, title, interest, term of years,.property, claim and

demand whatsoever of the Port Authority of, in, to and out of the

same, to the intent and purpose that the said term in said portion of

the premises herein surrendered may be wholly merged, extinguished,

determined and excluded from the original lease agreement, to have

and to hold said premises herein surrendered unto the City, its

successors and assigns forever, upon the conditions following, to wit

/Z7	 during the term for which the demised premises are leased,
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1. the Port Authority and the Civil Aeronautics Ad-lnis-

t :^_on shall have the right, without cost or expense to the City,

to install, maintain, operate, relocate or replace in, under and

upon the premises herein surrendered, including any city streets which

may be within the boundaries thereof, such approach lighting systems

and other aids to avigation and facilities incidental thereto as shall

be necessary or desirable in the opinion of the Port Authority or of the

Civil Aeronautics Administration for the safe and efficient, operation of

La Guardia Airport, at locations therein which the Port Authority shall

deem appropriate therefor, and the Port Authority and the Civil Aero-

nautics Administration, its and their duly designated employees, con-

tractors and agents shall have the right at all times to enter upon the

said premises to inspect the condition thereof and to enter thereon with

men, equipment, trucks and vehicles in order to effect the installation,

repair, replacement, expansion and relocation of such approach lighting

systems, other aids to avigation, and facilities incidental thereto;

2. the City shall use the premises herein surrendered for

park purposes and for no other purpose whatseover; the City shall

not develop or use the premises herein surrendered nor exercise any

right with respect thereto so as to interfere with, impair or

obstruct the safe and efficient operation and development of La

Guardia Airport or the safe and unrestricted passage of aircraft in

and over the same; the City shall abate any smoke or vapor, at the

request of the Port Authority; the City shall not erect, install or

maintain any structure, building, tower, pole, wire or other object

the construction, maintenance or operation of which would constitute

a hazard to avigation in the opinion of the Port Authority;



3. the City shall take all reasonably practicable precau-

tions to prevent its agents, employees, licensees, contractors and

invitees from intruding upon, interfering with or camagir,g any

property upon the said premises installed, operated or maintained by

or on behalf of the Fort Authority or the Civil Aeronautics Ad-1n1s-

tration; and

4. the City shall not place fill in or u pon the premises

surrendered by Section III of this Fourth Supplemental Agreement or

place any structures or buildings thereon except in accordance with

plans approved by the Chief Engineer of the Port Authority, providee

that such approval shall not be withheld unreasonably.

IV. SUP.RENDER OF SURPLUS PARCEL - ITEM 9 - SUBSTITUTED SCF—EDLLE A

The Fort Authority hereby gives up, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

of the portion of the demised premises described as Item 9 in the

Substituted Schedule A attached to the Second Supplemental Agreemen,

and all the estate, right, title, interest, term . of years, property

claims and demands whatsoever of the Fort Authority of, in, to and

out of the same, to the intent and purpose that the said term in

said portion of the premises herein surrendered may be wholly

merged, extinguished, determined and excluded from the original lea

agreement, to have and to hold said premises herein surrendered unt

the City, its successors and assigns forever.
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V. i= ASS OF ADDITIONAL DEMISED P.?EhtISES- NEF YORK IN:TRNATIONAL
LAhDS UNDER ATER

The City hereby demises and leases to the Fort Authority

and the Port Authority does hereby hire and take from the City, for

air terminal purposes and for purposes incidental thereto, so much

of the additional lands shown by hatching on the map of New York

International Airport annexed hereto marked "Supplemental Map II-B"

as are owned by the City, to have and to hold unto the Fort Authority

from the date of this Fourth Supplemental Agreement until the

expiration or sooner termination of the Original Agreement, subject

to all of the terms, covenants and conditions set forth in the said

Original Agreement.

In the event that it should be necessary for an applica-

tion to be made to the State of New York to remove any cloud upon

the title of the City with respect to said premises, the City shall

cooperate with the Fort Authority with respect to any and all

applications, measures or other action appropriate for the effectua-

tion of said purpose.

VI . iv N7

There shall be no reduction in rent or the Port Authority's

obligations under the agreement with respect to the Municipal Air

Terminals as amended and supplemented by reason of the release or

surrender of any of the premises herein provided for.

IN WITNESS WHEREOF, the City has caused its corporate

seal to be hereunto affixed and duly attested and this Agreement to

be signed by its Mayor; and the Port Authority has caused its

corporate seal to be hereunto affixed and duly attested and this

13C



Attest:

/ j Z3ty Clerk
/

Attest:

TIM CITY OF NEW YORK

^ n

ayor

T1HE PORT OFNEW YORK AUTHORITY

,-Secretary I	 Executive Director

Agreement to be signed by its Executive Director, the day and year

first above written.

Approved as to Form
	

Approved as to Form

—corporation Counse
	 + --General ounce
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STATE OF NEW YORK
OOUNTY OF NEW YORK	

ss:

On this & /'L	 day of ^. 3 %̂'1 / ^ i, 1958, before
me personally came and appeared AUSTIN J. TOBIN, to me known,
who being by me duly sworn, did depose and say that he resides
at 320 Central Park West,New York 25, Few York; that he is the
Executive Director of THE PORT OF NEW YORK AUTHORITY, a body
corporate and politic created by compact between the States
of New York and New Jersey, with the consent of Congress,
described in and which executed the foregoing instrument;
that he knows the seal of THE PORT'OF NEW YORK AUTHORITY
aforesaid; that the seal affixed to said instrument, is such
seal; thzt it was 'so affixed by order of the Commissioners
of THE FORT OF NEW YORK AUTHORITY and that he signed his
name thereto by like order.

/6'/ ;)LIJ CT J. e0vOl,:6

/
l,Se K !a e r ^ Ei ^

1.,.^^F'7lrt r t S/ i,A,J

Or

i'
i

- 8 -
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STA r OF NnW YORK
COUNTY OF NEW YORK	 as:
CITY OF N1 YORK

r.
On the 14,, 	 day of (.! C:	 1958, be fore .

me personally came 'I-MW AN KATZ, with whom I am personally
acquainted, and known to me to be the City Clerk of THE CITY
OF NEW YORK, who, being by me duly sworn did depose and say
that he resides at 308 East 79th Street, Borough of Manhattan,
City of New York; that he is the City Clerk of THE CITY OF
NEW YORK, the corporation described in and which executed the
foregoing instrument; that he knew the seal of said corporation;
that the seal affixed to said instrument 1a such corporate seal;
that it was so affixed by the order of the Board of Estimate,
and that he signed his name thereto as City Clerk by like au-:^, 1 -^
thority; and further that he knows and is acquainted with #ROBERT.
T i -LWAGNER and knows him to be the person described in and who
as- ayor of T.^ CITY OF NEW YORK executed the said instrument;
that he saw hir, subscribe and execute the same, and that he
acknowledged to him, the said HERMAN KATZ, that he executed the
same, and he, the said HERMAN KATZ thereupon subscribed his
name hereto,

8

^.^7 rr u. — Cc:;v`/::L!
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SUPPLEM= TO SU=1 UTED SC=.E ULE A

ITEM 11

PIER FOR APPROACH LIGHTING TO RUNWAY "V FRIM.c" AT NEW YORK
INTERNATIONAL AIRPORT

A permit for the construction, reconstruction, maintenance,

repair and operation of a pier for approach lighting to Runway

"V Prime" at New York International Airport in Jamaica Bay, in the

Borough and County of Queens, in the City and State of New York, in

that area more particularly bounded and described as follows:

BEGINNING at a point in the prolongation southwardly of the

center line of proposed Runway V' of New York International Airport

distant South 10-39' West 500.00 feet thereon from the southerly end

of said runway, the coordinates of said point being South 61,423.13,

East 78,235.35 and running thence (1) South 880-21 , East, 50.00

feet to a point, the coordinates of said point being South 61,424.57,

East 78,285.33; thence (2) South 10-39' West, parallel with said

center line of runway , prolonged, distant 50.00 feet southeastwardly

therefrom, measured at right angles thereto, 2510.00 feet To a -point,

the coordinates of said point being South 63,933.53, East 78,213.05;

thence (3) North 880-21 1 West, 100.00 feet to a point, the coordi-

nates of said point being South 63,930.65, East 78,113.09; thence

(4) North 10-39' East, parallel with said center line of runway pro-

longed, distant 50.00 feet northwestwardly therefrom, measured at right

angles thereto, 2510.00 feet to a point, the coordinates of said point

being South 61,421., 69, East 78,185.37, thence (5) South 880-21,

East, 50.00.feet to the point and place of beginning, the area where-

of is 5.76 acres more or less. .
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Bearings of lines and coordinates as herein described refer to

the rectangular system„ in use in the Borough of Queens which refers

to the former Southeasterly corner of 10th Avenue and West 225 th Street

in the Borough of Manhattan as origin and the former easterly line of

10th Avenue as meridian or principal axis, the latter being inclined

280 -59 1 -13.5 "3 eastward or clockwise from the axis of the Brooklyn
system, which is the meridian through United States Coast k Geodetic

Station "Prospect Water Tower".

ITE:-; 12

MIDDLE MARIM PARCEL - RUNWAY "V PRIME" -
NEW YORK INTERNATIONAL AIRPORT

BEGINNING at a point in the prolongation southwardly of the

center line of proposed Runway V' of New York International Airport,

distant South 10-39' West 3475.00 feet thereon from the southerly

end of said runway, the coordinates of said point being South 64,396.89,

East 78,149.69 and• running thence (1) South 880-21' East, 50.00

feet to a point, the coordinates of said point being South 64,398.33,

East 78,199.67; Thence (2) South t o -39" West, parallel with said

center line of runway prolonged, distant 50.00 feet southeastwardly

therefrom, measured at right angles thereto, 100.00 feet to a point,

the coordinates of said point being South 64,498.29, East 78,196.79;

thence (3) North 880 -21' West, 100.00 feet to a point, the coordi-

nates of said point being South 64,495.41, East 78,096.83; thence

(4) North 10-39' East, parallel with said center line of runway pro-

longed, distant 50.00 feet northwestwardly therefrom, measured at

right angles thereto, 100.00 feet to a point, the coordinates of.

said point being South 64,395.45, East 78,099,71; thence (5)

South 880 -21 1 East, 50.00 feet to the point and place of beginning,

the area whereof is 0.23 acres more or less, 	 i3 L
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Together with the necessary rights for a submarine cable ex-

tending from the parcel entitled "Pier for Approach Lighting to

Runway 'V Prime' at New York International 'Airport" to the parcel

entitled "Middle Marker Parcel - Runway 'V Prime' - New York

International Airport".

Bearings of lines and coordinates as herein described refer

to the rectangular system in use in the Borough of Queens which refers

to the former Southeasterly corner of 10th Avenue and West 225th Street

in the Borough of Manhattan as origin and the former easterly line of

10th Avenue as meridian or principal axis, the latter being inclined

280-59 1 -13.5 11 + eastward or clockwise from the axis of the Brooklyn

system, which is the meridian through United States Coast & Geodetic

Station "Prospect Water Tower".

'	 1+W lvi^i

ALL those lots, pieces or parcels of lara, with the buildinc.::

and improvements, if any, thereon, situate in the Borough and CounLJ of

Queens, Cit , and State of New York, bounded and described as follows:

PARCEL 1

BEGINNING at a point which is the intersection of the easterly

line of 78th Street (60.00 feet wide) with the southerly line of 25th

Avenue (70.00 feet wide) and running thence (1) Eastwardly, along

said southerly line of 25th Avenue, 200.00 feet to the westerly line

of 79th Street (60.00 feet wide); thence (2) Southwardly, along

said westerly line 01 79th Street, at right angles to the preceding

course, 192.82 feet to a point distant 100.00 feet southeastwardly

from the center line prolonged of Runway 4-22 of La Guardia Airport,

measured at right angles thereto; thence (3) Southwestwardly,
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Parallel with said center line of runway, distant 100.00 feet so',th-
i

eestwardly therefrom, measured at right angles thereto and along a

line which makes an interior angle of 139 0-59'-20" with the preceding

course, 155.54 feet to the westerly line of lands acquired by The

Port of New York Authority in a Condemnation Proceeding vesting title

on June 6, 1956 and a point in the center line of the block; thence

(4) Northwardly, along said westerly line of lands condemned as afore-

said, along said center line of block and along a line which makes an

interior angle of 40 0-00'-40" with the preceding course, 170.59 feet

to the southerly line of lands conveyed by Arde Bulova to The Port of 	 i

New York Authority by Deed dated May 18, 1956 and Recorded on May 21,	 +

2956 in the Register's Office of Queens County in Liber 6876 of Deeds 	 j

at page 531 therein; thence (5) Westwardly, along said southerly

line of lands conveyed by Arde Bulova as aforesaid and along a line

which makes an interior angle of 282 0-44'-40" with the preceding

course, 51.28 feet; thence (6) Westwardly, continuing along said southerly

line of lands conveyed by Arde Bulova and along a line which makes

sr. interior angle of 183 0 -19' -20" with the preceding course, 52.02

feet to said easterly line of 78th Street; thence (7) Northwardly,

along said easterly line of 78th Street and along a line which Rakes

an interior angle of 73 0-56'-00" with the preceding course, at right

angles to said southerly line of 25th Avenue, 167.08 feet to the

paint and place of BEGINNING.

Being the premises known as Lot 1 and part of Lot 14 in

Block 1055, Section 7 of the Tax Map of the City for the Borough

of Queens.

^3 `
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PARCEL 2

BEGINNING at a point which is the intersection of the easterly

line of 79th Street (60.00 feet wide) with the southerly line of 25th

Avenue (70.00 feet wide) and running thence (1) Ea'stwardly, along

said southerly line of 25th Avenue, at right angles to said easterly

line of 79th Street, 101.86 feet to a point distant 100.00 feet south-

eastwardly from the center line prolonged of Runway 4-22 of La Guardia

Airport, measured at right angles thereto; thence (2) Southwest-

wardly, parallel with said center line of runway, distant 100.00 feet

southeastwardly therefrom, measured at right angles thereto, along

the easterly line of lands acquired by The Port of New York Authority

in a Condemnation Proceeding vesting title on June 6, 1956 and along

a line which makes an interior angle of 49 0-59'-20" with the preced-

ing course, 156.43 feet to said easterly line of 79th Street; thence

(3) Northwardly, along said easterly line of 79th Street and along

a line which makes an interior angle of 400 -00 1 -40" with, the preced-

ing course, 121.34 feet to the point and place of BEGINNING.

Being the premises known as part of Lot 1 and part of Lot 11,

in Block 1056, Section 7 of the Tax Map of the City for the Borough

of Queens.

PARCEL 3

BEGINNING at a point which is the intersection of the northerl;

line of 25th Avenue (70.00 feet wide) with the easterly line of 79th

Street (60.00 feet wide) and running thence (1) 'Northwardly, along

said easterly line of 79th Street, at right angles to said northerly

line of 25th Avenue, 450.00 feet to the northerly line of lands con,

veyed by Arde Bulova to The Port of New York Authority b7 Deed dated

139
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July 2, 1956 and recorded on July 9, 1956 in the Register's Cfflce

of Queens County in Liber 6891 of Deeds at page 645 therein; thence

..21 Eastwardiy, at right angles to the preceding course and along

p aid northerly line of lands conveyed by Arde Bulova as aforesaid,

53.75 feet to the easterly line of lands conveyed by Arde Bulova as

:-foresaid; thence (3) Southwardly, along said easterly line of

..ands conveyed by Arde Bulova as aforesaid and along a line which

-.akes an interior angle of 1120 -46' -03" with the preceding course,

_C8.49 feet to the northerly line.of lands conveyed by Clara Maurer

to The Port of New York Authority by Deed dated June 12, 1956 and

recorded on June 12, 1956 in the Register's Office of Queens County

r, Liber 6883 of Deeds at page 632 therein; thence (4) Eastwardly,

lung said northerly line of lands conveyed by Clara Maurer as afore-

:.aid and along a line which makes an interior angle of 2470-13'-57"

..eth the preceding course, 104.29 feet to the westerly line of 80th

Street (60.00 feet wide); thence (5) Southwardly, along said

::esterly line of 80th Street, at right angles to the preceding course,

4 50.00 feet to the corner formed by the Intersection of said westerly

line of 80th Street with said northerly line of 25th Avenue; thence

(6) Westwardly, along said northerly line of 25th Avenue, at right

angles to the preceding course, 200.00 feet to the point and place

cf BZGIA,<ING.

Being the premises known as Lots 18, 2C, 22, 24 and part of

32, in Block 1043, Section 7 of the Tax Niap of 'the City for the

Borough of Queens.

110
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PkRCE-L 4

B,ZGDNNING at a point in the easterly line of 80th Street

(60.00 feet wide) distant 125.00 feet northwardly thereon from the

corner formed by the intersection of said easterly line of 80th

Street with the northerly line of 25th Avenue (70.00 feet wide)

said point lying in the southerly line of lands conveyed by John &

Christine Harvar. to The Port of New York Authority by Deed dated

June 14, 1956 and Recorded in the Register's Office of :Queens County

on June 15, 1956 in Liber 6884 of Deeds at page 528 therein and run-

ning thence (1) Northwardly, along said easterly line of 80th Street,

375.00 feet to the northerly line of lands conveyed by Wilhelmina Kobryn

to The Port of New York Authority by Deed dated July 10, 1956 and Record•

ed in the Register's Office of Queens County on July 12, 1956 in Liber

6892 of Deeds at page 627 therein; thence (2) Eastwardly, along

said northerly line of lands conveyed by Wilhelmina Kobryn as afore-

said, 100.00 feet to the westerly line of lands acquired by The Port

of New York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (3) Northwardly, along said westerly line

of lands acquired as aforesaid, 100.00 feet to the southerly line of

24th Avenus (70.00 feet wide); 	 thence (4) Eastwardly, along said

southerly lire of 24th Avenue, 100,00 feet to the corner formed by

the intersection of said southerly line of 24th Avenue with the

westerly line of 81st Street (60.00 feet wide); thence (5) South-

wardly, along said westerly line of 81st Street, 325.00 feet to the

southerly line of lands conveyed by Ellen Shelby 'to The Port of New

York Authority by Deed dated June 27, 3.956 and Recorded in the

IYl

	 Register's Office of Queens County on June 28, 1956 in Liber 6888
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of Deeds at page 231 therein; thence (6) Westwardly., along said

southerly line of lands conveyed by Ellen Shelby aforesaid, 100.00

feet to the center line of the block and a point In the easterly

line of lands conveyed by Joseph Sorma to The Fort of New York

Authority by Deed dated February 8, 1956 and Recorded in the Regis-

ter's Office on February 9, 1956 in Liber 6849 of Deeds at page 454

therein; thence (7) Southwardly, along said center line of block

and along said easterly line of lands conveyed by Joseph So rma as

a foresaid, along the easterly line of lands conveyed by George &

Rose Strnad by Deed dated July 23, 1956 and Recorded on July 30,

1956 in the Register's Office of Queens County by Torrens Certifi-

cate numoered 189, along the easterly line of lands ac-,aired by The

Port of New York Authority in Condemnation Proceedings in wcich

title vested on June 6, 1956, along the easterly line of lands con-

veyed by John & Christine Harvan as aforesaid, 150.00 feet to said

southerly line of lands conveyed by John & Christine Harvan; thence

(8) Westwardly, along said southerly line of lands conveyed by

John & Christine Harvan as aforesaid, 100.00 feet to the point and

place of BEGINNING.

Being the premises known as Lots 6, 9, 11, 14 0 16, 20, 430

45, 46, 48, 49, 50, 51 , 521 53, 54 4 56 0 5'7 and 59 in Block 1044,

Section 7 of the Tax Map of the City for the' Borough of Queens.

- 8 -	 /Yz	 I
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?ARCEL 5

BEGINNING at a point which is the intersection of the southerly

line of 24th Avenue (70.00 feet wide) with the easterly line of 81st

Street (60.00 feet wide) and running thence (1) Eastwardly, along

said southerly line of 24th Avenue, 125.00 feet to the easterly line of

lands acquired by The Port of New York Authority in a Condemnation Pro-

ceeding in which title vested on June 6, 1956; thence .(2) Southwardly,

along said easterly line of lands acquired as aforesaid, 100.00 feet

to a southerly line of lands acquired as aforesaid; thence (3) West-

wardly, along said southerly line of lands acquired as aforesaid,

25.00 feet to the center line of the block and another easterly line

of lands acquired by condemnation as aforesaid; thence (4) South-

wardly, along said lands acquired by condemnation and along the

easterly line of lands conveyed by Andrew Haurylak by Deed dated

September 28, 1956 and Recorded in the Register's Office of Queens

County on September 26, 1956 in Liber 6916 at page 83 therein,

75.00 feet to the southerly line of lands conveyed by Andrew

Haurylak aforesaid; thence (5) Westwardly, along said southerly

line of lands conveyed by Andrew Haurylak, 100.00 feet to said

easterly line of 81st Street; thence (6) Northwardly, along said

easterly line of 81st Street, 175.00 feet to the point and place

of BEGINNING.

Being the premises known as Lots 1, 2, 3, 4, 57, -58 and 59,

in Block 1045, Section 7 of the Tax Yap of the City for the Borough

of queens.

/Y,3	 - 9 -



?kRCSL 6

=EG 7_NN1NG at a point which is the intersection of the westerly

line of 82nd Street (60.00 feet wide) with the northerly line of

Astoria Boulevard (130.00 feet wide) and running thence (1) West-

wardly, along said northerly line of Astoria Boulevard, 133.44 feet

zo the westerly line of lands conveyed by Stephen, Electra, George

and Eftalia Milonas to the Port of New York Authority by Deed dated

February 1, 1957 and Recorded in the Register's Office of Queens

County on February 5, 1957 in Liter 6950 of Deeds at page 112 therein;

thence (2) Northwardly, along said westerly line of lands conveyed

as aforesaid and along the westerly line of lands acquired by The

Port of New York Authority by Condemnation in s pracaeding vesting

title on June 6, 1956, 58.01 feet to the northerly line of lands

acquired by condemnation as aforesaid; thence (3) Eastwardly, along

said northerly line of lands acquired by condemnation as aforesaid,

25.00 feet to the westerly line of lands conveyed by Caroli
ne Dupree

to The Port of New York Authority by Deed dated August 29, 1955

and Recorded in the Register's Office of Queens County on August 31,

1956 in Liter 6907 at page 458 therein; thence (4) Northwardly,

along said westerly line of lands conveyed by Caroline Dupree as

aforesaid, 75.00 feet to the northerly line of lands so conveyed

oy Caroline Dupree; thence (5) Eastwardly, along said northerly line

of lands conveyed by Caroline Dupree as aforesaid, 100.00 feet to

said westerly line of 82nd Street; thence (6) Southwardly along

said westerly line of 82nd Street, 179.70 feet tc the point and

place of BEGINNING.

Being the premises known as Lots 30, 33 and 40, in Block

1034, Section 7 of the Tax Map of the City for.the Borough of

Queens.

- 10 -
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PARCEL 7

_°_G.NNIYG at a point which is the intersection of the easterly

_Ine of olst Scree: Wit h :e southerly "-.e of	 z.-.d -er.:r_l ?arc a:

as now in use and running thence (1) Eastwardly, along said southerly

line of Grand Central Parkway and along the northerly line of lands

conveyed by Feldwood Realty Corporation to the Port of New York Author-

ity by Deed dated November 28, 1956 and Recorded in the Register's

Office of Queens County on November 29, 1956 in Liber 6932 of Deeds

F t page 295 therein, 202.92 feet to the westerly line of 82nd Street

1,60.00 feet wide); thence (2) Southwardly, along said westerly

line of 82nd Street, 155.22 feet to the southerly line of lands con-

veyed as aforesaid; thence (3) Westwardly, along said southerly

line of lands conveyed as aforesaid, 200.00 feet to said easterly

line of 81st Street; thence (4) Northwardly, along said easterly

line of 81s, Street, 119.07 feet to the point and place of

BEGINNING.

Being the premises known as Lot 1 in Block 103*, Section 7

of the Tax Map of the City for the Borough of Queens.

PARCEL 8

BEGINNING at a point which is the intersection of the

easterly line of 82nd Street (60.00 feet wide

line of Astoria Boulevard (130.00 feet wide)

(1) Northwardly, along said easterly line of

feet to the northerly line of lands acquired

with the northerly
4•

and r running thence

82nd Street, 296.57

by The -i'ort of Niw

York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (2) Eastwardly, along said northerly

JYS	 line of lands so acquired, 200.01 feet to the westerly line of



U

_ strcct (60.00 feet wide); thence (3) S "	 ly	 'Vu u GrV , G+^..a

said westerly line of 83rd Street, 167.83 feet to the southerly

line of lands acquired by condemnation as aforesaid; thence (4)

westwardly, along said souther;/ line of lands so acquired, 107.29

feet to the easterly line of lands so acquired; thence (5)

Southwardly, along said easterly line of lands acquired by Conde-na-

tion as aforesaid and along the easterly line of lands conveyed

by Kunigunda Rickel & Louise S. Grimm by Deeds dated July 14 and 19,

1956 and September 24, 1956 and Recorded severall y in the Register's

Office of Queens County on July 26, 1956 in Liber 6897 at pages 57

& 59 therein and on October 4, 1956 in Liber 6917 at pages 611 and

C. therein, 173.89 feet to said northerly line of Asec:ia Bo le-

, rd; thence (6) Westwardly, along said northerly line of

Astoria Boulevard, 127.72 feet to the point and place of BEGINNING.

Being the premises known as Lots 24, 26, 27, 28, 29, 32, 43,

L6, 49, 50, 51, 53, 55 and 59 in Block 1077, Section 7 of t'r.e Tax

:lap of the City^c.- the Borough of Queens.

°ARCEL

SSG. :ti\^Nv • at a point which is the intersection of the easterly

line of. 83rd Street (60.00 feet wide) with the southerly line of

Grand Central Parkway as in use being also the northwesterly corner

of lands acquired by The Port of New York Authority in a Condemna-

tion Proceeding in which title vested on June 6, 1956 and running

thence (1) Eastwardly, along said southerly line of Grand Central

:arkway and along the northerly line of lands acquired as aforesaid

and along the northerly line of lands conveyed by Barkir. Levin & Co.,

Inc. to The Port of New York Authority by :r_ed -aced July 20, 1956

^tft
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and Recorded in t-e Register's Office of Queens County c-.	 .

1956 in Liber 6895 of Deeds at page 549 therein, along .e ,. „ U'

a circle of 6603.00 feet radius the center of said arc lying to

the south an arc distance of 262.64 feet to a point of compound

curvature; tnence (2) Eastwardly, continuing along said nor-

therly line of lands conveyed as aforesaid and along said southerly

line of Grand Central Parkway along the arc of a circle of 270.00

feet radius, the center of said arc lying to the south an arc

distance of 168.49 feet to another point of compound curvature;

thence (3) Eastwardly and Southwardly along said southerly line

of Grand Central Parkway and said northerly line of lands conveyed

as aforesaid, along 'the arc of a circle of 44.176 feet radius, the

center of said arc lying to the south, an arc distance of 30.89

feet to a point in the westerly line of 85th Street (60.00 feet

W i de);	 thence (4) Southwardly, along said westerly line of

85th Street and along the easterly line of lands conveyed as

aforesaid, 258.23 feet to the southerly line of lands conveyed

as aforesaid;	 thence (5) Westwardly, along said southerly line

of lands conveyed as aforesaid, 360.00 feet to the easterly

line of lands conveyed as aforesaid;	 thence	 Sc•.:thwardly,

along said easterly line of lands so conveyed, 41.36 feet to the

southerly line of lands so conveyed; 	 thence (7) Westwardly,

along said southerly line of lands so conveyed, 100.00 feet to said

aasterly line of 83rd Street; thence (8) Northwardly, along said

easterly line of 83rd Street, 269.32 feet to the point and place

of BEGINNING.

i `l7	 •
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^' T S	 E, made the b ^' day of	 _ 

between T'r.E PORT OF NEW YORK AUT-' .C7.77v, 
a body corporate and

politic, created by Compact between the States of New York and

New Jersey, with the consent of Congress, having its office at

111 Eighth Avenue, Borough of N.arhattan, City, County and State

of New York, (hereinaft er referred to Sa the "Port Authority"}

and T'r^ CITY Or NEW YORK, a municipal corporation of the State

of New York, having its principal office at City Fall, in the

Borough of Manhattan, City, County and State of New York (here-

inafter referred to as the "City"),

k-'_---jEAS, the Agreement between the Port Authority

and the City with respect to Municipal Air Terminals dated

April 17, 19 4
7, which Agreement was recorded on the 22nd day

of May, 1947, in the office of the Register of the City of

New York (Queens County) in Liber 5402 of Conveyances, page

319, provides among other things that the Port Authority

shall convey to the City any lands or interests therein which

it acquires for use in extension of the Municipal Air Terminals

or for use in maintainin g airplane beacons, guides or other

aids to avigation, and that thereupon such property shall be

come part of the premises demised to the Port Authority
 under

said Agreement, and

y1FL-L°REAS, the Port . Authority has acquires for municipal

air terminal purposes the lands hereinafter described, subject

to the erc::mbrances and exceptions specified herein,

NOW, TF EFvjE, WITNESSETF, that the Port Authority

dces hereby remise, release and quitclaim unto she City, its

..:cessors and assigns forever, all right, title and interest

of the Port Authorit y 1r. and to:

/s'1



ISt

p1ccos or parcels of land, with the bui _...

iryrover.^_n:s; if any, thereon„ situate ir, the Borough anti Cc_n^^

Qucens, Cite and State of New York, bounded and described as follow:::

PARC rT 1

BEGINNING at a point which is the intersection of.the easterly

line of 78th Street ( 60.00 feet wide) with the southerly line of 25th

Avenue ( 70.00 feet wide) and running thence ( 1) Eastwardly, along

said southerly line of 25th Avenue, 200.00 feet to the westerly line

of 79th Street (60.00 feet wide); thence (2) Southw •ardly, along

said westerly line of 79th Street, at right angles to the preceding

course, 192.82 feet to a point distant 100.00 feet southeast ardly

from the center line prolonged of Runway 4-22 of La Guardia Airport,

measured at right angles thereto; thence (3) Southwoatwardly,

Parallel with said center line of runway, distant 100.00 feet south-

eastwardly therefrom, measured at right angles thereto and along a

line which makes an interior angle of 1390-59'-20" with the preceding

course, 155,54 feet to the westerly line of lands acqu:irad by The

Port of New York Authority in a Condemnation Proceeding vesting title

on June 6, 1956 and a point in the center line of the b1ccx; thence

(4) Northwardly, along said westerly line of lands condemned as afore-

said, along said center line of block and along a lire which makes an

interior angle of 400 -00'-40" with the preceding course, 170 . 59 feet

to the southerly line of lands conveyed by Arde Bulova to The Port of

New York Authority by Deed dated .May 18, 1956 and Recorded on May 21,

`_956 in the Register's Office of Queens County in Liber 6876 of Deeds

Ft page 531 therein; tnence (5) Westwardly, along said southerly



line of lands conveyed by Arde Bulova as aforesaid and along a __ne

%tich makes an interior angle of 282 0 -44 , -40" with the prccedlra

course, 51.28 feet; ti=erce 1 6) 'r:est,:ardly, eontinuir.,; a:cng said sc r,e

line of lands conveyed by Arde Bulova and along a line w:.1ch rakes

an interior angle of 1830-19'-20" with the preceding course, 52.C2

i^vr tl':warC.:"feEt LO said easterly 1iTlc Of 78L ^. Street; t.^.E nCE (77	 3 .

along said easterly line of 78th Street and along a line which rakes

an interior angle of 730- 56'--00" with the precedin-, course, at right

angles to said southerly line of 25th Avenue, 167.08 feet to the

Point and place of BEGINNING.

Being the premises knoxn as Lot 1 and part of Lot '-4 in

31ock 1055, Section 7 of the Tax Map of the City for the Boroug

of Queens.

PARCEL 2

BEGINNING,at a point which is the irterestion of the easterly

line of 79th Street 160.00 feet wide) with•the southerly line of 25th

Avenue (70.00 feet wide) and running thence	 Eastwardly, ;'_cng

said southerly line of 25th Avenue, at right angles to said easterly

lire of 79th Street, 101.86 feet to a point distant 100.00 feet south-

eastwardly fror., the center line prolonged of Runway 4-22 of _a Guardia

F.4-^port, measured at right angles thereto; thence (2) Southwast-

wardly, parallel with said center line of runway, distant 100.00 feet

southeastwardly therefrom, measured at right angles thereto, along

the easterly line of lands acquired by The Port of New York Authority

in a Condemnation Proceeding vesting title on June 6, 1956 and along

a line which makes an interior angle of 49 0-59' -20" with the preced-

ing course, 158.43 feet to said easterly line of 79th Street; thence

(3) Northwardly, along said easterly line of 79th Street and along

line which makes an interior angle of 40 0-00 1 -40" with: the preced-

ing, course, 121.34 feet to the point and place of BEGINN'..:h^.

ls3
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Being the prer..ises known as part of Lot 1 and port of Lot li,

in Block 1056, Section 7 of the Tax Map of the City for the Borough	 [

Queens.

PARCEL 3

BEGINNING at a point which is the intersection of the northerly

line of 25th Avenue (70.00 feet wide) with the easterly line of 79th

Street (60.00 feet wide) and running thence (1) Northwardly, along

said easterly line of 79th Street, at right angles to said northerly

lane of 25th Avenue, 450.00 feet to the northerly line of lands con-

veyed by Arde Bulova to The Port of New York Authority by Deed dated

July 2, 1956 and recorded on July 9, 1956 in the Register's Office

of Queens County in Liber 6891 of Deeds at page 645 therein; thence

(2) Eastwardly, at right angles to the preceding course and along

SL--4 northerly line of lands conveyed by Arde Bulova as aforesaid,

53.75 feet to the easterly line of lands conveyed by Arde Bulova as

aforesaid; thence (3) Southwardly, along said easterly line of

lands conveyed by Arde Bulova as aforesaid and along a line which

...akes an interior angle of 112 0 -46'-03" with the preceding course,

108.49 feet to the northerly line of lands conveyed by Clara Maurer

to The Port of New York Authority by Deed dated June 12, 1956 and

recorded on June 12, 1956 in the Register's Office of Queens County

In Liber 6883 of Deeds at page 632 therein; thence (4) Eastwardly,

along said northerly line of lands conveyed by Clara Maurer as afore-

said and along a line which makes an interior angle of 2470-13'-57"

ti•:ith the preceding course, 104.29 feet to the westerly line of 80th

Street (60.00 feet wide); thence (5) Southwardly, along said 	
i s'y
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westerly line of 80th Street, at right angles to the preceding course,

350.00 feet to the corner formed by the intersection of said westerly

.	 line of 80th Street with said northerly line of 25th Avenue; thence

(6) Westwardly, along said northerly line of 25th Avenue, at right

angles to the preceding course, 200.00 feet to the point and place
0

Of BEGINNING.

Being the premises known as Lots 18, 20, 22, 24 and part of

32, in Block 1043, Section 7 of the Tax Map of the City for the

Borough of Queers.

PARCEL 4

BEGINNING at a point in the easterly line of 80t`. Street

(60.00 feet wide) distant 125.00 feet northwardly thereon from the

corner formed by the intersection of said easterly line of 80th

Street with the northerly line of 25th Avenue (70.00 feet wide)

said point lying in the southerly line of lands conveyed by John &

Christine Harvan to The Port of New York Authority by Deed dated

June 14, 1956 and Recorded in the Register's Office of Queens County

on June 15, 1956 in Liber 6884. -of Deeds at page 528 therein and run-

ning thence (1)• Northwardly, along said easterly line of 80th Street,

375.00 feet to the northerly line of lands conveyed by Wilhelmina Kobryn

to The Port of New York Authority by Deed dated July 10, 1956 and Record-

ed in the Register's Office of Queens County on July 12, 1956 in Liber

6592 of Deeds at page 627 therein; thence (2) P,astwardly, along

a=id northerly line of lands conveyed by Wilhelmina Kobryn as afore-

said, 100.00 feet to the westerly line of lands acquired by The Port

of New York Authority in Condemnation Proceeding in which title vested

ass
-5-



of lards acquired as aforesaid, 100.00 feet to the southerly line of

24th Avenu_ (70.00 feet wide);	 thence (4) Eastwardly, along said

southerly 1 4 ne of 24th Avenue, 100.00 feet to the corner fared by

the intersection of said southerly line of 24th Avenue with the

westerly line of 81st Street (60.00 feet wide); thence (5) South-

wardly, along said westerly line of Slat Street, 325.00 feet to the

southerly line of lands conveyed by Ellen Shelby to The Port of New

York Authority by Deed dated June 27, 1956 and Recorded in the .

Register's Office of Queens County on June 28, 1956 in Liber 6888

of Deeds at page 231 therein; thence (6) Westwardly, along said

southerly line of lands conveyed by Ellen Shelby aforesaid, 100.00

feet to the caner line of the block and a point in the easterly

line of lands conveyed by Joseph Somma to The Port of New York

Authority by Deed dated February 8, 1956 and Recorded in the Regis-

ter's Office on February 9, 1956 in Liber 6849 of Deeds at page 454

therein; thence (7) Southwardly, along said center line of block

and along said easterly line of lands conveyed by Joseph Soma as

aforesaid, along the easterly line of lands conveyed by George &

Rose Strnad by Deed dated July 23, 1956 and Recorded on July 30,

1956 in the Register's Office of Queens County by Torrens Certifi-

cate numbered 189, along-the easterly line of lands acquired by The

Port of New York Authority in Condemnation Proceedings in which

tide vested on June 6, 1956, along the easterly line of lands con-

veyed by John & Christine Harvan as aforesaid, 150.00 feet to said

southerly line of lands conveyed by John & Christine Harvan; thence

;8) Westwardly, along said southerly line of lands conveyed by

John & Christine Harvan as aforesaid, 100.00 feet to the point and

Place of BEGINNIN.3.

I

/s
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Being the pre^.yses ;mown as Lots 6, 9, 11, 14, 16, 20, 43,

45, 46, 48, 49, 50 1 51, 52, 53, 54, 56, 57 and 59 in Block 1044,

Section 7 of the Tax Map of the City for the Borough of queers.

PARCEL 5

BEGINNING at a point which is the intersection cf the southerly

line of 24th Avenue (70.00 feet wide) with the easterly line of 81s;

Street (60.00 feet wide) and running thence (1) Eastwardly, along

said southerly line o: 24th Avenue, 125.00 feet to the easterly line c

'_ands acquired by The Port of New York Authority in a Condemnation Prc

ceeding in w:ach title vested on June 6, 1956; thence (2) Southwardl^

along said easterly line of lands acquired as aforesaid, 100.00 feet

to a southerly line of lands acquired as aforesaid; thence (3) West-

wardly, along said southerly line of lands acquired as aforesaid,

25.00 feet to the center line of the block and another easterly line

of lands acquired by condemnation as aforesaid; thence (4) South-

wardly, along said lands acquired by condemnaticn and along the

easterly line of lands conveyed by Andrew Haurylak by Deed dated

September 28, 1956 and 'Recorded in the Registers Office of Queei:a

„ounvy on September 28, 1956 in Liber 6916 at pave 83 therein,

75.00 feet to the southerly line of lands conveyed 'cy ;,ndrew

aurylak aforesaid; thence (5) Westwardly, along said so-wtherly

ne of lands conveyed by Andrew Haurylak, 100.00 feet to said

easterly line of 81st Street; thence (6).Northwardly, along said

easterly line of 81st Street, 175.00 feet to the point and place

of _.EGINNITG.

Being the premises =c%-ir. as Lots 1: 	 +, 57, !8

^.. r_GCk 1045, Section 7 of the Tax ;lap cf -he 0-v	 - t:.e

1>7



.

37-GINNT-NG at a point which is the intersection of the westerly

line of 82nd Street (60.00 feet wide) with the northerly line of

Astoria Boulevard (130.00 feet wide) and running thence (1) West-

wardly, along said northerly line of Astoria Boulevard, 133.44 feet

to the westerly line of lands conveyed by Stephen, Electra, George

and Eftalia Milonas to the Port of New York Authority by Deed dated	 i!

February 1, 1957 and Recorded in the Register's Office of Queens

County on February 5, 1957 in Liber 6950 of Deeds at page 112 therein;

thence (2) Northwardly, along said westerly line of lands conveyed

as aforesaid and along the westerly line of lands acquired by The

Port of New York Authority by Condemnation in a proceeding vesting

title on June 6, 1956, 58.01 feet to the northerly line of lands

acquired by condemnation as aforesaid; thence (3) Eastwardly, along

said northerly line of lands acquired by condemnation as aforesaid,

25.00 feet to the westerly line of lands conveyed by Caroline Dupree

to The Port of New York Authority by Deed dated August 29, 1956

and Recorded in the Register's Office of Queens County on August 31,

1956 in Liber 6907 at page 458 therein; thence (4) Northwardly,

along said westerly line of lands conveyed by Caroline Dupree as

aforesaid, 75.00 feet to the northerly-line of lands so conveyed

by Caroline Dupree; thence (5) Eastwardly, along said northerly line

of lands conveyed by Caroline Dupree as aforesaid, 100.00 feet to

said westerly line of 82nd Street; thence (6) Southwardly along

said westerly line of 82nd Street, 179.70 feet to the point and

Place of BEGINNING.

Being the premises known as Lots 3O, 33 dn:

1 03L , Sac-lion 7 of the Tax Map of the City for the Boro-gh cf 	
js

Q..eens.

-a -



0

P! ?"EL 7

BEGINNING at a point which is the intersection of the easterly

line of 81st Street with the southerly line of Grand Oentral ?ar;cway

as now in use and running thence (1) Eastwardly, along said souther.

line of Grand Central Parkway and along the northerly line of lands

conveyed by ieldwood Realty Corporation to the Port of New York Autho:

ity by Deed dated November 28, 1956 and Recorded in the Register's

Office of Queens County on November 29, 1950' in Liber 6932 of Deeds

at page 295 therein, 202.92 feet to the westerly line of 82nd Street

(60.00 feet wide); thence (2) Southwardly, along saki westerly

line of 82nd Street, 155.22 feet to the southerly line of lands con-

veyed as aforesaid; thence (3) Westwardly, along said southerly

line of lands conveyed as aforesaid, 200.00 feet to said easterly

lire of 81st Street; thence (4) Northwardly, along said easterly

of 81st Street, 119.07 feet to-the point and place of

EGINNING.

Being the premises known. as Lot 1 in Block 1034, Section. 7

cf the Tax Map of the City for the Borough of Queens.

/3'^	
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TAKE:,

B=GINNING at a point which is the intersection of t^.e

easterly line of 82nd Street (60.00 feet wide) wish the northerly

line of Astoria Boulevard (130.00 feet wide) and running thence

(1) Northwardly, along said easterly line of 82nd Street, 296.57

feet to the northerly line of lands acquired by The Port of New

York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (2) Eastwardly, along said northerly

line of lands so ac q uired, 200.01 feet to the westerly line of

83rd Street (60.00 feet wide); thence (j) Southwardly, along

said westerly line of 83rd Street, 167.83 feet to the southerly

line of lands acquired by condemnation as aforesaid; thence (4)

Westwardly, along said southerf line of lands so acquired, 107.29

feet to the easterly line of lands so acquired; thence (5)

Southwardly, along said easterly line of lands acquired by condemna-

tion as aforesaid and along the easterly line of lands conveyed

by Kunigunda Rickel & Louise S. Grimm by Deeds dated July 14 and 19,

1956 and September 24, 1956 and Recorded severally in the Register's

Office of Queens County on July 26, 1956 in Liber 6897 at pages 57

& 59 therein and on October 4, 1956 in Liber 6917 at pages 611 and

613 therein, 173.89 feet to said northerly line of Astoria Boule-

vard; thence (6) Westwardly, along said northerly line of

Astoria Boulevard, 127.72 feet to the point and place of BEGINNING.

Being the premises known as Lots 24, 26, 27, 28, 29, 32, 43,

u6 , 49, 50, 51, 53, 55 and 59 in Block 1077, Section 7 of the Tax

;•lap of the City for the Borough of Queers.

- 10 -



PARCEL 9

BEGINNING at a point which is the intersection of the easterly

line -of 83rd Street (60.00 feet wide) with the southerly 'line of

Grand Central Parkway as in use being als6 the northwesterly corner

of lands acquired by The Port of New York Authority in a Condemna-

tion Proceeding in which title vested on June 6, 1956 and running

thence (1) Eastwardly, along said southerly line of Grand Central

Parkway and along the northerly line of lands acquired as aforesaid

and along the northerly line of lands conveyed by Barkin Levin & Co.,

Inc. to The Port of New York Authority by Deed dated July 20, 1956

and Recorded in the Register's Office of Queens County on July 20,

1956 in Liber 6895 of Deeds at page 549 therein, along the arc of

a circle of 6603.00 feet radius the center of said arc lying to

the south an arc distance of ^62.64 feet to a point 'of compound

curvature; thence (2) Eastwardly, continuing along said nor-

therly line of lands conveyed as aforesaid and along said nor-

therly line of Grand Central Parkway along the arc of a circle

of 270.00 feet radius, the center of said arc lying to the south

an arc distance of 188. 149 feet to another point of compound curva-

ture; thence (3) Eastwardly and Southwardly along said northerly

line of Grand Central Parkway and said northerly line of lands

conveyed as aforesaid, along the are of a circle of 44.176 feet

radius, the center of said are lying to the south, an arc distance

of 30.89 feet to a point in the westerly line of 85th Street (60.00

feet wide); thence (4) Southwardly, along said westerly line

of 85th Street and along the easterly line of lands conveyed as

/Lf
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afcresaid, 258.23 feetto the southerly line of lands conveyed

as aforesaid; thence (5) Westwardly, along said southerly line

of lands conveyed as aforesaid, 360.00 feet to the easterly

line of lands conveyed as aforesaid; thence (6) Southwardiy,

along said easterly line of lands so conveyed, 41.38 feet to the

southerly line of lands so conveyed; thence (7) Westwardly,

along said southerly line of lands so conveyed, 100.00 feet to

said easterly line of 83rd Street; thence (8) Northwardly,

along said easterly line of 83rd Street, 269.32 feet to the

point and place of BEGINNING.

Being the premises known as Lots 60 and 62, in Block 1078,

Section 7 of the Tax Map of the City for the Borough of Queens.

Subject, however, to the following:,

(a) the Agreement with respect to Municipal Air Terminals

between the Port Authority and the City, dated April 17, 1947, and

all rights of the Port Authority as lessee or otherwise under said

Agreement;

(b) outstanding title in any of the People herein in the

State of New York or in the City and liens and encumbrances in

favor of the People of the State of New York or the City which

reduce the estate or interest of any of the former owners;

(c) encroachments, if any, upon the premises herein. described

of any structures or appurtenances standing or maintained partly upon

the premises herein described and partly upon the adJoing premises;

and

(d) any state of facts which an accurate survey may show,

U
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TO HAVE AND TO FOLD the premises granted to the City, its

successors and assigns forever, subject, however, to the ite^s

specified aforesaid.

IN WITNESS WHEREOF, the Port Authority has caused its corporate

seal to be hereunto affixed and duly attested and this indenture to be

signed in triplicate by its Executive Director the day and year first

above written.

7RE PORT OF NEW YORK AUTIHCRITY

By	
i

Aust n J, o n, Executive D recto:

ATTEST:

--secretary

Approved as to form:

Sidney Goldstein
General Counsel
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T'. CITY OF =iq YORK

FWD

PORT OF NEW YORK AUTHORITY

WITH RESPECT TO

i•:Qr:ICIPAL AIR TERMINALS

Dated October 3, 1960

,Us
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Au=.--•:Z_	 (hereinafter referred to as "Fifth Supple=ertal

Agreement") made as of this -rd day of 	 October	 1960, by

and between THE CITY OF NEW YORK, a municipal corporation of the

State of New York, with its principal office at the City Hall, in

the Borough of Manhattan, City of New York (hereinafter referred

to as the "City") and THE FORT OF ITEW YORK AUTHORITY, a body cor-

porate and politic created by Comptot between the States of New York

and New Jersey with the consent of Congress, with its office at

111 Eig th Avenue, Borough of Manhattan, City of New York (herein-

after referred to as the "Fort Authority"),

WITINESSE'TH, That:

WHEREAS, under date of April 17, 1947, the City and the

Port Authority entered into an Agreement with respect to Municipal

Air e --finals (hereinafter referred to as the "Original Agreement"),

the execution of which by the City was authorized by resolution duly

adopted by its Board of Estimate or. April 17, 1947 (Cal, No: 5), and

tha executicn of which by the Port Authority wss authorized by resolu-

tion duly adopted by its Board of Coamrissioners on April 17, 1947, and

WHEREAS, under date of Fay 26, 1949, the City and the Port

):.ithority entered into an agreement (hereinafter referred to as the

"?irst Supplemental. Agreement") modifying &nd supplementing said

Czlginal Agreement, the execution of said First Supplemental

cement by the City 'wing been authorized by resolution duly

ad-;pted by its Board of Estimate on M—,y 26, 1949 (C2.1. No. 137) and

t ^ execution therec_f by the Fort Authority havinv been authorized

^y resolution duly adopted by its Board of Ccmmissionera on May 12,

1949, and

/U7



W =.R AS, under date of November 7, 1952, the City and	 i

the Port Authority entered into an agreement (hereinafter referred

to as the "Second Supplemental Agreement") modifying and supple-

menting said Original Agreement, the execution of said Second

Supplemental Agreement by the City having been authorized by

resolution duly adopted by its Board of Estimate on October 23,

1952 (Cal. No. 27) and the execution thereof by the Port Authority

having been authorized by resolution duly adopted by its Board of

Commissioners on August 14, 1952, and

WHER—EAS, under date of May 28, 1956, the City and the

Port Authority entered into an agreement (hereinafter referred to

as the "Third Supplemental Agreement") modifying and supplementing 	 j

said Original Agreement, the execution of said Third Supplemental 	

tAgreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on April 26, 1956 (Cal. No. 111)

and the execution thereof by the Port Authority having been author-

ized by resolution duly adopted by its Board of Commissioners on

Fay 10, 1956, and

4!aR=AS, under date of November 6, 1959 the City and the

Port Autho:-ity entered into an Agreement (hereinafter referred to as

"Fourth Supplemental Agreement") modifying and supplementing said

Original Agreement; the execution of said Fourth Supplemental Agree-

ment by the City having been authorized by resolution duly adopted

by its Board of Estimate on October 9, 1958 (Cal. No. 6o) and the

execution thereof by the Port Authority having been authorized by

resolution duly adopted by its Board of Commissioners on October 8,

1958, and

t u, 5
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W,-z:::F.EAS, it is necessary and desirable that certain

of the terms, conditions and provisions of said Original Agree-

ment should be further modified, amended and supplemented;

NOW, TSir L OEP, for and in consideration of the

agreements and covenants herein contained, the City and the

Port Authority hereby mutually undertake, promise and agree,

each for itself and its successors'and assigns that said Original

Agreement shall be and it is hereby supplemented and amended as

follov;s

1.	 DE211ITIO\S

Except as hereinafter expressly provided, any words

cr phrases used in this Fifth Supplemental Agreement and specif-

ically defined in the Original Agreement shall be read and con-

strued in accordance with the definition in the Original Agree-

m..ant.

Is.	 SUBST17LTT v SC?-=ULE A

The schedule marked "Substituted Schedule A" an-

nexed to the Second Supplemental Agreement and amended and

supplemented by the Third Supplemental Agreement and the Fourth

3-upplecenta1 Agreement is hereby further amended and supple-

manted by adding as Item 14 thereof, -the "Supplement to Sub-

stituted Schedule A" annexed herexo. Whenever in the Original

.agreement reference is made to Schedule A, such reference shall

be construed to refer to said Substituted Schedule A as sub-

mtituted by the Second Supplemental. Agreement, amended-=d

zupplemented by the Third Supplemental Agreement and by the

fourth Supplemental Agreement and as amended and supplemented

hereby.
- 3 -



II. SL?_°.^^ ?. OF POR_̂SOA OF DE-=D F="' _S S - LA GIIA.=A A-=PORT--
ADD^^: i^Ai, LA2i

The Port Authority hereby gives cp, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

of the portion of the demised premises described in Item 14 of the

"Supplement to Substituted Schedule A" attached hereto, and all the

estate, right, title, interest, term of yearn, property, claim and

demand iahatsoever of the Port Authority of, in, to and out of the

some, to the intent and purpose that the said term in said portion

c_° the premises herein surrendered may be wholly merged, extinguished,

determined and excluded from the original lease agreement, to have

and to hold said premises herein surrendered unto the City, its

successors and assigns forever, upon the conditions fcllowing, to wit:

during the term for which the demised premises are leased.

1. The Port Authority and its employees, contractors,"

permittees, agents or other person duly designated by it shall have

the right, without cost or expense to the City, to install, maintain,

operate, relocate or replace in, under and upon the premises herein

surrendered, in:luding any city streets which may be within the

boundaries thereof, such approach lighting systems and other aids to

avigation and facilities incidental thereto as shall be necessary or

desirable in the opinion of the Port Authority for the safe and efficient

cperction of LaGuardia Airport, at locations therein which the Port

Autho:,ity shall deem appropriate therefor, and the Port Authority

and its employees, contractors, permittees, agents or other person

duly designated by it shall have the right at all timea to enter upon

,he said premises to inspect the condition thereof and to enter thereon

with men, eQ::ipment, trucks and vehicles in order to effect the in-

stallation., repair, replacement, expansion and relocation of such

4 -	 17C
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approach lighting systems, other aids to avigation, and

facilities incidental thereto;

2, the City shall use the premises herein surrendered

for park purposes and for no other purpose whatsoever; the City

shall not develop or use the premises herein surrendered nor

exercise any right with respect thereto so as to interfere with,

impair or obstruct the safe and efficient operation and development

of La Guardia Airport or the safe and ==estricted passage of air-

craft over the premises herein surrendered; the City shall abate

any smoke or vapor, at the request of the Port Authority; the City

shall not erect, install or maintain any structure, b::ilding, tower,

pole, wire or other object the construction, maintenance or opera-

tion of which would constitute a hazard to avigation in the opinion

of the Port Authority;

the City shall take all reasonably practicable precau-

tions to prevent its agents, employees, licensees, contractors and

lnviteez from intruding upon, ,interfering with or damaging any

property upon the said premises installed, operated or maintained by

6r - on behalf of the Port Authority; and

4, the City shall not place fill in or upon the ?remises

surrendered by Section III of this Fifth Supplemental Agreement or

place any structures or buildings thereon except in accordance with

plans approved by the Chief Engineer of the Port Authority, provided,

that such approval shall not be withheld unreasonably.

IV. SUFUMMER OF SURPLUS PARCEL - ITEI•: 2 - SUBQ_T=TLTNM SC --DULE A

::. Port Authority hereby gives up, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

'	 -5-
/7/



I

of the portion of the demised ' prcmises cons'_sting of four (4)

parcels of land on Rikers Island, Borough of the Bronx, described as

Item 2 in th; Substituted Schedule A attached to the Second Supple-

mental Agreement, and.all the estate, right, title, interest, term

of years, property, claims and demands whatsoever of the Port

Authority of ) in to and out of the same, to the intent and purpose

that the said term in said portion of the premises herein surrender-

ed may be wholly merged, extinguished, determined and excluded from

the original lease agreement, to have and to hold said premises

herein surrendered unto the City, its successors and assigns forever,

subject, however, during the term for which the demised premises

were leased, to the provisions of section 24 of the Original Agree-

r..ent.

V. LEASE OF ADDITIONAL D-=ED .PRESSES - LA GUARDIA AIRPORT

The City hereby demises and leases to the Port Authority

and the Port Authority does hereby hire and take from the City, for

air terminal purposes and for purposes incidental thereto, the

additional lands shown in cross hatching on the map of La Guardia

Airport annexed hereto narked "Supplemental Nap I-A" to have and to

hold unto the Port Authority from the date of this Fifth Supplemental

Agreement until the expiration or sooner termination of the Original

Agreement, subject to all of the terms, covenants and conditions set

forth in the said Original Agreement.

As soon as possible after completion of the programm of

rehabilitating and improving La Guardia Airport, the Port Authority
shall, itself or through others acting on its behalf, landscape the

area along Grand Cenral Parkway between the Parkway pavement and

the southerly boundary of La Guardia Airport shown on the annexed

"Supplemental Map I-A" with screen planting satisfactory to the	 /' Z
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Department of ?arks and, as betxocn the City and the Fort

Authority, the Fort Authority shall assume t o cost of

such initial landscaping. Thereafter, such landscaping

shall be maintained by the City.

IN WITNESS WHr—?MF, the City has caused its

corporate seal to be hereunto affixed and duly attested

and this Agreement to be signed by its Nayor; and the Fort

Authority has caused its corporate seal to be hereunto

affixed and duly attested and this Agreement to be signed

by its Executive Director, the day and year first above

kitten.

A , FST:

Katz
Z—it—y—clerk

A:TEST:

Joseph 0. Carty
Secretary

Approved as to Form

THE CITY OF NEW YORY,

Robert F. Warner
ayor

Va FORT OF 17N YORE{ AUT::J'ITY

Austin J. Tobin
ecu--	 l-ector

Approved as to Form

Leo A. Larkin
	

R. C. Skehan
,Acting ..orpora on ounse ss s ant General-Counsel

— 7 —
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COUNTY OF NEV YORK )

On this 14th day of July, 1960, before
me personally came and appeared AUSTIN J. TOBIN, to me known,
who being by me duly sworn, did depose and say that he resides
at	 New York 25, New York; that he is the
Executive Director of THE FORT OF NEW YORK AUTHORITY, a body
corporate and politic created by compact between the States
of New York and New Jersey, with the consent of Congress,
described in and which executed the foregoing instrument;
that he knows the seal of THE FORT OF NEW YORK AUTHORITY
aforesaid; that the seal affixed to the said instrument is
such seal; that it was so affixed by order of the Commissioners
of T- FORT OF NEW YORK AUTHORITY and 'that he signed his na-e
thereto by like order.'

Albert J. Buckley

J. BUC.M--Y
NOTARY PUBLIC, State of New York

No. 60-0479065
Quali"led in Westchester County
Cocm%-z d_on expires March 30, 1961.

- 8 -	 )7r



STATS OF \T:W YORK (
COii2iy•OF NEW YORK 

J 
as.

CITY OF NE—E d YORK

On the 11th day of October, 1900, brfcre me
personally care HER%SAN KATZ, with whom I am personally
acquainted, and known to me to be the City Clerk of T'HE
CITY OF NEW YORK, who, being by mP dui° ^^ ̂did 'depose
and say that he resides at : 	 _	 t, Borough
of Manhattan, City of New York; that'he is the City Clerk
of TIa CITY OF NEW YORK, the corporation described in and
which executed the foregoing instrument; that he knew the
seal of said corporation; that the seal affixed to said
inst:v.-ient is such corporate seal; that it was so affixed
by the order of the Board of Estimate, and that he signed
his nave thereto as City Clerk by like authority; and
further that he knows and is ac quainted with ROBERT F. WAGNER
and knows 'rim to ba the person described in and who as
Mayor of Ta CITY'OF :MW YORK executed t:.e said instrument;
YhaY he saw him subscribe and execute the sane, and that
he acknowledged to him, the said Fi.RM.AN KA'TZ, that he
executed the same, and he, the said EEM-'0.N KATZ thereupon
subscribed iris na-me hereto.

Joseph A. Fanelli

JOSE?a A. FA=I
Coao.issioner cf Deads City of New York

New York County Clerk's No, 19
Co—=.Ission Expires March 19, 1961

- 9 -
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role-	 Sebst'tute Schedule A

l^^1'i 14

PARCEL w

ALL those _ s, pieces or parcels of land,	 the
buildirrs and i=.-,ro':e-ents, if ry, the:eo- situate, lying
a^.d Being in .a 3orough and County 0: v' as: o, C_1 and State
of New !̀Ork, :,-.ow and designatcd on r. certain,aL^ enti-_cd
h• • 	l 	 Va	 tin 9	 _	 •n tap G° YrG^E ty be_ongin^ to ^_en ..:.mein, sit::_tc _.. 

the
nd .1'^d 0 -" 7.^E 30^Olhh Gf Ciueans, New Vor%: City s,:r-icyed

.5 :'pta-bc- 1519, by titaiter 1 Browne, C.E. & C.S."• and i.'..l Ed
or 4 ntend2d to be fi

l
ed 4 n t ha Office of the Clerk of the

County of Queens as and by the Lots T2j and 26, which said
lots acccrdirg to said :ap are bounded and described as follows:

L?312iN_1;G at a coint on the wee-eriv side of 82nd Street
(fct=erly 25th Street  distant northerly 299.35 feet fro: ':.e
carne fc:•aed by the =^tersection of the'wceterly side of 25th
Street and the northeasterly side of Astoria Boulevard (formerly
A:+t or"oa Avenue)3	 thence westerly and at r_jht angles
to said 62nd Street, 100 feet: thence northerly a -- parallel
rith sa_E 82nd St_cet, 45.98 feet to lands ,now or :ornerly of
the Estate of Garrett 3{owenhoven, deceas::d; thence as:terly

said lands 100 feet to the westerl. side of 82nd street,
45.C4 feet tc the point or place'of beginning.

3-in the prer..i=es also known and designated IS and
t!-_e Lot ;'2j, B_oel ,. 1034 of Section 7 as shown on the _ax Map

a_ the Count? of Queens.

PARC'c° 2

Ail that certain plot, piece or parcel of land --it — te, .
_ ing and being in tha Borough and County of Queens, 'Cit;` and

of ::e,o 'York, frown as and by the Lot No. 1, Block 320, 1077
Sectior, 7, as shown cn.Tax Map of the County of Queens, said

_lock No. 1077 being designated as Block No. 1409 of Section 6
f_ the land Yap of the County of Queens, and bounded and described

a7 follows:

On the North by Grand Central Parlmay, on tha 1'e::t
by Eighty-Second Street; and on the East by Zi;hty-
Third Street.

i77



Al-EST: T.M PORT OF \mi' YORK AUTF:ORITY

c am -	 G. Carty
Secretary

gy .	Austir: - To"..n
ust in J. 1'o O:n

Executive Director
Approved as to form:

;.11 __g-t, title and erest of ..ne Port Authority or which the Port

Authority has power to convey Or di5pcse Of, in and to all strips and

goes abutting and of the title 'l ines of 5-a id pre-. ses.

Subject, however, to the following:

(a) the Agreement with respect to i'•n:.cipa: f.i_° Te^finals

between the Port Authority and the City, dated April 17, 19 47, and

all rights of the Port Authority as lessee or otherwise under said

Agreement;

(b) outstanding title, if any, of the People of the State

of New York or of the City and liens and encumbrances in favor of the

People of the State of New York or the City which reduce the estate

or interest of any of the former owners;

(c) encroachments, if any, upon the premises herein

described of any structures or appurtenances standing or maintained

partly upon the premises herein described and partly upon the ad-

jo'_ning prenises; and

(d) any state of facts which an accurate survey may

TO HAVE AND TO FCI,D the prer•_ses granted to the City, its

successors and assigns forever, subject, however, to the items

specified aforesaid,

IN WITNESS W.MREOF, the Port Authority has caused its

corporate seal to be hereunto affixed 'and duly attested and this

indenture to be signed in triplicate by its Executive Director the

d-y and year first above written.

IV	
R osalae C. Skehan

icrey Goldstein

	

General Counsel	
3 _



STAT':' OF NEW `CORK
SS.:

cons *OF 27z'W YORK

On the 14 day of Rrk# 1960, before me personally

came.AUSTIN J. TOBIN t^ me known, who, being by ra duly sworn,

did depose and say that he resides at 	 ___	 -	 ar

York, New York; that 'he is the Executive Director of THE PORT OF

NEW YORK AUTHORITY, a body corporate and politic created by Com-

pact between the States of New York and New Jersey, with the con-

sent of Congress, described in and which executed the foregoing

instrument; that he knows the seal of THE PORT OF NEW YORK i
i

AUTHORITY; that the seal affixed to the said instrument is such

corporate seal; that it was so affixed by order of the Commissioners

of TFr PORT OF NEW YORK AUTHORITY; and that he signed his name

thereto by like order.

Albert J. Buckley

notary ruoiio
Albert J. Buckley
Notary Public, State of New York
No.6o-0479065
Qualified in Westchester County
Commission expires March 30, 1961

l3
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J! 1.1v
T.IUS INDa'TLTR.E, made the 14 day of a= nob ; 1960, between

Tr—E PORT OF NEW YORK Au'HORITY, a body corporate and politic, .created

by Compact between the States of New York and New jersey, with the

consent of Congress, having its office at 111 Eighth Avenue, borough

of Manhattan, City, County and State of New York, (hereinafter

referred to as the "Port Authority") and = E CITY OF NEW YORK, a

municipal, corporation of the State of New York, raving its principal

office at City Kali, is the Borough of Manhattan, City, County and

State of Nei: Ycr:c (:erainafter referred to as the "City"),

W.=R AS, the Agreement betwsen the Fort 'Authority and the

City with respect to ,•iznic1pal Air Terminals dated April 17, 19471

each Agreement was recorded on the 22nd day of .May, 1947, in the

office of the Register of the City of New York ((Zaeena Count ;Y) in

Liber 5402 of Conveyances, page '319, provides among other things

_at the Port Authority shall convey to the City any sands or inter—

gists therein which it acquires for use in extension of the 'r aicipal

Air Terminals or for use in maintaining airplana beacons, guides or
i

other aids to avigation, and that thereupon such property sY._11
t

become part of the premises demised to the Port Authority under said

Agreement; and

'r-C.REAS, the Port Authority has acquired for :municipal air

terminal purposes the lands hereinafte r described, 'subject to the

e:curnbranceE and exceptions specified herein,

NOW, T:r R FORE, =7NESSETE, that the Port Authority does

hereby remiss, release and quitclaim unto the City, its successors

and assigns forever, all right, title and interest of the Port

Authority in and to:



,'=, thosa lots, pieces or parcels of land, with the b •.:ild-

ings and improvements, if any, thereon, situate, lying and being in

the Borough and County of Queens, City and State of New York, known

and designated on a certain map entitled "Msp of Property belonging

to Valentin Klein, situate in the 2nd Ward of the Borough of Queens,

New York City surveyed September 1919, by Walter I. Browne, C.E. &

C.S.", and filed or intended to-be filed in the Office of the Clerk

of the County of Queens as and by the Lots n-25 and 26, which said

lots according to said map are bounded and described as follows:

BEGINNING at a point on the westerly side of 82nd Street

L

(formerly 25th Street) distant northerly 299. 35 feet from the corner

formed by the.intersection of the orasterly side of 25th Street and

the northeasterly side of Astoria Boulevard (formerly Astoria Avenue);

running thence westerly and as right angles to said 82nd Street,

100 feet; thence northerly and parallel with said 82nd Street, 45.98

feet to lands now or formerly of the Estate of Garrett Kowenhoven,

deceased; thence easterly along said lands 100 feet to the westerly

side of 82nd Street; thence southerly along se.id  westerly side of

82nd Street, 4504 feet to the point or place of beginning.

Being the premises also known and designated as and by the

Lot AVL25 i Block 1034 of Section 7 as shown on ' the Tax Yap of the

County of Queens.

TOG 1'IMR V lr:

All right, title and interest of the °ort Authority or which the Port

Authority has power to convey or dis1o6e of, in and to 4 ny land lying

in the bed of any street, road or avenue, open or proposed, in front

of or adjoining the premises.

18Z^
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SIXTH SUP?LE"^1 TAL As ? _ l;T made as of the 2U dayof

(qt	 between TIE CITY OF NEW YORK,. a New York municipal

corporation, hereinafter called "The City", and "S PORT OF NEW

YORK AUTHORITY", a body corporate and politic created by Compact

between the States of New York and New Jersey with the consent of

Congress, hereinafter called the °Port Authority".

WITFES SET E, That:

a	 WEAS, the parties hereto under date of April 17, 1947,
.FYI o

LZ '^ P'hsve duly entered into an Agreement relating to Municipal Air

M' Terminals, and

WIMEAS, the said parties have duly amended, supplemented

and modified the said agreement by several Agreements duly entered

into as of May 26, 1949, November 7, 1952, May 28, 1956,

November 6, 1959 and October 3, 1960, respectively, and

WHEREAS, the said parties desire to further amend, supplement

and modify the Agreement of April 17, 1947, as amended,

supplemented and modified,

NOW, THEREFORE, i't is mutually agreed as follows:

1. SURRENDER OF PORTIONS OF DEMISED PREMISES -
JOHN F. KENREDY INTERNATIONAL, AIRPORT

The Port Authority hereby gives, grants and surrenders unto

the City and the City hereby accepts the surrender of the portion

of the demised premises shown cross-hatched and dotted on the map

of John F.Kennedy International Airport annexed hereto and marked

"Supplemental.Y,ap II-C", dated December 2, 1964, and further

described in the annexed Schedule "A", and all the estate, right,

,/D 7	 title, interest, terms of years, property, claim and demand



p?

whatsoever of the Port Authority of, in, to and out of the same,

to the intent and purpose that the said term in said portion of

the demised premises sho>m cross-hatched and dctted on sa_i

Supplemental Map II-C may be wholly merged, extinguished, determined

and excluded from the original lease agreement, to have and to hold

said premises herein surrendered unto the City, its successors and

assigns forever, provided that the Port Authority shall have the

right to the maintenance thereunder of existing utility facilities

and aids to avigation of the Federal Aviation Agency and shall have

the right to maintain and operate existing installations on Parcels

$, 6 and 7, and, subject to approval of the City, may relocate and

replace such installations..

2. Pursuant to the provisions of Section V of the Third

Supplemental Agreement of May 2$, 1956, the Port Authority hereby

consents to the use for street or highway purposes.of those portions

of the premises thereby surrendered which are shown hatched on

Supplemental Map II-C, subject to such other conditions of that

surrender which are not in conflict with the construction and the

regulations approved by the State Superintendent of Public Works

and the Federal.Bureau of Public Roads.

It is underszuod that the line of the premises being

surrendered by the Port of New York Authority or as to which it is

granting consent to construction, all As shown on Supplemental Map

II-C, shall be subject to modification as to detail as City

authorized work progresses and as it is completed and in place,

with confirmatory,instruments to be provided as necessary.

IM
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C:OSZNG OF PORTION OF ROCKAWAY BOULEVARD -
LOCATION OF NASSAU EXPRFSSWAY.

The City agrees that it will close and discontinue as a

street that portion of Rockaway Boulevard between New York

Boulevard and a point 1,300 feet more or less, west of the

northwest corner of Brookville Boulevard and Rockaway Boulevard.

The City further agrees that a part of the proposed Nassau

Expressway will be built north of that section of the existing

Rockaway Boulevard which lies between Springfield Boulevard and

a point 1,300 feet west of the northwest corner of Brookville

Boulevard and Rockaway Boulevard, generally along the alignment

shown on Supplemental Map II-C.

Port of New York Authority hereby waives any claim it may

be entitled to by reason of the elimination, discontinuance and

closing of said Rockaway Boulevard, and hereby agrees that there

shall be no access from its property over and across said

Rockaway Boulevard, except as it or the Federal Aviation Agency

may require for the purpose of installing, operating, maintaining,

relocating, replacing and inspecting approach lighting systems,

other aids to avigation and facilities incidental thereto located

within the area bounded by Rockaway Boulevard and the proposed

New Nassau Expressway.

la..	 Except as in this agreement specifically stated, the terms,

provisions and conditions of the agreements made by the parties

hereto dated April 17, 1947, May 26, 190, November 7, 19520 May

g 7 	 28, 1956, November 6, 1959. and October 3, 1960, respectively,

i

-3-
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shall remain in full force and effect.

IN WITNESS WEF'REOF, the City has caused its corporate seal

to be hereunto affi-xed and duly attested and this Agrec..ent to be

signed by its Mayor; and the Fort Authority has caused its

corporate seal to be hereunto affixed and duly attested and this

Agreement to be signed by it's Executive Director, the day and year

first above written.

AT2ESTs

^ f	t

tr

zty C er

ATTEST-	 e,

c etary;. ,	(Seal)

1'•	 J
Approved is"-t-0' - fa

THE CITY OF NEW YORK

THE FORT OF NEW YORK AUTHORITY

zMecutive 51rec or

Approved as to form

7 --Corporatlbori counsel
	 y

anera Counsel. F

Ir
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STATE OF FEW YORK )s.
COUNTY OF FEW YORK }

	

^-^ On the Aft— day of	 , j^`$'; before me came

to	 o

	

me	 wn, who, being by me dulysworn,

did depos and say that he resides at, 	 j

that he is the Executive Director of the Port of New York

Authority, the corporation described in, and which executed

the foregoing instrument; that he knows the seal of said

corporation; that the seal affixed to said instrument is ouch

corporate seal; that it was so affixed by order of the

Commissioners of said corporation; and that he signed his name

thereto by like order.

S,
A^1 } 1_^

	
^J

MILDRED C. poRTH
Notary Public. Sin. of N.w York

No. 3071]7750
Q.-Mi.d i. N ... w toomy

. 1	
."'	 !	

:' i to+nmimon Eaoon March 00. 1967

-'—ter.. 1..

/I/
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gm m= Og h=W YO^K

LOuR1Y 0. hcd YORK as:
CITY Or NEW YORK )

On this PV-74da7yyof"^f 	 ` before me perscnelly

came	 741J,	
/0L 

	 with whoa I am personally

acquainted, and known to me to be the City Clerk of The City of

New York, who being by me duly sworn,' did depose and say that he

resides at	 - r	 , in the

Borough of	 . ',o City of New York; that he is the .City Clerk

of The City of New York, the corporation described in and which

executed the foregoing instrument; that he knows the seal of said

corporation; that the seal affixed to said instrument is such

corporate seal; that it was so affixed as provided.by law, and that

he signed his. name thereto as City Clerk by like authority, and

further, that he knows and is acquainted with 4?&J y, Z^ •" 44^x u+ -

, and knows him to be the person described in and

who, as Mayor of The City of New York, executed the said instrument;

that he saw him subscribe, execute and delivers/t'h'e,, same, and that

he acknowledged to him, the said 	 ^ ^w \	 ,

and that he executed and delivered the_aame, and he, the said	 t

64T V-LV(	
i

thereupon subscribed his name thereto.

17-
eemmis;e na: e7 ^e.a.

Ory c!::r ^: tw•. Ne.^:OJ
Ce^ii..e:. '::.ei i. !.r. 1 e •'r. wee'+!/

ren.zus; or, i z:r,. Mi•rn J/7f b Q

H

lqg

0
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PARCEL 1

BEGINNING at a point on the southerly line of Southern
Parkway distant 989.58 feet westerly from the corner formed by the
intersection of the southerly side of Southern Parkway with the
westerly side of 153rd Place; thence westerly along the southerly
side of Southern Parkway as the same bends, the following two
distances 1352.41 feet and 1174.71 feet to a point where the southerly
side of Southern Parkway intersects the easterly side of Van Wyck
Expressway; thence southerly along the easterly side of Van Wyck
Expressway on a curve to the left having a radius of 1212.00 feet;
a central angle 180 551 40.5", a distance of 400.39 . feet to a point;
thence continuing southerly $long the easterly side of Van Wyck
Expressway on a curve to the left having a radius of 4512.00 feet;
a central angle 7 0 '17 1 15.4", a distance of 573.89 feet to a point;
thence still southerly along easterly side of Van Wyck Expressway
on a curve to the left, having a radius of 2012.00 feet; a central
angle of 30 15 11 11.6" a distance of 114.24 feet; thence westerly on
a straight line along the south side of Van Wyck Expressway a
distance of 238.12 feet to a point; thence southerly on a curve to
the right, having a radius of 2324.00 feet; a central angle 30 24s
22.8", a distance of 138.17 feet to a point; thence easterly 96.00
feet to a point; thence southeasterly on a curve to the left-having
a radius of 593.00 feet a central dngle 26 0 42, 51.2", a distance
of 276.49 feet to a point; thence southerly on a curve to the right,
having a radius of 1528.00 feet; a central angle 4 0 351 45,8" ' a
distance of 122.57 feet to a point; thence continuing on a curve to
the right, having a radius of 728.00 feet; a central angle 44 0 00,
13.2 11 , a distance of 559.11 feet to a point;.thence southwesterly
on a straight line 153.60 feet to a point; thence southeasterly at
right angles or nearly so to the last mentioned course 168.00 feet
to a point; thence northeasterly at right angles or nearly so to
last mentioned course 682.30 feet to a point; thence northeasterly
on a curve to the right having a radius of 243.59 feet; a central
angle 260 16 , O1", a distance of 111.67 feet to a point; thence
northeasterly on a straight line 267.10 feet to a point; thence in
a generally northerly direction on a curv8 to the left, having a
radius of 673.35 feet; a central angle 48 11 1 29.2" a distance
of 566.35 feet to a point; thence northerly on a straight line
654.62 feet to a point; thence continuing northeasterly on a curve
to the right having P *Adius of 1918.64 feet, a central angle 40
16 , 52.1", a distance of 143.36 feet; thence continuing easterly
on .a curve to the right having a radius of 394.38 feet;a central
angle 520 00 1 31.1", a distance of 357.98 feet to a point; thence
still continuing easterly on a curve to the.right having a radius
of 15224.42 feet; a central angle 20 56 , 57.20 a distance of
783.66 feet to a point; thence still continuing easterly on a curve
to the right, having a radius of 1130.14 feet; a central angle 90
59il .08.0" a distance of 196.96 feet to a point; thence continuing

IV	 easterly on a straight line 462.33 feet to a point; thence easterly

-7-



on a curve to the left, having a radius of 1050.00 feet; a central
angle 13 0 18 , 44.2" a distance of 245.96 feet to a point; thence
northerly on.s straight line a distance of 861.414.fe , t to the point
or place of beginning. It being intended to describe Damage Parcel
No. 112 as shown on Sectioc 2 c^ the :7 0 mage Hap in tie Proceoding
to acquire title to !ands required for "Nassau Expressweyn.

PARCEL 2

BEGINNING at a point on the southerly side of Southern
Parkway where it intersects the westerly side of 124th Street;
thence westerly along the southerly side of Southern Parkway
121.44 feet to an angle point therein; thence westerly still
along the southerly side of Southern Parkway on a curve to the
right, having a radius of 1237.83 feet, a central angle of 320
23 1 11.5n , a distance of 699.69 feet to a point; thence in astraight
line still slong'the southerly side of Southern Parkway 3396.56 feet
to a point; thence still westerly along the southerly side of
Southern Parkway, 106.84 feet to a point; thence. southeasterly 101.46
feet to the southerly side of the premises herein described; thence
easterly on a straight line 396.06 feet; thence easterly on a curve
to the right, having a radius of 1958.00 feet, a central angle of 70
07 1 33.0" a distance of 243.51 feet; thence easterly on a straight
line 406.86 feet; thence still easterly on a.curve to the left,
having a radius of 2530.00 feet a central angle of 22 0 11 1 38.7° a
distance of 980.02 feet; thence easterly on a straight line 543.78
feet to an angle point;.thence still easterly on a straight line
100.33 feet to an angle point; thence still easterly on a straight
line 1420.99 feet to a point; thence still easterly on a curve to
the left, having a radius of 4970.00 feet, a central angle of 60
14 , 22.9" a distance of 541.25 feet to a point; thence easterly on
a straight-line 155.61 feet to a point; thence easterly on a curve
to the left, having e_radius of 530.00 feet, a.central angle of 230
51 1 46.3" a distance of 220.74 feet to a point; thence easterly on
a straight line 473.01 feet to a point; thence still easterly on a
curve to the left, having a radius of 1520.00 feet, a central angle
of 120 15 , 28.4" a distance of 325.19 feet to the westerly side of
130th Street; thence northerly along the westerly side of 130th
Street 56.32 feet to its intersection with the southerly side. of
152nd Avenue; thence westerly along -southerly side of 152nd Avenue
1560.00 feet to the westerly side of 124th Street; thence northerly
at right angles to the last mentioned course 316.34 feet to the point
orplace of beginning. It being intended to describe Damage Parcel
No.68, 69,70 and 71 as shown on Section 1 of the Damage Map in the
Proceeding to acquire title to the lands required for "Nassau
Expressway°.

03
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PARCEL 3

BEGINNING at a point on the southerly side of Southern
Parkway where it intersects the easterly aide of 134th Street;
thence easterly along the southerly side of Southern Parkway in a
straight line 139.18 feet to s point; thence in a straight line
along the southerly side of Southern Parkways said line deflecting
27 0 56+ 39.10 to the right 48.56.feet to a point of curvature;
thence on a curve to the right having a radius of 612.00 feet e
central angle of 18 0 18 , 58. 9" a distance of 195.65 feet to a point;
thence continuing on a curve to the right having a radius of
2512. 00 feet, a central angle of 9 0 16 1 50.00 a distance of 406.88
feet to a point; thence westerly in a straight line,a aid line
deflecting 161 0 OB I 25" to the right 171.09 feet to a point; thence
in a straight line, said line deflecting 27 0 ^4, 15.4" to the left
535.40 feet to a point on the easterly side of 134th Street; thence
northerly along the easterly side of 134th Street 523.29 feet to the
point or place of beginning. It being the. intention to describe
Damage Parcel No.111 as shown on Section I of the. Damage Hap in the
Proceeding to acquire title to the lands required for °Nassau
Expressway".

PARCEL L

Portion of land from 150th Street to vicinity of 183rd :oad,
exclusive of Parcel 7, shorn cross-hatched on Supplemental Map II-C.

PARCEL

Portion of land from extension of New York Boulevard to
the extension of 228th Street, south of and adjoining Rockaway
Boulevard, proposed for park use and shown dotted on Supplemental
Map II-C.

PARCEL 6

Portion of land south of and adjoining Rockaway Boulevard
from Brookville Boulevard westerly to a point 3 0 200 feet, more or
less, from Brookville Boulevard proposed for park use, as shown
dotted on Supplemental Map I1-0.

PARCEL 7

Triangular portion of land south of the southerly aide+
of Rockaway Boulevard from 159th Street to 147th Avenue, north
of the right-of-way line of Nassau Expressway, proposed for
additional lands, as shown cross-hatched on Supplemental Map II-C.

-9-
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THE CITY OF NEW YORK

AND

THE PORT OF NEW YORK AUTHORITY

m

SEVENTH SUPPLEMENTAL AGREEMENT

WITH RESPECT TO

MUNICIPAL AIR TERMINALS

Dated D==be: 2 1 ,1965

i

07



Srvu,'ra ScrrLEstrxTAL Amretstr_,,r made u of the ;2 ( day of Decembe,1965 between
Tuts CzTy or Nsw Yosz, a New York municipal corporation, hereinafter called "the City," and TEE
PORT or Nsw Yoss Au-raosrrv, a body corporate and politic created by Compact between the States
of New York and New Jersey with the consent of Congress, hereinafter called the "Port Autho in."

Wrrnzsstza:

WBUUs, under date of April 17, 1947 the City and the Port Authority entered into as Agree-
ment 'With Respect to Municipal Air Terminals, (hereinafter referred to as the "Original Agreement'),
providing for the iWprovmun4 development, operation acrd maintenance of John F. Kennedy Intema-
tional Airport and IaCr=di3 Airport by the Port Authority for a term commencing June 1, 1947 and
expiring not later than May 31,1997; and

WE" TAS, under dates of May 26, 1949, November 7, 1952, May 28, 1956, l r̂avember 6, 1958,
October 3, 19611 and August 24, 1965, the City and the Port Authority have duly amended, supple-
==red and modified said Original Agreement; and

WatzzAt, the City and the Port Authority are agreed that increase in the annual rental payable
to the City, commencing with the aicndar year 1965, will be in the public interest, and that the financing
by the Port Authority of the cosh of continued 'improvement, development, operation and maintenance
of said airports will be facilitated by extension of the term of said Original Agreement;

Now, THrsaross, the City and the Port Authority bereby mutually undertake, promise card
agree, each for itself and its successors and assigns, that said Original Agreement shall be and it hereby
is amended, supplemented and modified as follows:

1. DMWErsoXS

a. Section 1 of the Original Agreement is hereby amended by strO zing out the definitions of
"Gross operating revenue," "Net operating revenue," and "Annual met revenue" and by substituting
the following:

"Current year." The calendar year for which the rent is being computed.

"Annual net rcveaue." The difference between:

(a) the gross revenue of the current year; and

(b) the sum of the following: ( 1)" operation and maintenance expense of the current year; (2)
general and administrative expense of the current year; (3) imputed debt service of the current year.

"Gross revenue." All income and revenue of any nattue whatsoever, derived by the Port Au-
thority, in any manner wbatsoever, or from any source whatsoever, from or in connection with the
operation of the municipal air teamasals, (including, without limiting the generality of the foregoing,
net risings derived from the fnvertment of mtnidpal air terminal operating funds) except the proceeds
of bonds and notes and interest eased oar capital funds.

"Operation mad maitromaace expense." The expense of the Port Authority which is directly at-
tributable to the opcmdon and maiatra=ct of the rounidFal air terminals during the currant year (other
than the rent payable to the City by the Port Authority for the denied premises and general and ad-
ministrative expense). No deduction, allowance or provision for depreciation, except for automotive
equipment and equipment ancillary thereto, is to be included in the operation and mainterance expense.

"General and administrative expense." A tram equal to fi fteen ( 15 96) percent of the operation and

Iff	
maintrnance expense.



The coordinates hereinabove mentioned in the description in this item refer to
the rectangular system of coordinates established by the Topographical Bureau of the
Borough of Queens, City of New York, grid north being 28°-59'-13.5" east of true north.

All that certain piece or parcel of land and premises, situate, lying and being in
the Borough and County of Queens, in the City and State of New York, between
55th Avenue and 55th Drive produced eastwardly and between 48th Street and 50th
Street.

Beginning at a point which is the corner formed by the intersection of the south-
erly line of 55th Avenue (widened to 70 feet width) with the easterly line of 48th
Street (60 feet width) and running thence (1) North 76°-49-45" East, along said
southerly line of 55th Avenue aforesaid, 379.66 feet to the corner formed by the
intersection of said southerly line of 55th Avenue aforesaid with the westerly line of
50th Street (70 feet width); thence (2) Southeastwardly, along said westerly line of
50th Street aforesaid and along a line which makes an interior angle of 990-231-15.8"
with the preceding course, 415.98 feet to the prolongation westwardly of the northerly
line of 55th Drive (60 feet width) ; thence (3) Soutbwestwardly, along said northerly
line of 55th Drive aforesaid and along a line which makes an interior angle of
80 0 -43'-20.7" with the preceding course, 447.51 feet to said easterly line of 48tb Street;
thence (4) Northwestwardly, along said easterlyline of 48th Street aforesaid and
along a line which makes an interior angle of 89°-53'-23.5" with the preceding course,.
at right angles to said southerly line of 55th Avenue aforesaid, 411.27 feet to the point
and place of beginning, containing 169,931 square feet or 3.90 acres.

The bearing bereinabove mentioned in the description of this item refers to grid
north established by the Topographical Bureau of the Borough of Queens, City of
New York, grid north being 28 0 -5V-13.5" east of true north.

The streets and avenues referred to bereinabove in this description are laid down
on Alteration Map 3405 in a Communication to the Board of Estimate and Apportion-
ment on February 2, 1950 and referred to the Planning Commission of the City of
New York on February 9, 1950.

MEM 6

All that certain piece or parcel of land and premises situate, lying and being in
the Borough and County of Queens, in the City and State of New York, on Rulers Bar
Hassock in Jamaica Bay, more particularly bounded and described as follows:

Beginning at a point in the southwesterly line of Cross Bay Boulevard (114.00 feet
width), the coordinates of said point being South 70230.16, East 65948.36 and run-

10
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ning thence (1)' Southeastwardly, along said southwesterly line of Cross Bay
Boulevard and along the are of a circle of 4557.00 feet radius, the center of said are
Iying to the northeast, said arc being subtended by a central angle of V-09 ,42.8", the
tangent to said are making an interior angle of 87°452'-36.6" with course numbered
four (4) hereinafter described in this description at its intersection with said course
numbered four (4), an are distance of 330.57 feet to a point on an are in anid south-
westerly line of Cross Bay Boulevard, the coordinates of said point being South
70435.28, East 66207.50; thence"'(2) Southwestwardly, along a line which makes an
interior angle of 87 0 -43'-24.6" with the tangent to the preceding are at its intersectioh
therewith, 300.00 feet to a point the coordinates of which are South 70669.86, East
66020.49; thence (3) Nortbwestwardly, along a line which makes an interior angle of
90°-11'-55.2" with the preceding course, 329.23 feet to a point the coordinates of which
are South 70465.53, East 65762.35; thence (4) Northeastwardly, along a line which
makes an interior angle of 90'-02'-40.8" with the preceding course, 300.00 feet to the
point and place of beginning. The area whereof is 98,209 square feet or 2.257 Acres.

The coordinates and bearings bereinabove mentioned in the description in this
item refer to the rectangular system of coordinates established by the Topograpbical
Bureau of the Borough of Queens, City of New York, grid north bein.; 280-59'-13.5"
east of true north.

Together with the overhead, surface and sub-surface easements necessary for
the operation, maintenance, repair and reconstruction of the power and telephone
lines and ducts required for the proper operation of the facilities lying within the
above described parcel and all accessories thereto.

Said Cross Bay Boulevard being laid down on Alteration Map 2746, adopted by
the Board of Estimate and Apportionment of the City of New York on April 11, 194u.

R'EM 7
Parcels for Piers:

A permit for the construction, reconstruction, maintenance, repair and operation
of a pier for approach lighting to Runway "C" at New York International Airport
in Jamaica Bay, in the Borough and County of Queens, in the City and State of
New York in that area more particularly bounded and described as follows:

Pier for Approach Lighting to Runway "C" at New York Inlrrnalional Airport

Beginning at a point in the proposed U. S. Pierhead and Bulkhead Line, distnnt
74.83 feet northwestwardly from the center line of Runway "C" at Nov York
International Airport as aforesaid, measured at right angles thereto, the coordinates
of said point being South 61273.932, East 71521.607, and running thence (1) South

11
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31`-39'-00" West parallel with said center line of said Runway "C" distant 74.83
feet northwestwardly therefrom as aforesaid, parallel with the center line of the
Pier for Approach Lighting to said Runway "C", distant 50.00 feet southeast.
wardly therefrom measured at right angles thereto, 1908.81 feet to a point the
coordinates of which are South 62898.844, East 70519.999; thence (2) :forth 58'-21-00"
West, at right angles to the preceding course, 100.00 feet to a point the coordinates
of which are South 62846.371, East 70434.872, said point being distant 50.00 feet
northwestwardly from said center line of said Pier aforesaid, measured at right
angles thereto; thence (3) North 31 1-39'-00" East, parallel with said center line of
said Pier and distant 50.00 feet northwestwardly therefrom as aforesaid, at right
angles to the preceding course, 1852.51 feet to a point in said U. S. Pierbead and
Bulkhead Line, the coordinates of said point being South 61269.388, East 71406.936;
thence (4) South 87 0-43'-49.2" East, along said U. S. Pierbead and Bulkhead Line
aforesaid, 114.76 feet to the point and place of beginning. The area whereof is
163,066 square feet or 4.203 Acres.

A permit for tha construction, reconstruction, maintenance, repair and operation
of piers for approach lighting to Runway "V" and Middle Marker at New York
International Airport in Jamaica Bay, in the Borough and County of Queens, in the
City and State of New York in all those areas more particularly hounded and described
as follows:

Piers jur Approach Lighting to Runway "P" at New Pork International Airport

Beginning at a point in the proposed U. S. Pierhead and Bulkhead Line, the
coordinates of said point being South 61413.92, East 75053.66 and running thence
(1) South 87°-43'-49.2" East along said Pierhead and Bulkhead Line, 320.00 feet to a
point therein the coordinates of which are South 61426.59, past. 75373.41; thence
(2) South 0°-51'-00" East, 1679.51 feet to a point the coordinates of which are South
63105.92, East 75398.33; thence (3) North 89'-15'-26.6" West, 440.53 feet to a point
the coordinates of which are South 63100.21, East 74957.83; thence (4) North
4 0 -09'-00" East, 1082.78 feet to a point the coordinates of which are South 62020.28,
East 75036.19; thence (5) North l'-39'-00" East, 606.60 feet to the point and place of
beginning. The area whereof is 625,675 square feet or 14.36 Acres.

Middle Marker Parcel

Beginning at a point in Jamaica Bay the coordinates of which are South 63865.25,
East 75113.16 and running thence (1) South 88 0 -21'-00" East, 100.00 feet to a point the
coordinates of which are South 63888.13, East 75213.12; thence (2) South 1°-39'-00"
West, 100.00 feet to a point the coordinates of which are South 63988.09, East
75210.24; thence (3) North 88°-21'400" West, 100.00 feet to a point the coordinates of
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which are South 63985.21, East 75110.28; thence (4) North 1°-39'-00" Fast, 100.00
feet to the point and place of beginning. The area whereof is 10,000 square feet or
0.23 Acres.

Together with the necessary rights for a sub•mnrire cable extending from the
Parcel entitled "Pier for Approach Lighting to Runway 'V' at Now York Interna-
tional Airport" to the Parcel entitled "Middle Marker Parcel

The coordinates and bearings bereinabove mentioned in the description in this
item refer to the rectangular system of coordinates established by the Topographical
Bureau of the Borough of Queens, City of New York, grid north being 28°•59'-13.5"
east of true north.

ITEM 8

All that certain plot, piece or parcel of land, situate, lying and being in the Fifth
Ward of the Borough and County of Queens, City and State of New York, bounded
and described as follows:

Beginning at the northeasterly corner of Barhadoes Basin, as same is dct_r-
mined by the United States Pierhead and Bulkhead lines, running thenco along the
northerly line of Barhadoes Basin, as so determined, North 57 degrees, 21 minutes
West 1039.70 feet, thence continuing along same, North 46 degrees, 27 minutes West
416 feet to the bulkhead of Brant Channel or Jamaica Bay, thence along said last
mentionerl.hulkheatl the following courses and distances, (1) North 8 degrees, 47
minutes Enst 21 feet, (2) North 35 degrees, 30 minutes East 880 feet, (3) North 77
degrees 7 minutes East 44.5M feet, (4) South 50 degrees, 54 minutes East 808.70 feet,
(5) South 21 degr pcs, 6 minutes East 255.90 fact, (6) South 3 degrees, 6 minutes
West 228.60 feet, (7) South 70 degrees, 14 minutes West 168 feet to the corner of a
basin, running thence southwesterly through a point on the northensterly side of
Amstel Boulevard (60 feet wide) which point is distant 30.08 feet southeasterly from
Ow corner formed by the intersection of the southeasterly side of Crugers Read with
the northeasterly side of Amstel Boulevard, to n point in the centre lth •m of said
Amstel Boulevard, thence Nuut.hcasterly along said centre line of said Amstel Roule..
vard to a point where same is intersected by a line drawn northerly at ri ght angles
Lq the southerly aide of Amstel Boulevard (80 feet wide) from n point tl, • vroon distnnt
161.86 feet westerly from the westerly side of Beach 75tb Stre pt; thence southerly
nt right angles to the southerly side of Amstel Boulevard (80 feet wide) 40 feet more
or less to a point thereon distant 161.86 feet westerly from the westerly side of 13ench
75th Street and running thence southerly 158.85 feet to the point or place of beginning.

Together with all right, title and interest of the City of New York of, in and to
the land lying in the bed of streets in front of and adjoining the above-deseribed
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promises to the center lines thereof. Togetler with all of the right, title and interest
of the City of New York of, in and to the lands under the waters of Brant Channel and
Jamaica Bay, in front of and adjacent to the above described premises, so far as said
right, title and interest may extend.

Together with the overhead, surface and sab-surface easements necessary for
the operation, maintenance, repair and reconstruction of the power and telephone
lines, ducts and other utilities required for the proper operation of the facilities lying
within the above described parcel and all accessories thereto.

ITEM 8

All those perpetual overhead, surface and sub-surface easements necessary for
the proper operation, maintenance and repair of Lights to Guide Aircraft approach-
ing LaGuardia Field, situate, lying and being in the Borough and County of Queens,
in the City and State of New York, within the following described parcels:

Parcel 1 (Poles I, 12, J, K, 13, L, 11, 14, N, 0, 15, P, Q, R, S and T with sub-surface
cables in bed of 25th Avenue)

Beginning at a point in the easterly line of 77th Street, distant 168.55 feet
northwardly thereon from the corner formed by the intersection of said easterly
line of 77th Street with the northerly line of 30th Avenue and running thence (1)
Northwardly, along said easterly line of 77th Street, and along a line which makes
an interior angle of 40°-00'-00" with course numbered eight (8) hereinafter described
in this description, 7.78 feet; thence (2) Nortbeastwardly, along a line which makes
an interior angle of 140°-W-00" with the preceding course, 1005.70 feet to the south-
westerly line of lot numbered 22 in block numbered 1043; thence (3) Southeastivardly,
alongsaid southwesterly line of said lot numbered 22 aforesaid, and along a line
which makes an interior angle of 62°-50'-26.5" with the preceding course, 5.62 feet
to a point distant 184.41 feet northwestwardly measured along said lot line from
its intersection with the westerly line of 80th Street, said intersection being distant
101.52 feet northwardly along said westerly line of 80th Streetfrom the corner
formed by the intersection of said westerly line of 80th Street with northerly line of
25th Avenue; thence (4) Soutbwestwardly, parallel with course numbered two (2)

hereinabove described in this description and along a line which mnkes an interior
angle of 117°-09'-33.5" with the preceding course, 419.80 feet to a point distant 20.00
feet northwardly from the southerly line of 25th Avenue, measured at right nngles
thereto; thence (5) Eastwardly, parallel with said southerly line of 25th Avenue,
and along a line which makes an interior angle of 310°-09'-00" with the preceding
course, 341.20 feet to a point in the prolongation of said westerly line of 80th Street;
thence (6) Southwardly, along said prolongation of said westerly line of RMI. , Street
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at right angles to the preceding course, 5.00 feet; thence (7) Wastwurdlc, parallel
to said southerly line of 25th Avenue, distant 15.00 feet northwardly therefrom,
measured at right angles thereto, at right angles to the preceding course, 345.40
feet; thence (8) Southwestwardly, parallel with course numbered two (2) hereinabove
described in this description and along a line which makes an interior angle o:
230 0 -00'-00" with the preceding course, 582.80 feet to the point and place of beginning,
containing 6,750 square feet more or less or 0.1550 acres.

Together with the right of-access to all poles, power lines, lights, ducts and sny
accessory equipment thereto lying within the above described parcel.

The streets and avenues referred to bereinahove in this description are laid down
on the maps showing street system for the territory designated as Sections 8 and 9
of the Final 'Maps of the Borough of Queens, which maps were adopted by the Board
of Estimate and Apportionment of the City of New York on December 12, 1912 and
February 8, 1912, respectively.

Parcel  (Pole H)

Beginning at a point in the westerly line of 80th Street, distant 275.5 feet south-
wardly thereon from the corner formed by the intersection of said westerly line of
80th Street with the southerly line of 24th Avenue and running thence (1) South-
wardly, along said westerly line of 80th Street, 5.0 feet; thence (2) WeMwardly,
parallel with said southerly line of 24th Avenue, 37.5 feet; thence (3) Xorthwardly,
parallel with said westerly line of 80th Street, 5.0 feet; thence (4) Eastwardly,
parallel with said southerly line of 24th Avenue, 3:.5 feet to the point and place of
beginning, containing 188 square feet more or less or 0.0043 Acres.

Parcel 3 (Pole 10)

Beginning at a point in the easterly line of 80th Street, distant 94.5 feet south-
wardly thereon from the corner formed by the intersection of said easterly line of
80th Street with the southerly line of 24th Avenue and running thence (1) East-
wardly, parallel with said southerly line of 24th Avenue, 50.0 feet; thence (2) South-
wardly, parallel with said easterly line of 80th Street, 5.0 feet; ti once (3) West-
wardly, parallel with said southerly line of 24th Avenue, 50.0 feet to said easterly line
of 80th Street; thence (4) Northwardly, along said easterly line of 80tb Street, 5.0
feet to the point and place of beginning, containing 250 square feet more or less or
0.0057 Acres.

Parcel 4 (Pole E)
Beginning at a point in the southerly line of 24th Avenne, distant 94.0 feet east-

wardly thereon from the corner formed by the intersection of said southerly line of
24th Avenue with the easterly line of 80tb Street and running thence (1) Eastwardly,
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::I,)n- sairl somberly line of 24th Avenue, 5.0 feet; thence (2) Soutbwardly, parallel
with said easterly line of 80th Street, 58.0 feet; thence (3) Westwardly, parallel with
said southerly line of 24tb Avenue, 5.0 feet; thence (4) Northwardly, parallel with said
easterly line of 80th Avenue, 58.0 feet to the point and place of beginning, containing
290 square feet more or less or 0.0067 Acres.

Together with the right of access to all poles, power lines, lights, ducts and any
accessory equipment thereto lying within the above described parcels.

The street and avenue referred to in the descriptions of Parcels 2, 3 and 4
hereinabove are laid down on the "Map showing Street system for the territory
designated as Section 8 of the Final Maps of the Borough of Queens," which map
was adopted by the Board of Estimate and Apportionment of the City of New York
on December 12, 1912.

Parcel 3 (Pole C)

Beginning at a point in the westerl y line of 82d Street, distant 105.', feet
ntorthwardly thereon from the corner formed by the intersection of said westerly
line of 82d Street with the northerly line of Astoria Boulevard (130 feet width)
and running thence (1) Westwardly, at right angles to said westerly line of 82d
Street, 95.0 feet; thence (2) northwardly, at right angles to the preceding course
5.0 feet; thence (3) Eastwardly, at right angles to said westerly line of 82d Street,
95.0 feet to said westerly line of 82d Street; thence (4) Southwardly, along said
westerly line of 82d Street, 5.0 feet to the point and place of beginning, containing
475 square feet more on less or U.0109 Acres.'

Parcel 6 Wnl^. 6)

Beginning at a point in the easterly line of 82d Street, distant 80.0 feet South-
wardly thereon from the corner formed by the intersection of said easterly line of
82d Street with the southerly line of Grand Central Parkway and running thonce
(1) Eastwardly, at right angles to said easterly line of 82d Street, 65.0 feet; thence
(2) Southwardly, at right angles to the preceding course, 5.0 feet; thence (3) West•
wardly, at right angles to said easterly line of 82d Street, 65.0 feet to said easterly
line of 82d Street; thence (4) Nouthwardly, along said easterly line of 82d Street,
5.0 feet to the point and place of beginning, containing 325 square feet mnre or la;.;,
or 0.0075 Acres.

Parcel 7 (Pole A)

Beginning at u point in the southerly live of Grand Central Parkway, distant
96.28 feet westwardly thereon from the corner formed by the intersection of said
southerly line of Grand Central Parkway with the westerly line of 83d Street and
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running thence (1) Southwardly, parallel with said westerly line o.` 836 Street,
58.4.4 feet; thence (2) Westwardly, at right angles to the preceding course, 5.0 feet;
thence (3) Northwardly, parallel to said westerly line of Sad Street, 57.42 feet
to said southerly line of Grand Central Parkway; thence (4) Eastwardly, along
said smstherl y line of Grand Central Parkway, 5.11 feet to trio point and pince of
livginmiug, cnutuinimg 200 square feet ;more or leis or 0.0067 Acres.

Together with the right of access to all poles, power lines, lights, ducts and
any necessory equipment thereto lying within the above described parcels.

The streets, boulevard and parkway referred to in the dnscriptions of Parcels
i, 6 and 7 hereinabove are laid down on the 11 11ap showing street system for the
territury designated as Section 8 of the Final ;`taps of the Borough of Queens,"
which map was adopted by the Board of Estimate and Apportionment of the City
of New York on December 12, 1912.
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TEE CITY OF NEW YORK

and

TEE PORT OF NEW YORK .A.UTEORITY

THIRD SUPPLEMENTAL AGREEMENT

With Respect to

MUNICIPAL AIR TERMINALS

a

Dated May 25, 1956
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, gr^rmpnt (hereinafter referred to as "Third Supplemental Agree-
mout") made as of thih 28th day of May, 1956, by and between THE Cr-, y or NEw
Youx, a municipal corporation of the State of New York, with its principal office
at the City Hall, in the Borough of Manhattan, City of New York (hereinafter re-
ferred to as the "City") and THz PORT or Nzw YORK AurHonrrr, a body corporate
and politic created by Compact between the States of New York and New Jersey
with the consent of Congress, with its office at 111 Eighth Avenue, Borough of Man-
batten, City of New York (hereinafter referred to as the "Port Authority"),

IVrrnrzszzH, That:

WIIERr.AR, under*date of April 17, 1947, the City and the Port Authority entered
into an Agreement with respect to Municipal Air Terminals (hereinafter referred to
as the "Original Agreement"), the execution of which by the City was authorized
by resolution duly adopted by its Board of Estimate on April 17, 1947 (Cal. No. 5),
and the execution of which by the Port Authority was authorized by resolution duly
adopted by its Board of Commissioners on April 17, 1947, and

IVHEREAs, under date of May 26, 1949, the City and the Port Authority entered
into on agreement (hereinafter referred to as the "First Supplemental Agreement")
wudifying and supplementing said Original Agreement, the execution of said First
Supplemental Agreement by the City having been authorized by resolution duly
ndopted by its Board of Estimate on May 26, 1949 (Cal. No. 137) and the execution
thereof by the Port Authority having been authorized by resolution duly adopted

by its Board of Commissioners on May 12, 1949, and

WimnuA s, umlcr data of November 7, 1952. the City and the Port Authority en-
.c.-ea into an ngreemeut (hereinafter referred to as the "Second Supplemental
A^reament") modifying and supplementing said Original Agreement, the execution
of said Second Supplemental Agreement by the City having been authorized by
resolution duly adopted by its Board of Estimate on October 23, 1952 (Cal. No. 27)
and the execution thereof by the Port Authority havin g been authorized by resolu-

tion duly adopted by its Board of Commissioners on August 14, 1952, and

WHEREAs, it is necessary and desirable that certain of the terms, conditions and
provisions of said Original Agreement should be further modified, amended and
supplemented,
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Now, THEREFORE, for and in umisithrstion of the agreements and cocrnnnts
herein contained the City and the Port Authority hereby mutually undertake,
promise and agree, each for itself and its successors and assigns that said Original
Agreement shall be and it is hereby supplemented and amended as follows:

I. Dzrnrrrtoxs

Except as hereinafter expressly provided any words or phrases used in this

Third Supplemental Agreement and specifically defined in the Original Agreement
shall be read and construed in accordance with the definition in the Original Agree-

ment.

II. DISCHARGE OF OBLIGATION OF CITY To ACQUIRE PARCEL 6—

NEW Yonx INTF.RNATioNAL Ancronr

The City is hereby wholly relieved and discharged of its obligation under the

Original Agreement, as modified by the Second Supplemental Agreement, to acquire
by condemnation the parcel designated as "6 11 and shown colored in yellow and by
hatching on Supplemental Map II -A annexed to the Second Supplemental Agree-
ment. There shall be no reduction in rent or in the Port Authority ' s oblization under
paragraph 19 of the Original Agreement by reason of this discharge and release of

the abovo described obligation of the City.

11I. XkssAII ExrRESSwAr NER' YoRa IxTEn,.krtn::AT:- !nwor.V

Section 2 of the Original Agreement as amended and supplemented by t:-., Sec°

and Supplemental Agreement is hereby amended by substituting the following in the
place and stead of the last paragraph thereof:

"If within ten ( 10) years from the date of the Second Supplemental Aarre+,r.ci:t
the construction of Nassau Expressway bus been authorized and actunll} started
the Port Authority hereby consents to the reduction of the demised premise to
the extent of the strip shown colored in orange and by hatching on Supplemental
Map II-A annexed to the said Second Supplemental Agreement, provldeG, that
said strip shall be held by the City for and during the term for wbichthe
demised premises are leased, for street, park or expressway purposes and for
no other purpose or purposes whatsoever, and provided, further, that access be-
tween the Expressway and the demised premises shall be provided at the two
points esignadted as 'Access No. 1 1 and 'Access No. 2 1 on said Supplemental
Map No. II-A and that traffic interchange facilities between said Expressway,
the intersecting streets and the demised premises shall be provided at the two
points designated as 'Traffic Interchange No. 1 1 and 'Trafilc Interehan sre No. 21
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on said Supplemental Map II-A. The Port Authority shall Lave the right at its
own cost Lind expense to install and maintain in and under the Expressway
such utility facilities as it shall deem necessary in connection with its use of
the demised premises whether the same shall be installed before, during or after
the construction of the Expressway, provided, that they shall be located therein
and thereunder at plocoa agreed upon between the City and the Port Authority
and shall be installed pursuant to plans and specifications which sbull be sub-
ject to approval by the Chief Engineer of the Board of Estimate (which ap-
proval shall not be unreasonably withheld), provided, further, that the Port Au-
thority shall proceed with the work of installing such utility facilities in such
manner as to minimize, as much as it reasonably can, interference with vehicu-
lar traffic upon said Expressway and shall, without cost or expense to the City, and
with reasonable promptness after the completion of the work of installing such
utility facilities, restore to as good a condition as existed immediately prior to
the commencement of the work, so much of the improved surface of the Express-
way as may be damaged by such work. All work of protecting in place and
relocating such utility facilities by reason of the Expressway construction shall
be done without cost or expense to the Port Authority."

1V. SDBST=ED SCBEDuLE A

The schedule marked "Substituted Schedule A" annexed to the Second Supple-
mental Agreement is hereby amended and supplemented by adding as Item 10 there-
of the "Supplement to Substituted Schedule A" annexed hereto. Whenever in the
Original Agreement reference is made to Schedule A, such reference shall be con-
strued to refer to said Substituted Schedule A as amended and supplemented hereby.

V. SLInitnimEn Or PonTION Or DEMISED PAEmsr&—NEW Yonx INTMITATIONAL AIAPOnr
-ADDrrIONLL LLNDs

The Port Authority hereby gives up, grants, yields and surrenders unto the City
and the City hereby accepts the surrender of the portion of the demised premises de-
scribed in the "Supplement to Substituted Schedule All attached hereto, and all the
estate, right, title, interest, term of years, property, claim and demand whatsoever of
the Port Authority of, in, to and out of the same, to the intent and purpose that the
said term in said portion of the premises herein surrendered may be wholly merged,
extinguished, determined and excluded from the original lease agreement, to have
and to hold said premises herein surrendered unto the City, its successors and as-
signs forever, upon the conditions following, to wit: during the term for which the
demised premises are leased,
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L the Port Authority an(! the Civil Amrmnnutirs Administratim; ;hall havc
the right, without cost or expense to the City, to install, maintain, operate,
relocate or replace in, under and upon the premises herein surrendered, includ-
ing any city streets which may be within the boundaries thereof, such approach
lighting systems and other aids to avigation and #acilitica incidental thereto as
shall be necessary or desirable in the opinion of the Port Authority for the safe
and efficient operation of New York International Airport, at locations therein
which the Port Authority shall deem appropriate therefor, and the Port
Authority and the Civil Aeronautics Administration, its and their duly desig-
noted employees, contractors and agents shall have the right at all times to
enter upon the said premises to inspect the condition thereof and to enter
thereon with men, equipment, trucks and vehicles in order to effect theinstalla-
tion, repair, replacement, expansion and relocation of such approach lighting
systems, other aids to avigation, and facilities incidental thereto; any facilities
so installed by the Port Authority shall at all times be maintained b y it without
cost to the City;

2. the City shall not develop or nse the premises Herein surrendered nor
exercise any right with respect thereto so as to interfere with, impair or
obstruct the safe and efficient operation and development of New York Inter-
national Airport or the normal flight operations of aircraft; the City shall, at
the request of the Port Authority, abate any smoke or vapor; the City shall not
erect or install any structure, building, tower, pole, wire or other object or
installation or portion thereof, the construction, maintenance or operation of
which would constitute a hazard to avigation without the prior approval of
the Port Authority; the City shall not, except with the express written consent
of the Port Authority, furnish any services or operate any facility upon the
said premises for the accommodation and convenience of its invitees and em-
ployees or those of its contractors, agents, licensees, and permittees which
would be or tencd to be competitive with the furnishing of services or the oper-
ntion of facilities at New York International Airport by the Port Authority or
its tenants, licensees, permittees or agents for the accommodation and conve-
nience of its and their invitees and employees, provided, however, that the
City may, without the express written consent of toe Port Authority but sub-
ject to the other conditions of this surrender, provide, operate, maintain or
permit the operation and maintenance of:

(a) rvarrational facilities suitable for use for picnicking, boating,
baseball, softball, court games, tennis and playground activities;
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(b) facilities for the parking of motor vehicles of persons using the
aforesaid recreational facilities; and

(c) such restaurant and/or "snack bar" facilities as are usually pro-

vided for the accommodation and convenience of persons using ench recre-

ational facilities as are above described;

and the City shall take all reasonably practicable precautions to prevent its
agents, employees, licensees, contractors and invitees from intruding upon, in-
terfering with or damaging any property upon the said premises installed,
nperatetl and utaintaiued by or on behalf of the Port Authority or the Civil
.\rt^wxttti;:; .\,i;nini>n•ati+^u;

3. the Port Authority may permit the occupants of the various buildings
within the premises herein surrendered to remain in occupancy thereof and the
Port Authority shall have the right to continue to collect and retain for its

own account the payments for use and occupancy or the rents therefor until

such time as the Port Authority shall terminate said occupancies and demolish
or remove said buildings from said premises, provided, that, upon ninety (90)
days' written notice from the City, the Port Authority shall take all reasonably
practicable steps to terminate any occupancy and demolish or remove any
building which may be specified in any such notice, provided, further, however,
that, inasmuch as the building situated within Lot 64 of Block13435 of Section 56
of the Tax Map of The City of Now York for the Borough of Queens, as said
Tax Map was on May 25, 1953, is being used in connection with operations
at New York International Airport, no such notice shall be given by the City
with r spect to the termination of said occupancy or the demolition or removal
of said building during the six month period beginning on the date of execution

of this Third Supplemental Agreement. The Port. Authority shall have the
right to collect and retain for its own account the proceeds of the sale of such

buildings and the fixtures therein contained; and

4. the City shall not place fill in or upon the premises surrendered in
uccordance with Section V of this Third Supplemental Agreement or place
any structures thereon except in accordance with plans approved by the Cbicf

Engineer of the Port Authority, provided, that such approval shall not be

withheld unreasonably.
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Approved as to Form

PETER CAMPBELL BROWN ('Sgd.)

Corporation Counsel

SWA HE 0'D
N

Approved as to Form

	

SIDNEY GoLDSTEIN	 (Sgd.)

	General Counsel	 RCS

VI. SCRREEDER OF STTRPLUE PARCEL—ITE M 5--SUnST;TUTED SCnEM:LE A

The Port Authority hereby gives up, grants, yields and surrenders unto the

City and the City hereby accepts the surrender of the portion of the demised
premises described as Item 5 in the Substituted Schedule A attached to the -Second
Supplemental Agreement, and all the estate, right, title, interest, term of years,
property, claims and demands whatsoever of the Port Authority of, in, to and out
of the same, to the intent and purpose that the said term in said portion of the

Premises herein surrendered may be wholly merged,. extinguished, determined and
excluded from the original lease agreement, to have and to hold said premises
herein surrendered unto the City, its successors and assigns fnrevar.

iii. RE-,T

There shall be no reduction in rent or the Port Authority's obligations tinder
the agreement with respect to Municipal Airports as amended and supplemented
by reason of the release or surrender of any of the promises herein provided for.

IY WITNESS 'PsEREOr,the City has caused its corporate seal to be hereunto af-

fiied and duly attested and this Agreement to be signed by its Mayor; and the Port
Authority has caused its corporate seal to be hereunto affixed and duly attested and
this Agreement to be signed by its Executive Director,, the day and year first above
written.

Attest:
	

TAE CITY Or NEw Yonn

THOMAS A. LEVAKE
	

(Sgd.)	 Itonnn'r F. WACxY,.R (Sgd.)
Acting City Clerk
	

mayor

(SEAL)

Attest:
	

TRY,.  PORT of NRw YORK AUTHORITY

JOSF.rzr G. CARTY
	

(Sgd.)
	

AurTII: J. Tool,	 (Sgd.)
Secretary
	

Executive Director

(SEAL)

ley ^



STATE or NEW YORE

Cori= or NEw YOREBE.:
CITY or NEw YORE

on this alst day of May, 1956, before me personally came `l'nnoMAs A. LEVANE,

with whom I am personally acquainted, and known to me to be the Acting City Clerk
of THE CITY or NEw YORK, who, being by me duly sworn, did depose and say
that he resides at 25 Indian Road, Borough of Manhattan, City of New York;
that he is the Acting City Clerk of THE CITY or NEw YORE, the corporation described
in and which executed the foregoing instrument; that he knew the scat of said cor-
poration; that the seal affixed to said instrument is such corporate seal; that it Was
so affixed by order of the Board of Estimate, and that he signed his name thereto
as Acting City Clerk by like authority; and further that he knows and is acquainted
With ROBERT F. WAoyzB, and knows him to be the person described in and who as
Mayor of THE CITY or New YORK executed the said instrument; that he saw him
subscribe and execute the same, and that he acknowledged to him, the said Tanm is A.
LE4ANE, that he executed the same, and he, the said THOMAs A. LECANE thereupon
subscribed his name thereto.

JosEPH A. FANELLS (Sgd.)
Notary Public

SOSEPR A. FANELLI
Commineioner of Deede, Cit7 of Nei+ York

Nex York Cmmry Clerk'& No. 39
Commiaeion Expirca Merck 15, 1957.

(SEAL



STA.TZ OF NEW YORE

COU1;Tr or NZW YORE

On this 11th day of May, 1956, before me personally came and appeared AusT:N

J. TosIN, to me known, who being by me duly sworn, did depose and Bay that he
resides at 320 Central Park West, New York 25, New York; that he is the Execu•
tive Director of TaE PORT or Nmw Yoax AvTSoarrr, a body corporate and politic cre-
ated by compact between the States of New York and New Jersey, with the consent of
Congress, described in and which executed the foregoing instrument; that he knows
the seal of Tam PORT or -Nzw YoRx AUTHoarrY aforesaid; that the seal affixed to said
instrument is such seal; that it was so affixed by order of the Commissioners of T$E

PORT or Nzw YORE AuTnoarrY; and that he signed his name thereto by tike order.

SBICRREY ANTON (Sgd.)
ERICKREY ANTON

Notary Public, Elite of New York
No. 30.0081525

rtuali5ed in Nwau County
Gummiwou Expires March 30, 1957

(SEAL)
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SUPPLEMENT TO SUBSTITUTED SCHEDULE A

I -zEm 10

All those lots, pieces or parcels of land, %ith the buildings and improvements
thereon, situate in the Borough and County of Queens, City and State of New York,
bounded and described as follows.

PARCEL A

Brcixxtxo at a point which is the intersection of the northerly line of Bocka-
way Boulevard as now legally opened with the southerly extension of the center line
of Walbridge Street (now sometimes known as Springfield Boulevard) as shown on
the "Map of the Higbie Addition, Sheffield Manor, 4th Ward, Borough of Queens"
surveyed July 1906 by Alex D. liurpbv and amendad fo: the Title Guarantee S Trust
Company by E. W. Conklin, surveyed December 1906 and filed as lisp #135 in the
Register's Office, County of Queens and running thence

(1) northwardly, along said center line of Walbridge Street as c:ttended
and alone said center line of Walbridge Street 1580 feet more or less to an
extension of the southerly line of Lot 25 in Block 17 as shown on said Map
of the Higbio Addition; thence

(2) eastwardly, along said southerly line of Lot 25 and hie extension thereof
132 feel more or less to the westerly line of lands now or formerly of George
Wagner being also the easterly line of Lot 26 in Block 17 as shown on sai6
Map of the Higbie Addition; thence

(3) soutbwardly, along said westerly line of lands now or formErly of
George lVaomer 10 feet more or less to a point in the southerly line of said
lands now or formerly of George Wagner; thence

(4) eastwardly, along said southerly line of lands now or formerly of George
Wagner being also the northerly line of lands now or formerly of J. S S.
Jeonetti acid along the extension thereof 260 feet more or less to the center
line of Springfiold Lane (60 foot width) as shown on the "_Yap of Kinsey
Park, Property of Land Estates Ineorp. situated at Springfield in the Fourth
"Ward, Bornugh ofQueens, City and State of New York" surveyed April 27,
1022, by Raymond Page, City Surveyor, and filed as Map #4266 in the Reg.
ister's Office, County of Queens; thence
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(5) along said center line of Spring-field Lane (GO foot width) 6 fee; more
or less to an extension of the southerly line of lands now or formerly of
Herbert H. Reynolds, being also an extension of the southerly line of Lot 29
in Block 1 as sbown on said 11ap of Kinsey Park; thence

(6) eastwardly, along the southerly line of lands now or formerly of Her-
bert H. Reynolds, Joseph Hallahan and Mary Bazzano and the extension
thereof being also the southerly line of Lots 29 and 30 in Block 1, Lots 15 and
42 in Block 2 and the extension thereof as shown on said Map of Kinsey Park
518 feet more or leas to the easterly line of 207tb Street as shown on said Map
of Kinsey Park; thence

(7) southwardly, along said easterly line of 207th Street 22 feet more or less
to the southerly line of lands now or formerly of Lottie Johannsen being also
the southerly line of Lot 31 in Block 3 as shown on said Map of Kinsey Park;
thence

(8) eastwardly, along said southerly line of lands now or formerly of Lottic
Johannsen being alsb the southerly line of Lots 31 and 43 in Block 3 as shown
on said Map of Kinse y Park and along the extension thereof 220 feet more or less
to the center line of 208th Street (80 foot width) as shown on said Map of
Kinsey Park (sometimes known as 225th Street); thence

(9) southwardly, along said center line of 208th Street 78 feet more or less
to an extension of the southerly line of lands now or formerly of Theodore
Wagenbinst being also an extension of the southerly line of Lot 17 in Block 5
as shown on said Map of Kinsey Park; thence

(10) eastwardly, along said southerly line of Theodore Wagenblast and its
extension 130 feet more or less to the westerly line of lands now or formerly of
Chiarina Regolini being also the westerly line of Lots 25, 26, 27, 28 and 29 in
Block 5 as shown on said Map of 'Kinsey Park; thence

(11) southwardly, along said westerly line of lands now or formerly of
Chiarina Regolini a distance of 120 feet more or less to the southerly line of
lands now or formerly of Chiarina Regolini being also the southerly line of Lot
25 in Block 5 as shown on said Map of Kinsey Park; thence

(12) eastwardly, along said southerly line of lands now or formerly of
Chiarina Regolini, Salvatore and Anthony Simonetti and the White Co. being
also the southerly line of Lot 25in Block 6, Lots 21, 22 and 23 in Block 7 and
Lots 18, 19 and 20 in Block 9 all as shown on said Map of Kinsey Park a distance
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of 660 feet more or loss to the center line of 211th Street (60 foot width) as sbowv
on said Map of Kinsey Park; thence

(13) soutbwardly, along an extension of said center line of 211th Street as
shown on snid lisp of Kinsey Park 2040 feet more or less to the northerly line of
Rockaway Boulevard as now legally opened; thence

(14) westwardly, along said northerly line of Rockaway Boulevard 1520 feet
more or'less to the point and place of Bzorxxixc.

Paxctt, B

Bzomiznzo at a point which is the intersection of the extension of the center line
of 215th Street _(60 foot width) as shown on the ",lisp of Jamaica Gardens South,
4th Ward, Borough of Queens, New York City" surveyed Feb. 1, 1,924 by Evans
Bros., and filed as Map -;x4507 in the Register's Office, Queens County, with the exten-
sion of the center line of 149th Avenue (80 foot width) as shown on said Map of
Jamaica Gardens South, and running thence

(1) soulhwordly, along said center line of 215th Street and the extension
thereof, 1832 feat more or less to the northerly line of Rockaway Boulevard as
now legally opened; thence

(2) eastward17, along said northerly line of Rockaway Boulevard, 1851 feet
more or less to the center line of 238tb Street (60 foot width) as shown on a
map entitled "City of N. Y., Borough of Queens, Office of the President, Topo
graphical Bureau, 'Map No. 3091, The Relocation of Rockaway Boulevard, in the
Fourth Ward, New York, Aug. 5, 1948," etc., filed iu the Register's Office,
Queens County as Map ,#,.8131; thence

(3) northwardly, along said center line of 238th Street and along the exten-
sion thereof, parallel with course numbered one (1) bereinabove described 1370
feet; thence

(4) eastwardly, at right angles to the preceding course, 265 feet; thence

(5) northwardly, at right angles to the preceding course, 410 feet more or
less to a point in the westerly line of Brookville Boulevard as now legally
opened, formerly known as Foster's Meadow Road; thence

(6) northwardly, along said westerly line of Brookville Boulevard, 775 feet
more or less to the center line of John Street (40 foot width) as shown on a
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map entitled "E. E. Meacham & Sons, South Rosedale, Fourth Ward, Borough
of Queens, Surveyed and Subdivided by H. S. Thomson, City Surveyor," dated
Feb. 1st, 1907, and filed in the Register's Office, Queens County as lisp -#989
(old) and 1183 (new); thence

(7) westwardly, along said center line of John Street and along a line in

extension thereof, 595 feet more or less to the intersection with a line in exten-

sion of the center line of 149th Avenue as shown on said Map of Jamaica Oar-
dens South; thence

(8) westwardly; along said extension of the center line of 149th Avenue

and along said center line of 149th Avenue, 1073 feet more or less to the point
and place of BrZINNIrta.

Pencrs. C

ALL that certain plot, piece or parcel of land situate, lying and being at or near

Springfield, in the 4th Ward, Borough of Queens, County of Queens, City and State
of New York, bounded and described as follows-

BEGIN KING at a stake driven in the ground where the northeasterly side of

Rockaway Boulevard (formerly Turnpike) intersects the center line of an old ditch
which said center line of said ditch is the southeasterly line of land now or for-

merly of John L. Compton; thence from said point of beginning running thence
North 20 degrees 20 minutes East along the center line of said ditch 373.76 feet to a
stake driven in the ground at a point where said center line of said ditch intersects

the center line of another certain old ditch; thence North 62 degrees 56 minutes 20

seconds East along the center line of said last mentioned ditch through a stake, a

line of old .posts and old stake and another stake, along the southerly line of land

now or formerly of gornville, Isaac Baylis & Nicholas Clement, respectively, 1356
feet more or less to a• small brook adjoining the southwesterly line of land now or

formerly of Nicholas Ludlum; thence Easterly, Southeasterly, Easterly and So:Itl-
easterly, along the center line of said small brook adjoining the land now or

merly of said Ludlum as it winds and turns, 275 feet more or less to a point X4.. t
the same is intersected by the center line of another certain old ditch adjoining '...t

land now or formerly of Burdett C. Douglas; thence South 67 degrees 25 min,:.::
5 seconds West through an old stake and center line of a ditch adjoining the nort.t

erly line of land now or formerly of said Douglas 1456 feet more or less to a po-:u
where said center line of said last mentioned ditch intersects the center line of a

certain slough or creel: adjoining the westerly line of land of said Douglas; thence

Southerly, Southeasterly and Southwesterly along the center line of the last met:-

12
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tioned creek and along the westerly line of now or formerly Douglns, land no« or
formerly of Wright B. Higbie and land formerly of Deriirk Remsen, 255 feet more
or less to a point where the same is intersected by the northwesterl y boundary line
of land now or formerly of Frank Muller; thence South li degrees 29 minutes West
through a stake in said line of land of Muller 243 feet more or less to n stake iii the
ground on the northeasterly side of Rockaway Boulevard; and thence North 45 de-
grees 55 minutes West along the said northeasterly side of Rockaway Boulevard 250.8
feet to the point or place of Brolaxrxo.

Sunaccr, however, to the following:

1. Outstanding titlt in any of the parcels herein in the People of the State
of New York and liens and encumbrances in favor of the People of the State of
New York which reduce the estate or interest of any of the former owners.

2. Encroachments, if any, upon the premises herein described of nny struc-
tures and appurtenances standing or maintained partly upon the premises herein
described and partly upon adjoining premises.

3. Any state of facts which an accurate survey may show.
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THE CITY OF NEW YORK

0

THE PORT OF NEW YORK AUTHORITY

FOURTH SUPPLs.ENTAL AQFFM=

WITH RESPECT TO

biIINICIPAL AIR TMTINALS

Dated November 6, 1958

173



0

AGREEMEti (hereinafter referred to as "Fourth Supple-ental

Agreement") made as of this % day of 4 . , ,	 i =,-	 , 7958,

by and between THE CITY OF NEW YORK, a municipal corporation of

the State of New York, with its principal office at the City Ball,

in the Borough of Manhattan, City of New York (hereinafter referred

to as the "City") and TAB PORT OF NEW YORK AUTHORITY, a body

corporate and politic created by Compact between the States of

New York and New Jersey with the consent of Congress, with its

office at 111 Eighth Avenue, Borough of Manhattan, City of New

York (hereinafter referred to as the "Port Authority"),

WITNESSETH, That:

WHEREAS, under date of April 17, 1947, the City and the

Port Authority entered into an Agreement with respect to Municipal

Air Terminals (hereinafter referred to as the "Original Agreement"),

the execution of which by the City was authorized by resolution

duly adopted by its Board of Estimate on April 17, 1947 (Cal. No. 5)

and the execution of which by the Port Authority was authorized by

resolution duly adopted by its Board of Commissioners on April 17,

1947, and

WHEREAS, under date of May 26, 1949, the City and the Port

Authority entered into an agreement (hereinafter referred to as the

"First Supplemental Agreement") modifying and supplementing said

Original Agreement, the 'execution of said First Supplemental

Agreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on May 26, 1949 (Cal, No. 137)

and the execution thereof by the Port Authority having been authoriz

by resolution duly adopted by its Board of Commissioners on May 12,

1949, and
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%n'nu;5, under date of Novenber 7, 1952, the City and

, e Port Authority entered into an agreement (hereinafter referred

to as the "Second Supplemental Agreement") modifying and supplementing

said Original Agreement, the execution of said Second Supplemental

Agreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on October 23 1 1952 (Cal. No. 27)

and the execution thereof by the Port Authority having been authorized

by resolution duly adopted by its Board of Commissioners on August 14,

1952, and

WHEREAS, under date of May 28, 1956, the City and the Port

Authority entered into an agreement (hereinafter referred to as the

"Third Supplemental Agreement") modifying and supplementing said

Original Agreement, the execution of said Third Supplemental Agree-

ment by the City having been authorized by resolution duly adopted

by its Board of Estimate on April 26, 1956 (Cal. No. 111) and the

execution thereof by the Port Authority having been authorized by

resolution duly adopted by its Board of Commissioners on May 10,

1956, and

WHEREAS, it is necessary and desirable that certain of the

terms, conditions and provisions of said Original Agreement should

be further modified, amended and supplemented,

NOW,THEREFORE, for and in consideration of the agreements

and covenants herein contained, the City and the Port Authority

hereby mutually undertake, promise and agree, each for itself and

its successors and assigns that said Original Agreement shall be and

It is hereby supplemented and amended as follows:
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I. DEFII:ITIOI;S

Except as hereinafter expressly provided any words or

phrases used in this Fourth Supplemental Agreement and specifically

defined in the Original Agreement shall be read and construed in

accordance with the definition in the Original Agreement.

II. SUBSTITUTr'D SCF--DULE A

The schedule marked "Substituted Schedule A" annexed to

the Second Supplemental Agreement and amended and supplemented by

the Third Supplemental Agreement is hereby further amended and

supplemented by adding as Items 11, 12 and 13 thereof, the "Supple-

ment to Substituted Schedule A" annexed hereto. Whenever in the

Original Agreement reference is made to Schedule A, such reference

shall be construed to refer to said Substituted Schedule A as substi-

tuted.by the Second Supplemental Agreement, amended and supplemented

by the Third Supplemental Agreement and as amended and supplemented

hereby.

!II. SURRUTER OF PORTION OF DEMISED PREMISES - LA GUARDIA AIRPORT
ADDITIONAL LANDS

The Port Authority hereby gives up; grants, yields and

surrenders unto the City and the City hereby accepts the surrender of

the portion of the demised premises described in Item 13 of the

"S.:pplement'to Substituted Schedule A" attached hereto, and all the

estate, right, title, interest, term of years,.property, claim and

demand whatsoever of the Port Authority of, in, to and out of the

same, to the intent and purpose that the said term in said portion of

the premises herein surrendered may be wholly merged, extinguished,

determined and excluded from the original lease agreement, to have

and to hold said premises herein surrendered unto the City, its

successors and assigns forever, upon the conditions following, to wit

/Z7	 during the term for which the demised premises are leased,

- 3 -



0

1. the Port Authority and the Civil Aeronautics Ad-lnis-

t :^_on shall have the right, without cost or expense to the City,

to install, maintain, operate, relocate or replace in, under and

upon the premises herein surrendered, including any city streets which

may be within the boundaries thereof, such approach lighting systems

and other aids to avigation and facilities incidental thereto as shall

be necessary or desirable in the opinion of the Port Authority or of the

Civil Aeronautics Administration for the safe and efficient, operation of

La Guardia Airport, at locations therein which the Port Authority shall

deem appropriate therefor, and the Port Authority and the Civil Aero-

nautics Administration, its and their duly designated employees, con-

tractors and agents shall have the right at all times to enter upon the

said premises to inspect the condition thereof and to enter thereon with

men, equipment, trucks and vehicles in order to effect the installation,

repair, replacement, expansion and relocation of such approach lighting

systems, other aids to avigation, and facilities incidental thereto;

2. the City shall use the premises herein surrendered for

park purposes and for no other purpose whatseover; the City shall

not develop or use the premises herein surrendered nor exercise any

right with respect thereto so as to interfere with, impair or

obstruct the safe and efficient operation and development of La

Guardia Airport or the safe and unrestricted passage of aircraft in

and over the same; the City shall abate any smoke or vapor, at the

request of the Port Authority; the City shall not erect, install or

maintain any structure, building, tower, pole, wire or other object

the construction, maintenance or operation of which would constitute

a hazard to avigation in the opinion of the Port Authority;



3. the City shall take all reasonably practicable precau-

tions to prevent its agents, employees, licensees, contractors and

invitees from intruding upon, interfering with or camagir,g any

property upon the said premises installed, operated or maintained by

or on behalf of the Fort Authority or the Civil Aeronautics Ad-1n1s-

tration; and

4. the City shall not place fill in or u pon the premises

surrendered by Section III of this Fourth Supplemental Agreement or

place any structures or buildings thereon except in accordance with

plans approved by the Chief Engineer of the Port Authority, providee

that such approval shall not be withheld unreasonably.

IV. SUP.RENDER OF SURPLUS PARCEL - ITEM 9 - SUBSTITUTED SCF—EDLLE A

The Fort Authority hereby gives up, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

of the portion of the demised premises described as Item 9 in the

Substituted Schedule A attached to the Second Supplemental Agreemen,

and all the estate, right, title, interest, term . of years, property

claims and demands whatsoever of the Fort Authority of, in, to and

out of the same, to the intent and purpose that the said term in

said portion of the premises herein surrendered may be wholly

merged, extinguished, determined and excluded from the original lea

agreement, to have and to hold said premises herein surrendered unt

the City, its successors and assigns forever.
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V. i= ASS OF ADDITIONAL DEMISED P.?EhtISES- NEF YORK IN:TRNATIONAL
LAhDS UNDER ATER

The City hereby demises and leases to the Fort Authority

and the Port Authority does hereby hire and take from the City, for

air terminal purposes and for purposes incidental thereto, so much

of the additional lands shown by hatching on the map of New York

International Airport annexed hereto marked "Supplemental Map II-B"

as are owned by the City, to have and to hold unto the Fort Authority

from the date of this Fourth Supplemental Agreement until the

expiration or sooner termination of the Original Agreement, subject

to all of the terms, covenants and conditions set forth in the said

Original Agreement.

In the event that it should be necessary for an applica-

tion to be made to the State of New York to remove any cloud upon

the title of the City with respect to said premises, the City shall

cooperate with the Fort Authority with respect to any and all

applications, measures or other action appropriate for the effectua-

tion of said purpose.

VI . iv N7

There shall be no reduction in rent or the Port Authority's

obligations under the agreement with respect to the Municipal Air

Terminals as amended and supplemented by reason of the release or

surrender of any of the premises herein provided for.

IN WITNESS WHEREOF, the City has caused its corporate

seal to be hereunto affixed and duly attested and this Agreement to

be signed by its Mayor; and the Port Authority has caused its

corporate seal to be hereunto affixed and duly attested and this
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Attest:

/ j Z3ty Clerk
/

Attest:

TIM CITY OF NEW YORK

^ n

ayor

T1HE PORT OFNEW YORK AUTHORITY

,-Secretary I	 Executive Director

Agreement to be signed by its Executive Director, the day and year

first above written.

Approved as to Form
	

Approved as to Form

—corporation Counse
	 + --General ounce
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STATE OF NEW YORK
OOUNTY OF NEW YORK	

ss:

On this & /'L	 day of ^. 3 %̂'1 / ^ i, 1958, before
me personally came and appeared AUSTIN J. TOBIN, to me known,
who being by me duly sworn, did depose and say that he resides
at 320 Central Park West,New York 25, Few York; that he is the
Executive Director of THE PORT OF NEW YORK AUTHORITY, a body
corporate and politic created by compact between the States
of New York and New Jersey, with the consent of Congress,
described in and which executed the foregoing instrument;
that he knows the seal of THE PORT'OF NEW YORK AUTHORITY
aforesaid; that the seal affixed to said instrument, is such
seal; thzt it was 'so affixed by order of the Commissioners
of THE FORT OF NEW YORK AUTHORITY and that he signed his
name thereto by like order.

/6'/ ;)LIJ CT J. e0vOl,:6

/
l,Se K !a e r ^ Ei ^

1.,.^^F'7lrt r t S/ i,A,J

Or

i'
i

- 8 -
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STA r OF NnW YORK
COUNTY OF NEW YORK	 as:
CITY OF N1 YORK

r.
On the 14,, 	 day of (.! C:	 1958, be fore .

me personally came 'I-MW AN KATZ, with whom I am personally
acquainted, and known to me to be the City Clerk of THE CITY
OF NEW YORK, who, being by me duly sworn did depose and say
that he resides at 308 East 79th Street, Borough of Manhattan,
City of New York; that he is the City Clerk of THE CITY OF
NEW YORK, the corporation described in and which executed the
foregoing instrument; that he knew the seal of said corporation;
that the seal affixed to said instrument 1a such corporate seal;
that it was so affixed by the order of the Board of Estimate,
and that he signed his name thereto as City Clerk by like au-:^, 1 -^
thority; and further that he knows and is acquainted with #ROBERT.
T i -LWAGNER and knows him to be the person described in and who
as- ayor of T.^ CITY OF NEW YORK executed the said instrument;
that he saw hir, subscribe and execute the same, and that he
acknowledged to him, the said HERMAN KATZ, that he executed the
same, and he, the said HERMAN KATZ thereupon subscribed his
name hereto,

8

^.^7 rr u. — Cc:;v`/::L!
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SUPPLEM= TO SU=1 UTED SC=.E ULE A

ITEM 11

PIER FOR APPROACH LIGHTING TO RUNWAY "V FRIM.c" AT NEW YORK
INTERNATIONAL AIRPORT

A permit for the construction, reconstruction, maintenance,

repair and operation of a pier for approach lighting to Runway

"V Prime" at New York International Airport in Jamaica Bay, in the

Borough and County of Queens, in the City and State of New York, in

that area more particularly bounded and described as follows:

BEGINNING at a point in the prolongation southwardly of the

center line of proposed Runway V' of New York International Airport

distant South 10-39' West 500.00 feet thereon from the southerly end

of said runway, the coordinates of said point being South 61,423.13,

East 78,235.35 and running thence (1) South 880-21 , East, 50.00

feet to a point, the coordinates of said point being South 61,424.57,

East 78,285.33; thence (2) South 10-39' West, parallel with said

center line of runway , prolonged, distant 50.00 feet southeastwardly

therefrom, measured at right angles thereto, 2510.00 feet To a -point,

the coordinates of said point being South 63,933.53, East 78,213.05;

thence (3) North 880-21 1 West, 100.00 feet to a point, the coordi-

nates of said point being South 63,930.65, East 78,113.09; thence

(4) North 10-39' East, parallel with said center line of runway pro-

longed, distant 50.00 feet northwestwardly therefrom, measured at right

angles thereto, 2510.00 feet to a point, the coordinates of said point

being South 61,421., 69, East 78,185.37, thence (5) South 880-21,

East, 50.00.feet to the point and place of beginning, the area where-

of is 5.76 acres more or less. .
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Bearings of lines and coordinates as herein described refer to

the rectangular system„ in use in the Borough of Queens which refers

to the former Southeasterly corner of 10th Avenue and West 225 th Street

in the Borough of Manhattan as origin and the former easterly line of

10th Avenue as meridian or principal axis, the latter being inclined

280 -59 1 -13.5 "3 eastward or clockwise from the axis of the Brooklyn
system, which is the meridian through United States Coast k Geodetic

Station "Prospect Water Tower".

ITE:-; 12

MIDDLE MARIM PARCEL - RUNWAY "V PRIME" -
NEW YORK INTERNATIONAL AIRPORT

BEGINNING at a point in the prolongation southwardly of the

center line of proposed Runway V' of New York International Airport,

distant South 10-39' West 3475.00 feet thereon from the southerly

end of said runway, the coordinates of said point being South 64,396.89,

East 78,149.69 and• running thence (1) South 880-21' East, 50.00

feet to a point, the coordinates of said point being South 64,398.33,

East 78,199.67; Thence (2) South t o -39" West, parallel with said

center line of runway prolonged, distant 50.00 feet southeastwardly

therefrom, measured at right angles thereto, 100.00 feet to a point,

the coordinates of said point being South 64,498.29, East 78,196.79;

thence (3) North 880 -21' West, 100.00 feet to a point, the coordi-

nates of said point being South 64,495.41, East 78,096.83; thence

(4) North 10-39' East, parallel with said center line of runway pro-

longed, distant 50.00 feet northwestwardly therefrom, measured at

right angles thereto, 100.00 feet to a point, the coordinates of.

said point being South 64,395.45, East 78,099,71; thence (5)

South 880 -21 1 East, 50.00 feet to the point and place of beginning,

the area whereof is 0.23 acres more or less, 	 i3 L
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Together with the necessary rights for a submarine cable ex-

tending from the parcel entitled "Pier for Approach Lighting to

Runway 'V Prime' at New York International 'Airport" to the parcel

entitled "Middle Marker Parcel - Runway 'V Prime' - New York

International Airport".

Bearings of lines and coordinates as herein described refer

to the rectangular system in use in the Borough of Queens which refers

to the former Southeasterly corner of 10th Avenue and West 225th Street

in the Borough of Manhattan as origin and the former easterly line of

10th Avenue as meridian or principal axis, the latter being inclined

280-59 1 -13.5 11 + eastward or clockwise from the axis of the Brooklyn

system, which is the meridian through United States Coast & Geodetic

Station "Prospect Water Tower".

'	 1+W lvi^i

ALL those lots, pieces or parcels of lara, with the buildinc.::

and improvements, if any, thereon, situate in the Borough and CounLJ of

Queens, Cit , and State of New York, bounded and described as follows:

PARCEL 1

BEGINNING at a point which is the intersection of the easterly

line of 78th Street (60.00 feet wide) with the southerly line of 25th

Avenue (70.00 feet wide) and running thence (1) Eastwardly, along

said southerly line of 25th Avenue, 200.00 feet to the westerly line

of 79th Street (60.00 feet wide); thence (2) Southwardly, along

said westerly line 01 79th Street, at right angles to the preceding

course, 192.82 feet to a point distant 100.00 feet southeastwardly

from the center line prolonged of Runway 4-22 of La Guardia Airport,

measured at right angles thereto; thence (3) Southwestwardly,
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Parallel with said center line of runway, distant 100.00 feet so',th-
i

eestwardly therefrom, measured at right angles thereto and along a

line which makes an interior angle of 139 0-59'-20" with the preceding

course, 155.54 feet to the westerly line of lands acquired by The

Port of New York Authority in a Condemnation Proceeding vesting title

on June 6, 1956 and a point in the center line of the block; thence

(4) Northwardly, along said westerly line of lands condemned as afore-

said, along said center line of block and along a line which makes an

interior angle of 40 0-00'-40" with the preceding course, 170.59 feet

to the southerly line of lands conveyed by Arde Bulova to The Port of 	 i

New York Authority by Deed dated May 18, 1956 and Recorded on May 21,	 +

2956 in the Register's Office of Queens County in Liber 6876 of Deeds 	 j

at page 531 therein; thence (5) Westwardly, along said southerly

line of lands conveyed by Arde Bulova as aforesaid and along a line

which makes an interior angle of 282 0-44'-40" with the preceding

course, 51.28 feet; thence (6) Westwardly, continuing along said southerly

line of lands conveyed by Arde Bulova and along a line which makes

sr. interior angle of 183 0 -19' -20" with the preceding course, 52.02

feet to said easterly line of 78th Street; thence (7) Northwardly,

along said easterly line of 78th Street and along a line which Rakes

an interior angle of 73 0-56'-00" with the preceding course, at right

angles to said southerly line of 25th Avenue, 167.08 feet to the

paint and place of BEGINNING.

Being the premises known as Lot 1 and part of Lot 14 in

Block 1055, Section 7 of the Tax Map of the City for the Borough

of Queens.

^3 `
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PARCEL 2

BEGINNING at a point which is the intersection of the easterly

line of 79th Street (60.00 feet wide) with the southerly line of 25th

Avenue (70.00 feet wide) and running thence (1) Ea'stwardly, along

said southerly line of 25th Avenue, at right angles to said easterly

line of 79th Street, 101.86 feet to a point distant 100.00 feet south-

eastwardly from the center line prolonged of Runway 4-22 of La Guardia

Airport, measured at right angles thereto; thence (2) Southwest-

wardly, parallel with said center line of runway, distant 100.00 feet

southeastwardly therefrom, measured at right angles thereto, along

the easterly line of lands acquired by The Port of New York Authority

in a Condemnation Proceeding vesting title on June 6, 1956 and along

a line which makes an interior angle of 49 0-59'-20" with the preced-

ing course, 156.43 feet to said easterly line of 79th Street; thence

(3) Northwardly, along said easterly line of 79th Street and along

a line which makes an interior angle of 400 -00 1 -40" with, the preced-

ing course, 121.34 feet to the point and place of BEGINNING.

Being the premises known as part of Lot 1 and part of Lot 11,

in Block 1056, Section 7 of the Tax Map of the City for the Borough

of Queens.

PARCEL 3

BEGINNING at a point which is the intersection of the northerl;

line of 25th Avenue (70.00 feet wide) with the easterly line of 79th

Street (60.00 feet wide) and running thence (1) 'Northwardly, along

said easterly line of 79th Street, at right angles to said northerly

line of 25th Avenue, 450.00 feet to the northerly line of lands con,

veyed by Arde Bulova to The Port of New York Authority b7 Deed dated

139
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July 2, 1956 and recorded on July 9, 1956 in the Register's Cfflce

of Queens County in Liber 6891 of Deeds at page 645 therein; thence

..21 Eastwardiy, at right angles to the preceding course and along

p aid northerly line of lands conveyed by Arde Bulova as aforesaid,

53.75 feet to the easterly line of lands conveyed by Arde Bulova as

:-foresaid; thence (3) Southwardly, along said easterly line of

..ands conveyed by Arde Bulova as aforesaid and along a line which

-.akes an interior angle of 1120 -46' -03" with the preceding course,

_C8.49 feet to the northerly line.of lands conveyed by Clara Maurer

to The Port of New York Authority by Deed dated June 12, 1956 and

recorded on June 12, 1956 in the Register's Office of Queens County

r, Liber 6883 of Deeds at page 632 therein; thence (4) Eastwardly,

lung said northerly line of lands conveyed by Clara Maurer as afore-

:.aid and along a line which makes an interior angle of 2470-13'-57"

..eth the preceding course, 104.29 feet to the westerly line of 80th

Street (60.00 feet wide); thence (5) Southwardly, along said

::esterly line of 80th Street, at right angles to the preceding course,

4 50.00 feet to the corner formed by the Intersection of said westerly

line of 80th Street with said northerly line of 25th Avenue; thence

(6) Westwardly, along said northerly line of 25th Avenue, at right

angles to the preceding course, 200.00 feet to the point and place

cf BZGIA,<ING.

Being the premises known as Lots 18, 2C, 22, 24 and part of

32, in Block 1043, Section 7 of the Tax Niap of 'the City for the

Borough of Queens.
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PkRCE-L 4

B,ZGDNNING at a point in the easterly line of 80th Street

(60.00 feet wide) distant 125.00 feet northwardly thereon from the

corner formed by the intersection of said easterly line of 80th

Street with the northerly line of 25th Avenue (70.00 feet wide)

said point lying in the southerly line of lands conveyed by John &

Christine Harvar. to The Port of New York Authority by Deed dated

June 14, 1956 and Recorded in the Register's Office of :Queens County

on June 15, 1956 in Liber 6884 of Deeds at page 528 therein and run-

ning thence (1) Northwardly, along said easterly line of 80th Street,

375.00 feet to the northerly line of lands conveyed by Wilhelmina Kobryn

to The Port of New York Authority by Deed dated July 10, 1956 and Record•

ed in the Register's Office of Queens County on July 12, 1956 in Liber

6892 of Deeds at page 627 therein; thence (2) Eastwardly, along

said northerly line of lands conveyed by Wilhelmina Kobryn as afore-

said, 100.00 feet to the westerly line of lands acquired by The Port

of New York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (3) Northwardly, along said westerly line

of lands acquired as aforesaid, 100.00 feet to the southerly line of

24th Avenus (70.00 feet wide); 	 thence (4) Eastwardly, along said

southerly lire of 24th Avenue, 100,00 feet to the corner formed by

the intersection of said southerly line of 24th Avenue with the

westerly line of 81st Street (60.00 feet wide); thence (5) South-

wardly, along said westerly line of 81st Street, 325.00 feet to the

southerly line of lands conveyed by Ellen Shelby 'to The Port of New

York Authority by Deed dated June 27, 3.956 and Recorded in the

IYl

	 Register's Office of Queens County on June 28, 1956 in Liber 6888
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of Deeds at page 231 therein; thence (6) Westwardly., along said

southerly line of lands conveyed by Ellen Shelby aforesaid, 100.00

feet to the center line of the block and a point In the easterly

line of lands conveyed by Joseph Sorma to The Fort of New York

Authority by Deed dated February 8, 1956 and Recorded in the Regis-

ter's Office on February 9, 1956 in Liber 6849 of Deeds at page 454

therein; thence (7) Southwardly, along said center line of block

and along said easterly line of lands conveyed by Joseph So rma as

a foresaid, along the easterly line of lands conveyed by George &

Rose Strnad by Deed dated July 23, 1956 and Recorded on July 30,

1956 in the Register's Office of Queens County by Torrens Certifi-

cate numoered 189, along the easterly line of lands ac-,aired by The

Port of New York Authority in Condemnation Proceedings in wcich

title vested on June 6, 1956, along the easterly line of lands con-

veyed by John & Christine Harvan as aforesaid, 150.00 feet to said

southerly line of lands conveyed by John & Christine Harvan; thence

(8) Westwardly, along said southerly line of lands conveyed by

John & Christine Harvan as aforesaid, 100.00 feet to the point and

place of BEGINNING.

Being the premises known as Lots 6, 9, 11, 14 0 16, 20, 430

45, 46, 48, 49, 50, 51 , 521 53, 54 4 56 0 5'7 and 59 in Block 1044,

Section 7 of the Tax Map of the City for the' Borough of Queens.

- 8 -	 /Yz	 I
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?ARCEL 5

BEGINNING at a point which is the intersection of the southerly

line of 24th Avenue (70.00 feet wide) with the easterly line of 81st

Street (60.00 feet wide) and running thence (1) Eastwardly, along

said southerly line of 24th Avenue, 125.00 feet to the easterly line of

lands acquired by The Port of New York Authority in a Condemnation Pro-

ceeding in which title vested on June 6, 1956; thence .(2) Southwardly,

along said easterly line of lands acquired as aforesaid, 100.00 feet

to a southerly line of lands acquired as aforesaid; thence (3) West-

wardly, along said southerly line of lands acquired as aforesaid,

25.00 feet to the center line of the block and another easterly line

of lands acquired by condemnation as aforesaid; thence (4) South-

wardly, along said lands acquired by condemnation and along the

easterly line of lands conveyed by Andrew Haurylak by Deed dated

September 28, 1956 and Recorded in the Register's Office of Queens

County on September 26, 1956 in Liber 6916 at page 83 therein,

75.00 feet to the southerly line of lands conveyed by Andrew

Haurylak aforesaid; thence (5) Westwardly, along said southerly

line of lands conveyed by Andrew Haurylak, 100.00 feet to said

easterly line of 81st Street; thence (6) Northwardly, along said

easterly line of 81st Street, 175.00 feet to the point and place

of BEGINNING.

Being the premises known as Lots 1, 2, 3, 4, 57, -58 and 59,

in Block 1045, Section 7 of the Tax Yap of the City for the Borough

of queens.
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?kRCSL 6

=EG 7_NN1NG at a point which is the intersection of the westerly

line of 82nd Street (60.00 feet wide) with the northerly line of

Astoria Boulevard (130.00 feet wide) and running thence (1) West-

wardly, along said northerly line of Astoria Boulevard, 133.44 feet

zo the westerly line of lands conveyed by Stephen, Electra, George

and Eftalia Milonas to the Port of New York Authority by Deed dated

February 1, 1957 and Recorded in the Register's Office of Queens

County on February 5, 1957 in Liter 6950 of Deeds at page 112 therein;

thence (2) Northwardly, along said westerly line of lands conveyed

as aforesaid and along the westerly line of lands acquired by The

Port of New York Authority by Condemnation in s pracaeding vesting

title on June 6, 1956, 58.01 feet to the northerly line of lands

acquired by condemnation as aforesaid; thence (3) Eastwardly, along

said northerly line of lands acquired by condemnation as aforesaid,

25.00 feet to the westerly line of lands conveyed by Caroli
ne Dupree

to The Port of New York Authority by Deed dated August 29, 1955

and Recorded in the Register's Office of Queens County on August 31,

1956 in Liter 6907 at page 458 therein; thence (4) Northwardly,

along said westerly line of lands conveyed by Caroline Dupree as

aforesaid, 75.00 feet to the northerly line of lands so conveyed

oy Caroline Dupree; thence (5) Eastwardly, along said northerly line

of lands conveyed by Caroline Dupree as aforesaid, 100.00 feet to

said westerly line of 82nd Street; thence (6) Southwardly along

said westerly line of 82nd Street, 179.70 feet tc the point and

place of BEGINNING.

Being the premises known as Lots 30, 33 and 40, in Block

1034, Section 7 of the Tax Map of the City for.the Borough of

Queens.

- 10 -
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PARCEL 7

_°_G.NNIYG at a point which is the intersection of the easterly

_Ine of olst Scree: Wit h :e southerly "-.e of	 z.-.d -er.:r_l ?arc a:

as now in use and running thence (1) Eastwardly, along said southerly

line of Grand Central Parkway and along the northerly line of lands

conveyed by Feldwood Realty Corporation to the Port of New York Author-

ity by Deed dated November 28, 1956 and Recorded in the Register's

Office of Queens County on November 29, 1956 in Liber 6932 of Deeds

F t page 295 therein, 202.92 feet to the westerly line of 82nd Street

1,60.00 feet wide); thence (2) Southwardly, along said westerly

line of 82nd Street, 155.22 feet to the southerly line of lands con-

veyed as aforesaid; thence (3) Westwardly, along said southerly

line of lands conveyed as aforesaid, 200.00 feet to said easterly

line of 81st Street; thence (4) Northwardly, along said easterly

line of 81s, Street, 119.07 feet to the point and place of

BEGINNING.

Being the premises known as Lot 1 in Block 103*, Section 7

of the Tax Map of the City for the Borough of Queens.

PARCEL 8

BEGINNING at a point which is the intersection of the

easterly line of 82nd Street (60.00 feet wide

line of Astoria Boulevard (130.00 feet wide)

(1) Northwardly, along said easterly line of

feet to the northerly line of lands acquired

with the northerly
4•

and r running thence

82nd Street, 296.57

by The -i'ort of Niw

York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (2) Eastwardly, along said northerly

JYS	 line of lands so acquired, 200.01 feet to the westerly line of



U

_ strcct (60.00 feet wide); thence (3) S "	 ly	 'Vu u GrV , G+^..a

said westerly line of 83rd Street, 167.83 feet to the southerly

line of lands acquired by condemnation as aforesaid; thence (4)

westwardly, along said souther;/ line of lands so acquired, 107.29

feet to the easterly line of lands so acquired; thence (5)

Southwardly, along said easterly line of lands acquired by Conde-na-

tion as aforesaid and along the easterly line of lands conveyed

by Kunigunda Rickel & Louise S. Grimm by Deeds dated July 14 and 19,

1956 and September 24, 1956 and Recorded severall y in the Register's

Office of Queens County on July 26, 1956 in Liber 6897 at pages 57

& 59 therein and on October 4, 1956 in Liber 6917 at pages 611 and

C. therein, 173.89 feet to said northerly line of Asec:ia Bo le-

, rd; thence (6) Westwardly, along said northerly line of

Astoria Boulevard, 127.72 feet to the point and place of BEGINNING.

Being the premises known as Lots 24, 26, 27, 28, 29, 32, 43,

L6, 49, 50, 51, 53, 55 and 59 in Block 1077, Section 7 of t'r.e Tax

:lap of the City^c.- the Borough of Queens.

°ARCEL

SSG. :ti\^Nv • at a point which is the intersection of the easterly

line of. 83rd Street (60.00 feet wide) with the southerly line of

Grand Central Parkway as in use being also the northwesterly corner

of lands acquired by The Port of New York Authority in a Condemna-

tion Proceeding in which title vested on June 6, 1956 and running

thence (1) Eastwardly, along said southerly line of Grand Central

:arkway and along the northerly line of lands acquired as aforesaid

and along the northerly line of lands conveyed by Barkir. Levin & Co.,

Inc. to The Port of New York Authority by :r_ed -aced July 20, 1956

^tft
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and Recorded in t-e Register's Office of Queens County c-. 	 .

1956 in Liber 6895 of Deeds at page 549 therein, along .e ,. „ U'

a circle of 6603.00 feet radius the center of said arc lying to

the south an arc distance of 262.64 feet to a point of compound

curvature; tnence (2) Eastwardly, continuing along said nor-

therly line of lands conveyed as aforesaid and along said southerly

line of Grand Central Parkway along the arc of a circle of 270.00

feet radius, the center of said arc lying to the south an arc

distance of 168.49 feet to another point of compound curvature;

thence (3) Eastwardly and Southwardly along said southerly line

of Grand Central Parkway and said northerly line of lands conveyed

as aforesaid, along 'the arc of a circle of 44.176 feet radius, the

center of said arc lying to the south, an arc distance of 30.89

feet to a point in the westerly line of 85th Street (60.00 feet

W i de);	 thence (4) Southwardly, along said westerly line of

85th Street and along the easterly line of lands conveyed as

aforesaid, 258.23 feet to the southerly line of lands conveyed

as aforesaid;	 thence (5) Westwardly, along said southerly line

of lands conveyed as aforesaid, 360.00 feet to the easterly

line of lands conveyed as aforesaid;	 thence	 Sc•.:thwardly,

along said easterly line of lands so conveyed, 41.36 feet to the

southerly line of lands so conveyed; 	 thence (7) Westwardly,

along said southerly line of lands so conveyed, 100.00 feet to said

aasterly line of 83rd Street; thence (8) Northwardly, along said

easterly line of 83rd Street, 269.32 feet to the point and place

of BEGINNING.

i `l7	 •
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^' T S	 E, made the b ^' day of	 _ 

between T'r.E PORT OF NEW YORK AUT-' .C7.77v, 
a body corporate and

politic, created by Compact between the States of New York and

New Jersey, with the consent of Congress, having its office at

111 Eighth Avenue, Borough of N.arhattan, City, County and State

of New York, (hereinaft er referred to Sa the "Port Authority"}

and T'r^ CITY Or NEW YORK, a municipal corporation of the State

of New York, having its principal office at City Fall, in the

Borough of Manhattan, City, County and State of New York (here-

inafter referred to as the "City"),

k-'_---jEAS, the Agreement between the Port Authority

and the City with respect to Municipal Air Terminals dated

April 17, 19 4
7, which Agreement was recorded on the 22nd day

of May, 1947, in the office of the Register of the City of

New York (Queens County) in Liber 5402 of Conveyances, page

319, provides among other things that the Port Authority

shall convey to the City any lands or interests therein which

it acquires for use in extension of the Municipal Air Terminals

or for use in maintainin g airplane beacons, guides or other

aids to avigation, and that thereupon such property shall be

come part of the premises demised to the Port Authority
 under

said Agreement, and

y1FL-L°REAS, the Port . Authority has acquires for municipal

air terminal purposes the lands hereinafter described, subject

to the erc::mbrances and exceptions specified herein,

NOW, TF EFvjE, WITNESSETF, that the Port Authority

dces hereby remise, release and quitclaim unto she City, its

..:cessors and assigns forever, all right, title and interest

of the Port Authorit y 1r. and to:

/s'1
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p1ccos or parcels of land, with the bui _...

iryrover.^_n:s; if any, thereon„ situate ir, the Borough anti Cc_n^^

Qucens, Cite and State of New York, bounded and described as follow:::

PARC rT 1

BEGINNING at a point which is the intersection of.the easterly

line of 78th Street (60.00 feet wide) with the southerly line of 25th

Avenue ( 70.00 feet wide) and running thence ( 1) Eastwardly, along

said southerly line of 25th Avenue, 200.00 feet to the westerly line

of 79th Street (60.00 feet wide); thence (2) Southw •ardly, along

said westerly line of 79th Street, at right angles to the preceding

course, 192.82 feet to a point distant 100.00 feet southeast ardly

from the center line prolonged of Runway 4-22 of La Guardia Airport,

measured at right angles thereto; thence (3) Southwoatwardly,

Parallel with said center line of runway, distant 100.00 feet south-

eastwardly therefrom, measured at right angles thereto and along a

line which makes an interior angle of 1390-59'-20" with the preceding

course, 155,54 feet to the westerly line of lands acqu:irad by The

Port of New York Authority in a Condemnation Proceeding vesting title

on June 6, 1956 and a point in the center line of the b1ccx; thence

(4) Northwardly, along said westerly line of lands condemned as afore-

said, along said center line of block and along a lire which makes an

interior angle of 400 -00'-40" with the preceding course, 170 . 59 feet

to the southerly line of lands conveyed by Arde Bulova to The Port of

New York Authority by Deed dated .May 18, 1956 and Recorded on May 21,

`_956 in the Register's Office of Queens County in Liber 6876 of Deeds

Ft page 531 therein; tnence (5) Westwardly, along said southerly



line of lands conveyed by Arde Bulova as aforesaid and along a __ne

%tich makes an interior angle of 282 0 -44 , -40" with the prccedlra

course, 51.28 feet; ti=erce 1 6) 'r:est,:ardly, eontinuir.,; a:cng said sc r,e

line of lands conveyed by Arde Bulova and along a line w:.1ch rakes

an interior angle of 1830-19'-20" with the preceding course, 52.C2

i^vr tl':warC.:"feEt LO said easterly 1iTlc Of 78L ^. Street; t.^.E nCE (77	 3 .

along said easterly line of 78th Street and along a line which rakes

an interior angle of 730- 56'--00" with the precedin-, course, at right

angles to said southerly line of 25th Avenue, 167.08 feet to the

Point and place of BEGINNING.

Being the premises knoxn as Lot 1 and part of Lot '-4 in

31ock 1055, Section 7 of the Tax Map of the City for the Boroug

of Queens.

PARCEL 2

BEGINNING,at a point which is the irterestion of the easterly

line of 79th Street 160.00 feet wide) with•the southerly line of 25th

Avenue (70.00 feet wide) and running thence	 Eastwardly, ;'_cng

said southerly line of 25th Avenue, at right angles to said easterly

lire of 79th Street, 101.86 feet to a point distant 100.00 feet south-

eastwardly fror., the center line prolonged of Runway 4-22 of _a Guardia

F.4-^port, measured at right angles thereto; thence (2) Southwast-

wardly, parallel with said center line of runway, distant 100.00 feet

southeastwardly therefrom, measured at right angles thereto, along

the easterly line of lands acquired by The Port of New York Authority

in a Condemnation Proceeding vesting title on June 6, 1956 and along

a line which makes an interior angle of 49 0-59' -20" with the preced-

ing course, 158.43 feet to said easterly line of 79th Street; thence

(3) Northwardly, along said easterly line of 79th Street and along

line which makes an interior angle of 40 0-00 1 -40" with: the preced-

ing, course, 121.34 feet to the point and place of BEGINN'..:h^.

ls3
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Being the prer..ises known as part of Lot 1 and port of Lot li,

in Block 1056, Section 7 of the Tax Map of the City for the Borough	 [

Queens.

PARCEL 3

BEGINNING at a point which is the intersection of the northerly

line of 25th Avenue (70.00 feet wide) with the easterly line of 79th

Street (60.00 feet wide) and running thence (1) Northwardly, along

said easterly line of 79th Street, at right angles to said northerly

lane of 25th Avenue, 450.00 feet to the northerly line of lands con-

veyed by Arde Bulova to The Port of New York Authority by Deed dated

July 2, 1956 and recorded on July 9, 1956 in the Register's Office

of Queens County in Liber 6891 of Deeds at page 645 therein; thence

(2) Eastwardly, at right angles to the preceding course and along

SL--4 northerly line of lands conveyed by Arde Bulova as aforesaid,

53.75 feet to the easterly line of lands conveyed by Arde Bulova as

aforesaid; thence (3) Southwardly, along said easterly line of

lands conveyed by Arde Bulova as aforesaid and along a line which

...akes an interior angle of 112 0 -46'-03" with the preceding course,

108.49 feet to the northerly line of lands conveyed by Clara Maurer

to The Port of New York Authority by Deed dated June 12, 1956 and

recorded on June 12, 1956 in the Register's Office of Queens County

In Liber 6883 of Deeds at page 632 therein; thence (4) Eastwardly,

along said northerly line of lands conveyed by Clara Maurer as afore-

said and along a line which makes an interior angle of 2470-13'-57"

ti•:ith the preceding course, 104.29 feet to the westerly line of 80th

Street (60.00 feet wide); thence (5) Southwardly, along said 	
i s'y
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westerly line of 80th Street, at right angles to the preceding course,

350.00 feet to the corner formed by the intersection of said westerly

.	 line of 80th Street with said northerly line of 25th Avenue; thence

(6) Westwardly, along said northerly line of 25th Avenue, at right

angles to the preceding course, 200.00 feet to the point and place
0

Of BEGINNING.

Being the premises known as Lots 18, 20, 22, 24 and part of

32, in Block 1043, Section 7 of the Tax Map of the City for the

Borough of Queers.

PARCEL 4

BEGINNING at a point in the easterly line of 80t`. Street

(60.00 feet wide) distant 125.00 feet northwardly thereon from the

corner formed by the intersection of said easterly line of 80th

Street with the northerly line of 25th Avenue (70.00 feet wide)

said point lying in the southerly line of lands conveyed by John &

Christine Harvan to The Port of New York Authority by Deed dated

June 14, 1956 and Recorded in the Register's Office of Queens County

on June 15, 1956 in Liber 6884. -of Deeds at page 528 therein and run-

ning thence (1)• Northwardly, along said easterly line of 80th Street,

375.00 feet to the northerly line of lands conveyed by Wilhelmina Kobryn

to The Port of New York Authority by Deed dated July 10, 1956 and Record-

ed in the Register's Office of Queens County on July 12, 1956 in Liber

6592 of Deeds at page 627 therein; thence (2) P,astwardly, along

a=id northerly line of lands conveyed by Wilhelmina Kobryn as afore-

said, 100.00 feet to the westerly line of lands acquired by The Port

of New York Authority in Condemnation Proceeding in which title vested

ass
-5-



of lards acquired as aforesaid, 100.00 feet to the southerly line of

24th Avenu_ (70.00 feet wide);	 thence (4) Eastwardly, along said

southerly 1 4 ne of 24th Avenue, 100.00 feet to the corner fared by

the intersection of said southerly line of 24th Avenue with the

westerly line of 81st Street (60.00 feet wide); thence (5) South-

wardly, along said westerly line of Slat Street, 325.00 feet to the

southerly line of lands conveyed by Ellen Shelby to The Port of New

York Authority by Deed dated June 27, 1956 and Recorded in the .

Register's Office of Queens County on June 28, 1956 in Liber 6888

of Deeds at page 231 therein; thence (6) Westwardly, along said

southerly line of lands conveyed by Ellen Shelby aforesaid, 100.00

feet to the caner line of the block and a point in the easterly

line of lands conveyed by Joseph Somma to The Port of New York

Authority by Deed dated February 8, 1956 and Recorded in the Regis-

ter's Office on February 9, 1956 in Liber 6849 of Deeds at page 454

therein; thence (7) Southwardly, along said center line of block

and along said easterly line of lands conveyed by Joseph Soma as

aforesaid, along the easterly line of lands conveyed by George &

Rose Strnad by Deed dated July 23, 1956 and Recorded on July 30,

1956 in the Register's Office of Queens County by Torrens Certifi-

cate numbered 189, along-the easterly line of lands acquired by The

Port of New York Authority in Condemnation Proceedings in which

tide vested on June 6, 1956, along the easterly line of lands con-

veyed by John & Christine Harvan as aforesaid, 150.00 feet to said

southerly line of lands conveyed by John & Christine Harvan; thence

;8) Westwardly, along said southerly line of lands conveyed by

John & Christine Harvan as aforesaid, 100.00 feet to the point and

Place of BEGINNIN.3.

I

/s
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Being the pre^.yses ;mown as Lots 6, 9, 11, 14, 16, 20, 43,

45, 46, 48, 49, 50 1 51, 52, 53, 54, 56, 57 and 59 in Block 1044,

Section 7 of the Tax Map of the City for the Borough of queers.

PARCEL 5

BEGINNING at a point which is the intersection cf the southerly

line of 24th Avenue (70.00 feet wide) with the easterly line of 81s;

Street (60.00 feet wide) and running thence (1) Eastwardly, along

said southerly line o: 24th Avenue, 125.00 feet to the easterly line c

'_ands acquired by The Port of New York Authority in a Condemnation Prc

ceeding in w:ach title vested on June 6, 1956; thence (2) Southwardl^

along said easterly line of lands acquired as aforesaid, 100.00 feet

to a southerly line of lands acquired as aforesaid; thence (3) West-

wardly, along said southerly line of lands acquired as aforesaid,

25.00 feet to the center line of the block and another easterly line

of lands acquired by condemnation as aforesaid; thence (4) South-

wardly, along said lands acquired by condemnaticn and along the

easterly line of lands conveyed by Andrew Haurylak by Deed dated

September 28, 1956 and 'Recorded in the Registers Office of Queei:a

„ounvy on September 28, 1956 in Liber 6916 at pave 83 therein,

75.00 feet to the southerly line of lands conveyed 'cy ;,ndrew

aurylak aforesaid; thence (5) Westwardly, along said so-wtherly

ne of lands conveyed by Andrew Haurylak, 100.00 feet to said

easterly line of 81st Street; thence (6).Northwardly, along said

easterly line of 81st Street, 175.00 feet to the point and place

of _.EGINNITG.

Being the premises =c%-ir. as Lots 1: 	 +, 57, !8

^.. r_GCk 1045, Section 7 of the Tax ;lap cf -he 0-v	 - t:.e

1>7
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37-GINNT-NG at a point which is the intersection of the westerly

line of 82nd Street (60.00 feet wide) with the northerly line of

Astoria Boulevard (130.00 feet wide) and running thence (1) West-

wardly, along said northerly line of Astoria Boulevard, 133.44 feet

to the westerly line of lands conveyed by Stephen, Electra, George

and Eftalia Milonas to the Port of New York Authority by Deed dated	 i!

February 1, 1957 and Recorded in the Register's Office of Queens

County on February 5, 1957 in Liber 6950 of Deeds at page 112 therein;

thence (2) Northwardly, along said westerly line of lands conveyed

as aforesaid and along the westerly line of lands acquired by The

Port of New York Authority by Condemnation in a proceeding vesting

title on June 6, 1956, 58.01 feet to the northerly line of lands

acquired by condemnation as aforesaid; thence (3) Eastwardly, along

said northerly line of lands acquired by condemnation as aforesaid,

25.00 feet to the westerly line of lands conveyed by Caroline Dupree

to The Port of New York Authority by Deed dated August 29, 1956

and Recorded in the Register's Office of Queens County on August 31,

1956 in Liber 6907 at page 458 therein; thence (4) Northwardly,

along said westerly line of lands conveyed by Caroline Dupree as

aforesaid, 75.00 feet to the northerly-line of lands so conveyed

by Caroline Dupree; thence (5) Eastwardly, along said northerly line

of lands conveyed by Caroline Dupree as aforesaid, 100.00 feet to

said westerly line of 82nd Street; thence (6) Southwardly along

said westerly line of 82nd Street, 179.70 feet to the point and

Place of BEGINNING.

Being the premises known as Lots 3O, 33 dn:

1 03L , Sac-lion 7 of the Tax Map of the City for the Boro-gh cf 	
js

Q..eens.

-a -
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P! ?"EL 7

BEGINNING at a point which is the intersection of the easterly

line of 81st Street with the southerly line of Grand Oentral ?ar;cway

as now in use and running thence (1) Eastwardly, along said souther.

line of Grand Central Parkway and along the northerly line of lands

conveyed by ieldwood Realty Corporation to the Port of New York Autho:

ity by Deed dated November 28, 1956 and Recorded in the Register's

Office of Queens County on November 29, 1950' in Liber 6932 of Deeds

at page 295 therein, 202.92 feet to the westerly line of 82nd Street

(60.00 feet wide); thence (2) Southwardly, along saki westerly

line of 82nd Street, 155.22 feet to the southerly line of lands con-

veyed as aforesaid; thence (3) Westwardly, along said southerly

line of lands conveyed as aforesaid, 200.00 feet to said easterly

lire of 81st Street; thence (4) Northwardly, along said easterly

of 81st Street, 119.07 feet to-the point and place of

EGINNING.

Being the premises known. as Lot 1 in Block 1034, Section. 7

cf the Tax Map of the City for the Borough of Queens.

/3'^	
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TAKE:,

B=GINNING at a point which is the intersection of t^.e

easterly line of 82nd Street (60.00 feet wide) wish the northerly

line of Astoria Boulevard (130.00 feet wide) and running thence

(1) Northwardly, along said easterly line of 82nd Street, 296.57

feet to the northerly line of lands acquired by The Port of New

York Authority in Condemnation Proceeding in which title vested

on June 6, 1956; thence (2) Eastwardly, along said northerly

line of lands so ac q uired, 200.01 feet to the westerly line of

83rd Street (60.00 feet wide); thence (j) Southwardly, along

said westerly line of 83rd Street, 167.83 feet to the southerly

line of lands acquired by condemnation as aforesaid; thence (4)

Westwardly, along said southerf line of lands so acquired, 107.29

feet to the easterly line of lands so acquired; thence (5)

Southwardly, along said easterly line of lands acquired by condemna-

tion as aforesaid and along the easterly line of lands conveyed

by Kunigunda Rickel & Louise S. Grimm by Deeds dated July 14 and 19,

1956 and September 24, 1956 and Recorded severally in the Register's

Office of Queens County on July 26, 1956 in Liber 6897 at pages 57

& 59 therein and on October 4, 1956 in Liber 6917 at pages 611 and

613 therein, 173.89 feet to said northerly line of Astoria Boule-

vard; thence (6) Westwardly, along said northerly line of

Astoria Boulevard, 127.72 feet to the point and place of BEGINNING.

Being the premises known as Lots 24, 26, 27, 28, 29, 32, 43,

u6 , 49, 50, 51, 53, 55 and 59 in Block 1077, Section 7 of the Tax

;•lap of the City for the Borough of Queers.

- 10 -



PARCEL 9

BEGINNING at a point which is the intersection of the easterly

line -of 83rd Street (60.00 feet wide) with the southerly 'line of

Grand Central Parkway as in use being als6 the northwesterly corner

of lands acquired by The Port of New York Authority in a Condemna-

tion Proceeding in which title vested on June 6, 1956 and running

thence (1) Eastwardly, along said southerly line of Grand Central

Parkway and along the northerly line of lands acquired as aforesaid

and along the northerly line of lands conveyed by Barkin Levin & Co.,

Inc. to The Port of New York Authority by Deed dated July 20, 1956

and Recorded in the Register's Office of Queens County on July 20,

1956 in Liber 6895 of Deeds at page 549 therein, along the arc of

a circle of 6603.00 feet radius the center of said arc lying to

the south an arc distance of ^62.64 feet to a point 'of compound

curvature; thence (2) Eastwardly, continuing along said nor-

therly line of lands conveyed as aforesaid and along said nor-

therly line of Grand Central Parkway along the arc of a circle

of 270.00 feet radius, the center of said arc lying to the south

an arc distance of 188. 149 feet to another point of compound curva-

ture; thence (3) Eastwardly and Southwardly along said northerly

line of Grand Central Parkway and said northerly line of lands

conveyed as aforesaid, along the are of a circle of 44.176 feet

radius, the center of said are lying to the south, an arc distance

of 30.89 feet to a point in the westerly line of 85th Street (60.00

feet wide); thence (4) Southwardly, along said westerly line

of 85th Street and along the easterly line of lands conveyed as

/Lf
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afcresaid, 258.23 feetto the southerly line of lands conveyed

as aforesaid; thence (5) Westwardly, along said southerly line

of lands conveyed as aforesaid, 360.00 feet to the easterly

line of lands conveyed as aforesaid; thence (6) Southwardiy,

along said easterly line of lands so conveyed, 41.38 feet to the

southerly line of lands so conveyed; thence (7) Westwardly,

along said southerly line of lands so conveyed, 100.00 feet to

said easterly line of 83rd Street; thence (8) Northwardly,

along said easterly line of 83rd Street, 269.32 feet to the

point and place of BEGINNING.

Being the premises known as Lots 60 and 62, in Block 1078,

Section 7 of the Tax Map of the City for the Borough of Queens.

Subject, however, to the following:,

(a) the Agreement with respect to Municipal Air Terminals

between the Port Authority and the City, dated April 17, 1947, and

all rights of the Port Authority as lessee or otherwise under said

Agreement;

(b) outstanding title in any of the People herein in the

State of New York or in the City and liens and encumbrances in

favor of the People of the State of New York or the City which

reduce the estate or interest of any of the former owners;

(c) encroachments, if any, upon the premises herein. described

of any structures or appurtenances standing or maintained partly upon

the premises herein described and partly upon the adJoing premises;

and

(d) any state of facts which an accurate survey may show,

U
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TO HAVE AND TO FOLD the premises granted to the City, its

successors and assigns forever, subject, however, to the ite^s

specified aforesaid.

IN WITNESS WHEREOF, the Port Authority has caused its corporate

seal to be hereunto affixed and duly attested and this indenture to be

signed in triplicate by its Executive Director the day and year first

above written.

7RE PORT OF NEW YORK AUTIHCRITY

By	
i

Aust n J, o n, Executive D recto:

ATTEST:

--secretary

Approved as to form:

Sidney Goldstein
General Counsel
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T'. CITY OF =iq YORK

FWD

PORT OF NEW YORK AUTHORITY

WITH RESPECT TO

i•:Qr:ICIPAL AIR TERMINALS

Dated October 3, 1960

,Us
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Au=.--•:Z_	 (hereinafter referred to as "Fifth Supple=ertal

Agreement") made as of this -rd day of 	 October	 1960, by

and between THE CITY OF NEW YORK, a municipal corporation of the

State of New York, with its principal office at the City Hall, in

the Borough of Manhattan, City of New York (hereinafter referred

to as the "City") and THE FORT OF ITEW YORK AUTHORITY, a body cor-

porate and politic created by Comptot between the States of New York

and New Jersey with the consent of Congress, with its office at

111 Eig th Avenue, Borough of Manhattan, City of New York (herein-

after referred to as the "Fort Authority"),

WITINESSE'TH, That:

WHEREAS, under date of April 17, 1947, the City and the

Port Authority entered into an Agreement with respect to Municipal

Air e --finals (hereinafter referred to as the "Original Agreement"),

the execution of which by the City was authorized by resolution duly

adopted by its Board of Estimate or. April 17, 1947 (Cal, No: 5), and

tha executicn of which by the Port Authority wss authorized by resolu-

tion duly adopted by its Board of Coamrissioners on April 17, 1947, and

WHEREAS, under date of Fay 26, 1949, the City and the Port

):.ithority entered into an agreement (hereinafter referred to as the

"?irst Supplemental. Agreement") modifying &nd supplementing said

Czlginal Agreement, the execution of said First Supplemental

cement by the City 'wing been authorized by resolution duly

ad-;pted by its Board of Estimate on M—,y 26, 1949 (C2.1. No. 137) and

t ^ execution therec_f by the Fort Authority havinv been authorized

^y resolution duly adopted by its Board of Ccmmissionera on May 12,

1949, and

/U7



W =.R AS, under date of November 7, 1952, the City and	 i

the Port Authority entered into an agreement (hereinafter referred

to as the "Second Supplemental Agreement") modifying and supple-

menting said Original Agreement, the execution of said Second

Supplemental Agreement by the City having been authorized by

resolution duly adopted by its Board of Estimate on October 23,

1952 (Cal. No. 27) and the execution thereof by the Port Authority

having been authorized by resolution duly adopted by its Board of

Commissioners on August 14, 1952, and

WHER—EAS, under date of May 28, 1956, the City and the

Port Authority entered into an agreement (hereinafter referred to

as the "Third Supplemental Agreement") modifying and supplementing 	 j

said Original Agreement, the execution of said Third Supplemental 	

tAgreement by the City having been authorized by resolution duly

adopted by its Board of Estimate on April 26, 1956 (Cal. No. 111)

and the execution thereof by the Port Authority having been author-

ized by resolution duly adopted by its Board of Commissioners on

Fay 10, 1956, and

4!aR=AS, under date of November 6, 1959 the City and the

Port Autho:-ity entered into an Agreement (hereinafter referred to as

"Fourth Supplemental Agreement") modifying and supplementing said

Original Agreement; the execution of said Fourth Supplemental Agree-

ment by the City having been authorized by resolution duly adopted

by its Board of Estimate on October 9, 1958 (Cal. No. 6o) and the

execution thereof by the Port Authority having been authorized by

resolution duly adopted by its Board of Commissioners on October 8,

1958, and

t u, 5
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W,-z:::F.EAS, it is necessary and desirable that certain

of the terms, conditions and provisions of said Original Agree-

ment should be further modified, amended and supplemented;

NOW, TSir L OEP, for and in consideration of the

agreements and covenants herein contained, the City and the

Port Authority hereby mutually undertake, promise and agree,

each for itself and its successors'and assigns that said Original

Agreement shall be and it is hereby supplemented and amended as

follov;s

1.	 DE211ITIO\S

Except as hereinafter expressly provided, any words

cr phrases used in this Fifth Supplemental Agreement and specif-

ically defined in the Original Agreement shall be read and con-

strued in accordance with the definition in the Original Agree-

m..ant.

Is.	 SUBST17LTT v SC?-=ULE A

The schedule marked "Substituted Schedule A" an-

nexed to the Second Supplemental Agreement and amended and

supplemented by the Third Supplemental Agreement and the Fourth

3-upplecenta1 Agreement is hereby further amended and supple-

manted by adding as Item 14 thereof, -the "Supplement to Sub-

stituted Schedule A" annexed herexo. Whenever in the Original

.agreement reference is made to Schedule A, such reference shall

be construed to refer to said Substituted Schedule A as sub-

mtituted by the Second Supplemental. Agreement, amended-=d

zupplemented by the Third Supplemental Agreement and by the

fourth Supplemental Agreement and as amended and supplemented

hereby.
- 3 -



II. SL?_°.^^ ?. OF POR_̂SOA OF DE-=D F="' _S S - LA GIIA.=A A-=PORT--
ADD^^: i^Ai, LA2i

The Port Authority hereby gives cp, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

of the portion of the demised premises described in Item 14 of the

"Supplement to Substituted Schedule A" attached hereto, and all the

estate, right, title, interest, term of yearn, property, claim and

demand iahatsoever of the Port Authority of, in, to and out of the

some, to the intent and purpose that the said term in said portion

c_° the premises herein surrendered may be wholly merged, extinguished,

determined and excluded from the original lease agreement, to have

and to hold said premises herein surrendered unto the City, its

successors and assigns forever, upon the conditions fcllowing, to wit:

during the term for which the demised premises are leased.

1. The Port Authority and its employees, contractors,"

permittees, agents or other person duly designated by it shall have

the right, without cost or expense to the City, to install, maintain,

operate, relocate or replace in, under and upon the premises herein

surrendered, in:luding any city streets which may be within the

boundaries thereof, such approach lighting systems and other aids to

avigation and facilities incidental thereto as shall be necessary or

desirable in the opinion of the Port Authority for the safe and efficient

cperction of LaGuardia Airport, at locations therein which the Port

Autho:,ity shall deem appropriate therefor, and the Port Authority

and its employees, contractors, permittees, agents or other person

duly designated by it shall have the right at all timea to enter upon

,he said premises to inspect the condition thereof and to enter thereon

with men, eQ::ipment, trucks and vehicles in order to effect the in-

stallation., repair, replacement, expansion and relocation of such

4 -	 17C
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approach lighting systems, other aids to avigation, and

facilities incidental thereto;

2, the City shall use the premises herein surrendered

for park purposes and for no other purpose whatsoever; the City

shall not develop or use the premises herein surrendered nor

exercise any right with respect thereto so as to interfere with,

impair or obstruct the safe and efficient operation and development

of La Guardia Airport or the safe and ==estricted passage of air-

craft over the premises herein surrendered; the City shall abate

any smoke or vapor, at the request of the Port Authority; the City

shall not erect, install or maintain any structure, b::ilding, tower,

pole, wire or other object the construction, maintenance or opera-

tion of which would constitute a hazard to avigation in the opinion

of the Port Authority;

the City shall take all reasonably practicable precau-

tions to prevent its agents, employees, licensees, contractors and

lnviteez from intruding upon, ,interfering with or damaging any

property upon the said premises installed, operated or maintained by

6r - on behalf of the Port Authority; and

4, the City shall not place fill in or upon the ?remises

surrendered by Section III of this Fifth Supplemental Agreement or

place any structures or buildings thereon except in accordance with

plans approved by the Chief Engineer of the Port Authority, provided,

that such approval shall not be withheld unreasonably.

IV. SUFUMMER OF SURPLUS PARCEL - ITEI•: 2 - SUBQ_T=TLTNM SC --DULE A

::. Port Authority hereby gives up, grants, yields and

surrenders unto the City and the City hereby accepts the surrender

'	 -5-
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of the portion of the demised ' prcmises cons'_sting of four (4)

parcels of land on Rikers Island, Borough of the Bronx, described as

Item 2 in th; Substituted Schedule A attached to the Second Supple-

mental Agreement, and.all the estate, right, title, interest, term

of years, property, claims and demands whatsoever of the Port

Authority of ) in to and out of the same, to the intent and purpose

that the said term in said portion of the premises herein surrender-

ed may be wholly merged, extinguished, determined and excluded from

the original lease agreement, to have and to hold said premises

herein surrendered unto the City, its successors and assigns forever,

subject, however, during the term for which the demised premises

were leased, to the provisions of section 24 of the Original Agree-

r..ent.

V. LEASE OF ADDITIONAL D-=ED .PRESSES - LA GUARDIA AIRPORT

The City hereby demises and leases to the Port Authority

and the Port Authority does hereby hire and take from the City, for

air terminal purposes and for purposes incidental thereto, the

additional lands shown in cross hatching on the map of La Guardia

Airport annexed hereto narked "Supplemental Nap I-A" to have and to

hold unto the Port Authority from the date of this Fifth Supplemental

Agreement until the expiration or sooner termination of the Original

Agreement, subject to all of the terms, covenants and conditions set

forth in the said Original Agreement.

As soon as possible after completion of the programm of

rehabilitating and improving La Guardia Airport, the Port Authority
shall, itself or through others acting on its behalf, landscape the

area along Grand Cenral Parkway between the Parkway pavement and

the southerly boundary of La Guardia Airport shown on the annexed

"Supplemental Map I-A" with screen planting satisfactory to the	 /' Z
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Department of ?arks and, as betxocn the City and the Fort

Authority, the Fort Authority shall assume t o cost of

such initial landscaping. Thereafter, such landscaping

shall be maintained by the City.

IN WITNESS WHr—?MF, the City has caused its

corporate seal to be hereunto affixed and duly attested

and this Agreement to be signed by its Nayor; and the Fort

Authority has caused its corporate seal to be hereunto

affixed and duly attested and this Agreement to be signed

by its Executive Director, the day and year first above

kitten.

A , FST:

Katz
Z—it—y—clerk

A:TEST:

Joseph 0. Carty
Secretary

Approved as to Form

THE CITY OF NEW YORY,

Robert F. Warner
ayor

Va FORT OF 17N YORE{ AUT::J'ITY

Austin J. Tobin
ecu--	 l-ector

Approved as to Form

Leo A. Larkin
	

R. C. Skehan
,Acting ..orpora on ounse ss s ant General-Counsel

— 7 —
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COUNTY OF NEV YORK )

On this 14th day of July, 1960, before
me personally came and appeared AUSTIN J. TOBIN, to me known,
who being by me duly sworn, did depose and say that he resides
at	 New York 25, New York; that he is the
Executive Director of THE FORT OF NEW YORK AUTHORITY, a body
corporate and politic created by compact between the States
of New York and New Jersey, with the consent of Congress,
described in and which executed the foregoing instrument;
that he knows the seal of THE FORT OF NEW YORK AUTHORITY
aforesaid; that the seal affixed to the said instrument is
such seal; that it was so affixed by order of the Commissioners
of T- FORT OF NEW YORK AUTHORITY and 'that he signed his na-e
thereto by like order.'

Albert J. Buckley

J. BUC.M--Y
NOTARY PUBLIC, State of New York

No. 60-0479065
Quali"led in Westchester County
Cocm%-z d_on expires March 30, 1961.

- 8 -	 )7r



STATS OF \T:W YORK (
COii2iy•OF NEW YORK 

J 
as.

CITY OF NE—E d YORK

On the 11th day of October, 1900, brfcre me
personally care HER%SAN KATZ, with whom I am personally
acquainted, and known to me to be the City Clerk of T'HE
CITY OF NEW YORK, who, being by mP dui° ^^ ̂did 'depose
and say that he resides at : 	 _	 t, Borough
of Manhattan, City of New York; that'he is the City Clerk
of TIa CITY OF NEW YORK, the corporation described in and
which executed the foregoing instrument; that he knew the
seal of said corporation; that the seal affixed to said
inst:v.-ient is such corporate seal; that it was so affixed
by the order of the Board of Estimate, and that he signed
his nave thereto as City Clerk by like authority; and
further that he knows and is ac quainted with ROBERT F. WAGNER
and knows 'rim to ba the person described in and who as
Mayor of Ta CITY'OF :MW YORK executed t:.e said instrument;
YhaY he saw him subscribe and execute the sane, and that
he acknowledged to him, the said Fi.RM.AN KA'TZ, that he
executed the same, and he, the said EEM-'0.N KATZ thereupon
subscribed iris na-me hereto.

Joseph A. Fanelli

JOSE?a A. FA=I
Coao.issioner cf Deads City of New York

New York County Clerk's No, 19
Co—=.Ission Expires March 19, 1961

- 9 -
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role-	 Sebst'tute Schedule A

l^^1'i 14

PARCEL w

ALL those _ s, pieces or parcels of land,	 the
buildirrs and i=.-,ro':e-ents, if ry, the:eo- situate, lying
a^.d Being in .a 3orough and County 0: v' as: o, C_1 and State
of New !̀Ork, :,-.ow and designatcd on r. certain,aL^ enti-_cd
h• • 	l 	 Va	 tin 9	 _	 •n tap G° YrG^E ty be_ongin^ to ^_en ..:.mein, sit::_tc _.. 

the
nd .1'^d 0 -" 7.^E 30^Olhh Gf Ciueans, New Vor%: City s,:r-icyed

.5 :'pta-bc- 1519, by titaiter 1 Browne, C.E. & C.S."• and i.'..l Ed
or 4 ntend2d to be fi

l
ed 4 n t ha Office of the Clerk of the

County of Queens as and by the Lots T2j and 26, which said
lots acccrdirg to said :ap are bounded and described as follows:

L?312iN_1;G at a coint on the wee-eriv side of 82nd Street
(fct=erly 25th Street  distant northerly 299.35 feet fro: ':.e
carne fc:•aed by the =^tersection of the'wceterly side of 25th
Street and the northeasterly side of Astoria Boulevard (formerly
A:+t or"oa Avenue)3	 thence westerly and at r_jht angles
to said 62nd Street, 100 feet: thence northerly a -- parallel
rith sa_E 82nd St_cet, 45.98 feet to lands ,now or :ornerly of
the Estate of Garrett 3{owenhoven, deceas::d; thence as:terly

said lands 100 feet to the westerl. side of 82nd street,
45.C4 feet tc the point or place'of beginning.

3-in the prer..i=es also known and designated IS and
t!-_e Lot ;'2j, B_oel ,. 1034 of Section 7 as shown on the _ax Map

a_ the Count? of Queens.

PARC'c° 2

Ail that certain plot, piece or parcel of land --it — te, .
_ ing and being in tha Borough and County of Queens, 'Cit;` and

of ::e,o 'York, frown as and by the Lot No. 1, Block 320, 1077
Sectior, 7, as shown cn.Tax Map of the County of Queens, said

_lock No. 1077 being designated as Block No. 1409 of Section 6
f_ the land Yap of the County of Queens, and bounded and described

a7 follows:

On the North by Grand Central Parlmay, on tha 1'e::t
by Eighty-Second Street; and on the East by Zi;hty-
Third Street.

i77



Al-EST: T.M PORT OF \mi' YORK AUTF:ORITY

c am -	 G. Carty
Secretary

gy .	Austir: - To"..n
ust in J. 1'o O:n

Executive Director
Approved as to form:

;.11 __g-t, title and erest of ..ne Port Authority or which the Port

Authority has power to convey Or di5pcse Of, in and to all strips and

goes abutting and of the title 'l ines of 5-a id pre-. ses.

Subject, however, to the following:

(a) the Agreement with respect to i'•n:.cipa: f.i_° Te^finals

between the Port Authority and the City, dated April 17, 19 47, and

all rights of the Port Authority as lessee or otherwise under said

Agreement;

(b) outstanding title, if any, of the People of the State

of New York or of the City and liens and encumbrances in favor of the

People of the State of New York or the City which reduce the estate

or interest of any of the former owners;

(c) encroachments, if any, upon the premises herein

described of any structures or appurtenances standing or maintained

partly upon the premises herein described and partly upon the ad-

jo'_ning prenises; and

(d) any state of facts which an accurate survey may

TO HAVE AND TO FCI,D the prer•_ses granted to the City, its

successors and assigns forever, subject, however, to the items

specified aforesaid,

IN WITNESS W.MREOF, the Port Authority has caused its

corporate seal to be hereunto affixed 'and duly attested and this

indenture to be signed in triplicate by its Executive Director the

d-y and year first above written.

IV	
R osalae C. Skehan

icrey Goldstein

	

General Counsel	
3 _



STAT':' OF NEW `CORK
SS.:

cons *OF 27z'W YORK

On the 14 day of Rrk# 1960, before me personally

came.AUSTIN J. TOBIN t^ me known, who, being by ra duly sworn,

did depose and say that he resides at 	 ___	 -	 ar

York, New York; that 'he is the Executive Director of THE PORT OF

NEW YORK AUTHORITY, a body corporate and politic created by Com-

pact between the States of New York and New Jersey, with the con-

sent of Congress, described in and which executed the foregoing

instrument; that he knows the seal of THE PORT OF NEW YORK i
i

AUTHORITY; that the seal affixed to the said instrument is such

corporate seal; that it was so affixed by order of the Commissioners

of TFr PORT OF NEW YORK AUTHORITY; and that he signed his name

thereto by like order.

Albert J. Buckley

notary ruoiio
Albert J. Buckley
Notary Public, State of New York
No.6o-0479065
Qualified in Westchester County
Commission expires March 30, 1961

l3
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T.IUS INDa'TLTR.E, made the 14 day of a= nob ; 1960, between

Tr—E PORT OF NEW YORK Au'HORITY, a body corporate and politic, .created

by Compact between the States of New York and New jersey, with the

consent of Congress, having its office at 111 Eighth Avenue, borough

of Manhattan, City, County and State of New York, (hereinafter

referred to as the "Port Authority") and = E CITY OF NEW YORK, a

municipal, corporation of the State of New York, raving its principal

office at City Kali, is the Borough of Manhattan, City, County and

State of Nei: Ycr:c (:erainafter referred to as the "City"),

W.=R AS, the Agreement betwsen the Fort 'Authority and the

City with respect to ,•iznic1pal Air Terminals dated April 17, 19471

each Agreement was recorded on the 22nd day of .May, 1947, in the

office of the Register of the City of New York ((Zaeena Count ;Y) in

Liber 5402 of Conveyances, page '319, provides among other things

_at the Port Authority shall convey to the City any sands or inter—

gists therein which it acquires for use in extension of the 'r aicipal

Air Terminals or for use in maintaining airplana beacons, guides or
i

other aids to avigation, and that thereupon such property sY._11
t

become part of the premises demised to the Port Authority under said

Agreement; and

'r-C.REAS, the Port Authority has acquired for :municipal air

terminal purposes the lands hereinafte r described, 'subject to the

e:curnbranceE and exceptions specified herein,

NOW, T:r R FORE, =7NESSETE, that the Port Authority does

hereby remiss, release and quitclaim unto the City, its successors

and assigns forever, all right, title and interest of the Port

Authority in and to:



,'=, thosa lots, pieces or parcels of land, with the b •.:ild-

ings and improvements, if any, thereon, situate, lying and being in

the Borough and County of Queens, City and State of New York, known

and designated on a certain map entitled "Msp of Property belonging

to Valentin Klein, situate in the 2nd Ward of the Borough of Queens,

New York City surveyed September 1919, by Walter I. Browne, C.E. &

C.S.", and filed or intended to-be filed in the Office of the Clerk

of the County of Queens as and by the Lots n-25 and 26, which said

lots according to said map are bounded and described as follows:

BEGINNING at a point on the westerly side of 82nd Street

L

(formerly 25th Street) distant northerly 299. 35 feet from the corner

formed by the.intersection of the orasterly side of 25th Street and

the northeasterly side of Astoria Boulevard (formerly Astoria Avenue);

running thence westerly and as right angles to said 82nd Street,

100 feet; thence northerly and parallel with said 82nd Street, 45.98

feet to lands now or formerly of the Estate of Garrett Kowenhoven,

deceased; thence easterly along said lands 100 feet to the westerly

side of 82nd Street; thence southerly along se.id  westerly side of

82nd Street, 4504 feet to the point or place of beginning.

Being the premises also known and designated as and by the

Lot AVL25 i Block 1034 of Section 7 as shown on ' the Tax Yap of the

County of Queens.

TOG 1'IMR V lr:

All right, title and interest of the °ort Authority or which the Port

Authority has power to convey or dis1o6e of, in and to 4 ny land lying

in the bed of any street, road or avenue, open or proposed, in front

of or adjoining the premises.

18Z^
- 2 - t
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SIXTH SUP?LE"^1 TAL As ? _ l;T made as of the 2U dayof

(qt	 between TIE CITY OF NEW YORK,. a New York municipal

corporation, hereinafter called "The City", and "S PORT OF NEW

YORK AUTHORITY", a body corporate and politic created by Compact

between the States of New York and New Jersey with the consent of

Congress, hereinafter called the °Port Authority".

WITFES SET E, That:

a	 WEAS, the parties hereto under date of April 17, 1947,
.FYI o

LZ '^ P'hsve duly entered into an Agreement relating to Municipal Air

M' Terminals, and

WIMEAS, the said parties have duly amended, supplemented

and modified the said agreement by several Agreements duly entered

into as of May 26, 1949, November 7, 1952, May 28, 1956,

November 6, 1959 and October 3, 1960, respectively, and

WHEREAS, the said parties desire to further amend, supplement

and modify the Agreement of April 17, 1947, as amended,

supplemented and modified,

NOW, THEREFORE, i't is mutually agreed as follows:

1. SURRENDER OF PORTIONS OF DEMISED PREMISES -
JOHN F. KENREDY INTERNATIONAL, AIRPORT

The Port Authority hereby gives, grants and surrenders unto

the City and the City hereby accepts the surrender of the portion

of the demised premises shown cross-hatched and dotted on the map

of John F.Kennedy International Airport annexed hereto and marked

"Supplemental.Y,ap II-C", dated December 2, 1964, and further

described in the annexed Schedule "A", and all the estate, right,

,/D 7	 title, interest, terms of years, property, claim and demand



p?

whatsoever of the Port Authority of, in, to and out of the same,

to the intent and purpose that the said term in said portion of

the demised premises sho>m cross-hatched and dctted on sa_i

Supplemental Map II-C may be wholly merged, extinguished, determined

and excluded from the original lease agreement, to have and to hold

said premises herein surrendered unto the City, its successors and

assigns forever, provided that the Port Authority shall have the

right to the maintenance thereunder of existing utility facilities

and aids to avigation of the Federal Aviation Agency and shall have

the right to maintain and operate existing installations on Parcels

$, 6 and 7, and, subject to approval of the City, may relocate and

replace such installations..

2. Pursuant to the provisions of Section V of the Third

Supplemental Agreement of May 2$, 1956, the Port Authority hereby

consents to the use for street or highway purposes.of those portions

of the premises thereby surrendered which are shown hatched on

Supplemental Map II-C, subject to such other conditions of that

surrender which are not in conflict with the construction and the

regulations approved by the State Superintendent of Public Works

and the Federal.Bureau of Public Roads.

It is underszuod that the line of the premises being

surrendered by the Port of New York Authority or as to which it is

granting consent to construction, all As shown on Supplemental Map

II-C, shall be subject to modification as to detail as City

authorized work progresses and as it is completed and in place,

with confirmatory,instruments to be provided as necessary.

IM
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C:OSZNG OF PORTION OF ROCKAWAY BOULEVARD -
LOCATION OF NASSAU EXPRFSSWAY.

The City agrees that it will close and discontinue as a

street that portion of Rockaway Boulevard between New York

Boulevard and a point 1,300 feet more or less, west of the

northwest corner of Brookville Boulevard and Rockaway Boulevard.

The City further agrees that a part of the proposed Nassau

Expressway will be built north of that section of the existing

Rockaway Boulevard which lies between Springfield Boulevard and

a point 1,300 feet west of the northwest corner of Brookville

Boulevard and Rockaway Boulevard, generally along the alignment

shown on Supplemental Map II-C.

Port of New York Authority hereby waives any claim it may

be entitled to by reason of the elimination, discontinuance and

closing of said Rockaway Boulevard, and hereby agrees that there

shall be no access from its property over and across said

Rockaway Boulevard, except as it or the Federal Aviation Agency

may require for the purpose of installing, operating, maintaining,

relocating, replacing and inspecting approach lighting systems,

other aids to avigation and facilities incidental thereto located

within the area bounded by Rockaway Boulevard and the proposed

New Nassau Expressway.

la..	 Except as in this agreement specifically stated, the terms,

provisions and conditions of the agreements made by the parties

hereto dated April 17, 1947, May 26, 190, November 7, 19520 May

g 7 	 28, 1956, November 6, 1959. and October 3, 1960, respectively,

i
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shall remain in full force and effect.

IN WITNESS WEF'REOF, the City has caused its corporate seal

to be hereunto affi-xed and duly attested and this Agrec..ent to be

signed by its Mayor; and the Fort Authority has caused its

corporate seal to be hereunto affixed and duly attested and this

Agreement to be signed by it's Executive Director, the day and year

first above written.

AT2ESTs

^ f	t

tr

zty C er

ATTEST-	 e,

c etary;. ,	(Seal)

1'•	 J
Approved is"-t-0' - fa

THE CITY OF NEW YORK

THE FORT OF NEW YORK AUTHORITY

zMecutive 51rec or

Approved as to form

7 --Corporatlbori counsel
	 y

anera Counsel. F

Ir
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STATE OF FEW YORK )s.
COUNTY OF FEW YORK }

	

^-^ On the Aft— day of	 , j^`$'; before me came

to	 o

	

me	 wn, who, being by me dulysworn,

did depos and say that he resides at, 	 j

that he is the Executive Director of the Port of New York

Authority, the corporation described in, and which executed

the foregoing instrument; that he knows the seal of said

corporation; that the seal affixed to said instrument is ouch

corporate seal; that it was so affixed by order of the

Commissioners of said corporation; and that he signed his name

thereto by like order.

S,
A^1 } 1_^

	
^J

MILDRED C. poRTH
Notary Public. Sin. of N.w York

No. 3071]7750
Q.-Mi.d i. N ... w toomy

. 1	
."'	 !	

:' i to+nmimon Eaoon March 00. 1967

-'—ter.. 1..

/I/
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gm m= Og h=W YO^K

LOuR1Y 0. hcd YORK as:
CITY Or NEW YORK )

On this PV-74da7yyof"^f 	 ` before me perscnelly

came	 741J,	
/0L 

	 with whoa I am personally

acquainted, and known to me to be the City Clerk of The City of

New York, who being by me duly sworn,' did depose and say that he

resides at	 - r	 , in the

Borough of	 . ',o City of New York; that he is the .City Clerk

of The City of New York, the corporation described in and which

executed the foregoing instrument; that he knows the seal of said

corporation; that the seal affixed to said instrument is such

corporate seal; that it was so affixed as provided.by law, and that

he signed his. name thereto as City Clerk by like authority, and

further, that he knows and is acquainted with 4?&J y, Z^ •" 44^x u+ -

, and knows him to be the person described in and

who, as Mayor of The City of New York, executed the said instrument;

that he saw him subscribe, execute and delivers/t'h'e,, same, and that

he acknowledged to him, the said 	 ^ ^w \	 ,

and that he executed and delivered the_aame, and he, the said	 t

64T V-LV(	
i

thereupon subscribed his name thereto.

17-
eemmis;e na: e7 ^e.a.

Ory c!::r ^: tw•. Ne.^:OJ
Ce^ii..e:. '::.ei i. !.r. 1 e •'r. wee'+!/

ren.zus; or, i z:r,. Mi•rn J/7f b Q

H

lqg

0
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PARCEL 1

BEGINNING at a point on the southerly line of Southern
Parkway distant 989.58 feet westerly from the corner formed by the
intersection of the southerly side of Southern Parkway with the
westerly side of 153rd Place; thence westerly along the southerly
side of Southern Parkway as the same bends, the following two
distances 1352.41 feet and 1174.71 feet to a point where the southerly
side of Southern Parkway intersects the easterly side of Van Wyck
Expressway; thence southerly along the easterly side of Van Wyck
Expressway on a curve to the left having a radius of 1212.00 feet;
a central angle 180 551 40.5", a distance of 400.39 . feet to a point;
thence continuing southerly $long the easterly side of Van Wyck
Expressway on a curve to the left having a radius of 4512.00 feet;
a central angle 7 0 '17 1 15.4", a distance of 573.89 feet to a point;
thence still southerly along easterly side of Van Wyck Expressway
on a curve to the left, having a radius of 2012.00 feet; a central
angle of 30 15 11 11.6" a distance of 114.24 feet; thence westerly on
a straight line along the south side of Van Wyck Expressway a
distance of 238.12 feet to a point; thence southerly on a curve to
the right, having a radius of 2324.00 feet; a central angle 30 24s
22.8", a distance of 138.17 feet to a point; thence easterly 96.00
feet to a point; thence southeasterly on a curve to the left-having
a radius of 593.00 feet a central dngle 26 0 42, 51.2", a distance
of 276.49 feet to a point; thence southerly on a curve to the right,
having a radius of 1528.00 feet; a central angle 4 0 351 45,8" ' a
distance of 122.57 feet to a point; thence continuing on a curve to
the right, having a radius of 728.00 feet; a central angle 44 0 00,
13.2 11 , a distance of 559.11 feet to a point;.thence southwesterly
on a straight line 153.60 feet to a point; thence southeasterly at
right angles or nearly so to the last mentioned course 168.00 feet
to a point; thence northeasterly at right angles or nearly so to
last mentioned course 682.30 feet to a point; thence northeasterly
on a curve to the right having a radius of 243.59 feet; a central
angle 260 16 , O1", a distance of 111.67 feet to a point; thence
northeasterly on a straight line 267.10 feet to a point; thence in
a generally northerly direction on a curv8 to the left, having a
radius of 673.35 feet; a central angle 48 11 1 29.2" a distance
of 566.35 feet to a point; thence northerly on a straight line
654.62 feet to a point; thence continuing northeasterly on a curve
to the right having P *Adius of 1918.64 feet, a central angle 40
16 , 52.1", a distance of 143.36 feet; thence continuing easterly
on .a curve to the right having a radius of 394.38 feet;a central
angle 520 00 1 31.1", a distance of 357.98 feet to a point; thence
still continuing easterly on a curve to the.right having a radius
of 15224.42 feet; a central angle 20 56 , 57.20 a distance of
783.66 feet to a point; thence still continuing easterly on a curve
to the right, having a radius of 1130.14 feet; a central angle 90
59il .08.0" a distance of 196.96 feet to a point; thence continuing

IV	 easterly on a straight line 462.33 feet to a point; thence easterly

-7-



on a curve to the left, having a radius of 1050.00 feet; a central
angle 13 0 18 , 44.2" a distance of 245.96 feet to a point; thence
northerly on.s straight line a distance of 861.414.fe , t to the point
or place of beginning. It being intended to describe Damage Parcel
No. 112 as shown on Sectioc 2 c^ the :7 0 mage Hap in tie Proceoding
to acquire title to !ands required for "Nassau Expressweyn.

PARCEL 2

BEGINNING at a point on the southerly side of Southern
Parkway where it intersects the westerly side of 124th Street;
thence westerly along the southerly side of Southern Parkway
121.44 feet to an angle point therein; thence westerly still
along the southerly side of Southern Parkway on a curve to the
right, having a radius of 1237.83 feet, a central angle of 320
23 1 11.5n , a distance of 699.69 feet to a point; thence in astraight
line still slong'the southerly side of Southern Parkway 3396.56 feet
to a point; thence still westerly along the southerly side of
Southern Parkway, 106.84 feet to a point; thence. southeasterly 101.46
feet to the southerly side of the premises herein described; thence
easterly on a straight line 396.06 feet; thence easterly on a curve
to the right, having a radius of 1958.00 feet, a central angle of 70
07 1 33.0" a distance of 243.51 feet; thence easterly on a straight
line 406.86 feet; thence still easterly on a.curve to the left,
having a radius of 2530.00 feet a central angle of 22 0 11 1 38.7° a
distance of 980.02 feet; thence easterly on a straight line 543.78
feet to an angle point;.thence still easterly on a straight line
100.33 feet to an angle point; thence still easterly on a straight
line 1420.99 feet to a point; thence still easterly on a curve to
the left, having a radius of 4970.00 feet, a central angle of 60
14 , 22.9" a distance of 541.25 feet to a point; thence easterly on
a straight-line 155.61 feet to a point; thence easterly on a curve
to the left, having e_radius of 530.00 feet, a.central angle of 230
51 1 46.3" a distance of 220.74 feet to a point; thence easterly on
a straight line 473.01 feet to a point; thence still easterly on a
curve to the left, having a radius of 1520.00 feet, a central angle
of 120 15 , 28.4" a distance of 325.19 feet to the westerly side of
130th Street; thence northerly along the westerly side of 130th
Street 56.32 feet to its intersection with the southerly side. of
152nd Avenue; thence westerly along -southerly side of 152nd Avenue
1560.00 feet to the westerly side of 124th Street; thence northerly
at right angles to the last mentioned course 316.34 feet to the point
orplace of beginning. It being intended to describe Damage Parcel
No.68, 69,70 and 71 as shown on Section 1 of the Damage Map in the
Proceeding to acquire title to the lands required for "Nassau
Expressway°.

03
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PARCEL 3

BEGINNING at a point on the southerly side of Southern
Parkway where it intersects the easterly aide of 134th Street;
thence easterly along the southerly side of Southern Parkway in a
straight line 139.18 feet to s point; thence in a straight line
along the southerly side of Southern Parkways said line deflecting
27 0 56+ 39.10 to the right 48.56.feet to a point of curvature;
thence on a curve to the right having a radius of 612.00 feet e
central angle of 18 0 18 , 58. 9" a distance of 195.65 feet to a point;
thence continuing on a curve to the right having a radius of
2512. 00 feet, a central angle of 9 0 16 1 50.00 a distance of 406.88
feet to a point; thence westerly in a straight line,a aid line
deflecting 161 0 OB I 25" to the right 171.09 feet to a point; thence
in a straight line, said line deflecting 27 0 ^4, 15.4" to the left
535.40 feet to a point on the easterly side of 134th Street; thence
northerly along the easterly side of 134th Street 523.29 feet to the
point or place of beginning. It being the. intention to describe
Damage Parcel No.111 as shown on Section I of the. Damage Hap in the
Proceeding to acquire title to the lands required for °Nassau
Expressway".

PARCEL L

Portion of land from 150th Street to vicinity of 183rd :oad,
exclusive of Parcel 7, shorn cross-hatched on Supplemental Map II-C.

PARCEL

Portion of land from extension of New York Boulevard to
the extension of 228th Street, south of and adjoining Rockaway
Boulevard, proposed for park use and shown dotted on Supplemental
Map II-C.

PARCEL 6

Portion of land south of and adjoining Rockaway Boulevard
from Brookville Boulevard westerly to a point 3 0 200 feet, more or
less, from Brookville Boulevard proposed for park use, as shown
dotted on Supplemental Map I1-0.

PARCEL 7

Triangular portion of land south of the southerly aide+
of Rockaway Boulevard from 159th Street to 147th Avenue, north
of the right-of-way line of Nassau Expressway, proposed for
additional lands, as shown cross-hatched on Supplemental Map II-C.

-9-
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THE CITY OF NEW YORK

AND

THE PORT OF NEW YORK AUTHORITY

m

SEVENTH SUPPLEMENTAL AGREEMENT

WITH RESPECT TO

MUNICIPAL AIR TERMINALS

Dated D==be: 2 1 ,1965

i
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Srvu,'ra ScrrLEstrxTAL Amretstr_,,r made u of the ;2 ( day of Decembe,1965 between
Tuts CzTy or Nsw Yosz, a New York municipal corporation, hereinafter called "the City," and TEE
PORT or Nsw Yoss Au-raosrrv, a body corporate and politic created by Compact between the States
of New York and New Jersey with the consent of Congress, hereinafter called the "Port Autho in."

Wrrnzsstza:

WBUUs, under date of April 17, 1947 the City and the Port Authority entered into as Agree-
ment 'With Respect to Municipal Air Terminals, (hereinafter referred to as the "Original Agreement'),
providing for the iWprovmun4 development, operation acrd maintenance of John F. Kennedy Intema-
tional Airport and IaCr=di3 Airport by the Port Authority for a term commencing June 1, 1947 and
expiring not later than May 31,1997; and

WE" TAS, under dates of May 26, 1949, November 7, 1952, May 28, 1956, l r̂avember 6, 1958,
October 3, 19611 and August 24, 1965, the City and the Port Authority have duly amended, supple-
==red and modified said Original Agreement; and

WatzzAt, the City and the Port Authority are agreed that increase in the annual rental payable
to the City, commencing with the aicndar year 1965, will be in the public interest, and that the financing
by the Port Authority of the cosh of continued 'improvement, development, operation and maintenance
of said airports will be facilitated by extension of the term of said Original Agreement;

Now, THrsaross, the City and the Port Authority bereby mutually undertake, promise card
agree, each for itself and its successors and assigns, that said Original Agreement shall be and it hereby
is amended, supplemented and modified as follows:

1. DMWErsoXS

a. Section 1 of the Original Agreement is hereby amended by strO zing out the definitions of
"Gross operating revenue," "Net operating revenue," and "Annual met revenue" and by substituting
the following:

"Current year." The calendar year for which the rent is being computed.

"Annual net rcveaue." The difference between:

(a) the gross revenue of the current year; and

(b) the sum of the following: ( 1)" operation and maintenance expense of the current year; (2)
general and administrative expense of the current year; (3) imputed debt service of the current year.

"Gross revenue." All income and revenue of any nattue whatsoever, derived by the Port Au-
thority, in any manner wbatsoever, or from any source whatsoever, from or in connection with the
operation of the municipal air teamasals, (including, without limiting the generality of the foregoing,
net risings derived from the fnvertment of mtnidpal air terminal operating funds) except the proceeds
of bonds and notes and interest eased oar capital funds.

"Operation mad maitromaace expense." The expense of the Port Authority which is directly at-
tributable to the opcmdon and maiatra=ct of the rounidFal air terminals during the currant year (other
than the rent payable to the City by the Port Authority for the denied premises and general and ad-
ministrative expense). No deduction, allowance or provision for depreciation, except for automotive
equipment and equipment ancillary thereto, is to be included in the operation and mainterance expense.

"General and administrative expense." A tram equal to fi fteen ( 15 96) percent of the operation and

Iff	
maintrnance expense.



ìmr_ted debt scr ice." The sum of:

(a) the uw^uortited debt component (computed -by multiplying the un morti:ed deb: as of
January 1 of the current year by the smorr=6on factor for such year) and

(b) the capital repaecement component (computed by multiphmg fhe value of the plant in
service on January 1 of the current year by the replacement factor for the current year).

Notwithstanding the method of computing the imputed debt service, as hatinsbove defined, the
spiral replacement component shall be omitted in computing the imputed debt service for the last
c uxent year (calendar year 2015) of the lase, and the actual amount of Capital transferrtd to completed
Construction during the calendar year 2015, less Federal aid received during the calendar year 2015,
shall be used in lieu thereof.

"The unamortized debt mryonent." The product of: (a) the unamortized debt as of January I
of the current year and (b) the amortization factor.

"The capital replacement component_" The product of (a) the value of the plant in service on
January 1 of the current year and (b) the replacement factor.

"Amortization factor." The appropriate annual factor to be applied to the utumortized debt
as of the beginning of the current year listed in Table I coder the rate of current interest established
for that year.

"Replac=ent factor." The appropriate replacement factor to be applied to value of plant in
smice as of the beginning of the current year listed in Table II under the nu of current interest
established for that year.

"Unamortized debt as of January I of the current year 1965." $307,436,695.

"Unamortized debt as of January I of each current year thereafter." The sum of:

(a) the difference between: (1) the unsmortized debt as of January 1 of the Calendar year
immediately preceding the current year and (2) the amount constituting the difference between (u)
the imputed debt service for such preceding calendar year and (bb) the interest for such preceding
calendar year (computed by multiplying the unamortized debt as of January 1 of the preceding calendar
year by the current interest rate for such preceding calendar year); sod

(b) the difference between the amount of apical transferred to Completed construction in such
preceding year and federal aid transferred to completed con=uctiem in such preceding year.

"Current interest rate." The product (rounded off to the nearest eighth of one percent) arrived
at by multiplying'the avenge of the weekly indices as reported in the "DaS1y Bond Buyer" under their
"20 Bond Index" during the calendar year preceding the current year by the appropriate factor indicated
below:

Rohn# of Port	 Ramp of Port
A"tAority Bondy	 Arth.rity Bwutr

(Moody':)	 (Sto.dmdb Pwr'r)	 Panne

Aa	 AA	 1.09
A	 A	 1.14
Bra	 BBB	 111

The average of the weekly indices will be rmosded off to the namt .01. If the avenge before
rounding happens to fall at the exact midpoint between two suave 1/100's, it &ball be rounded
down on the first such occurttesm then up and down shanately am successive occurrences. Similarly,
should the product of the avenge index and the appropriate fattor result in a number at the cmd
midpoint between two successive eighths of one percent, it shall be roaaded down an the first such
occurrence, then cap and down alternately on suaessiTe occurrence.

ar



'?Rating of Port Authority bonds" shall be the lower rating of the municipal bond ratings sex _ ;lied
by "Moody s Investors Service Inc" or "Standard & Pooi s Corp." of those Port Authcrin bond
issues (other thin Port Authority bonds guaranteed by any other government body) for whi is •r-
Port Authority received and accepted bids during the calendar year preced ing the current year. If
the bond issues sold daring that year do not all have the same rating, then the factor to be used shall
be the average (rounded to the marest .01) of the factors corresponding to the rating of said bond
issues at the time of acceptance of bids, weighted in ac co rdance with the principal amounts of said
bond issues. In the event that there are no bond issues in the calendar year preceding the current year,
then the rating of bond issoes of the but previous calendar year prior thereto in which the Port Authority
rxeivtd and accepted bids on any bond issue :hall be deemed the rating of the bond issues during
the calendar year preceding the current year.

In the event that the "Daily Bond Buyer' or their "20 Bond Index" or "Moody's Invenors
Service, Inc." or "Standard and Poor 's Corp." or the rating of Pon Authority bonds by said Moody's
Investors Service, Inc or Standard and Poor's Corp. shall be discontinued during the term of this
agrt^ent, s comparable substitute for such discontinued element shall be mutually agreed upon in
writing by the City and the Port Authority within thirty (30) days after such discon •.inuanct. In
the event that the parties shall fail to agree upon such a substitute within the time hercinabove specified,
the question shall be submitted to three experts in this field recommended by the American Arbitration
Association and selected as fo0ows: each of the parties to this agreuuent, within thirty (30) days
after the expiration of the period heremabove specified for reaching agreement upon a substitute for
such discontinued element, shall designate one such expert recommended by the American Arbitration
Association and the two experts thus chosen shall, within fifteen ( 15) days after both have been
designated, designate a third expert having the recommendation of such Association. The determination
of a majority of said three experts &half be final and binding upon the parties hereto and the parties
hereto agree to be bound by such determination provided that such determination shall be made in
writing within forty-five (45) days next after the submission to them of the question, or on or before
any later date to which the said experts, by any writing signed by a majority of them shall enlarge
the time for maldag such determination.

"Tbe value of the plant in service as of January I of the current year 1965." $414,057,129.

"The value of the plant in service as of January 1 of each current year after 1955." The sum of:

(a) the value of the plant in service an January I of the calendar year immediately preceding
the eurreat year; and

(b) the difference between the capital amount of tm=fers to completed construction in the year
— immediately preceding the current year and the capital expenditures related to the properties retired

during such preceding year.

As used in this lase, the term "pi=t in service" shall not include automotive equipment or
equipment aae'IIaary thereto.

b. Section 1 of the Original Agreement is hereby further amended by striking out of the definition
of "Bonds issued for municipal air terminal purposes" the following sentence:

"The proceeds of such bonds shaD be used solely for such purposes."

2 Tassr

a. The first paragraph of Section 3 of the Original Agreement is hereby amended to read as
follows:

'The term for which the demised premiss are leased sball commence on the 1st day of
June, 1947, subject to the provisions bereinafter set forth in Section 12, and shall expire on
the 31st day of Decennber, 2015,"

.;o/



b. The second paragraph o. Section 3 of the Orig inal Agreement is hereby amended by ttn7cng

it out is its entirety and insulting in place thereof, the following:

"Notwithstanding any other provision of this Seventh Supplcmctal Agreement or of the

Original Agreement, as amended, supplemented or modified, the Port Authority shall not pledge
nay me cnues of the municipal air terminals, or any part thereof, daitable at any time after the
end of the Icase t :-m o- sooner termination thereof (other thxn r_reauei &renting p=cr to the VA

of the lease tn= or sooner termination thereof), as sect.-tty for the repayment of principal
or interest, or of say part thereof, on any bonds of the Port Authority issued for mW icipal
air terminal purposes or any other purposes, nor shall any such bonds of the Port Authority
or any provision thereof affect is any ttssaaer whatsoere err grant any right whatsoever to or
in the municipal air terminals or their operation, maintenance or revenues for or during any
period after the end of the lease term-or sooner termination thereof"
e The third paragraph of Section 3 of the Original Agreement is hereby amended by strilcing

out the following words:
"depreciation, obsolescence, ordinary wear and tear excepted,"

3. RLNr
Section 4 of the Original Agreement is amended by rtriki ig that Section out in its entirety and by

substituting therefor the following:
'Tztrrs

The annual rent which the Port Authority shall pay to the City for each current rear from
January 1, 1965 until the end of the term herein prodded shall be as follows:

A. Guaranteed Annual Rent

The guaranteed annual rent for each such year shall be the amount of:
$2,037,000 for the years 1965 through 1964;
$7,094,000 for the years 1965 through 1997;
$3,500,000 for the years 1998 through 2015.

B. Additional Payment
The Port Authority shall pay to the City, as additional rent for each such year the amount,

if any, by which the guaranteed annual rent for such year is exceeded by the percentage of annual
net revenue for such year indicated on the schedule below:

1955 through 1974 	 50%
1975 through 1984	 605ro

1985 through 2015	 75%

The guaranteed annual rent for each such current year as specified in Paragraph A above
shall be due and payable to the Ory on or before January 31 of such current year. The additional
payment, if any, which may be due for each such current year pursuant to the provisions of Para-
graph B above, shall be due and payable to the City an or before March 31 of tkz calendar year
following such current year.

On or before March 31 of each calendar year the Port Authority shall furnish to the City a
statement of the annual met revenue of the municipal air terminals for the current year preceding
such calendar year.

Such statement shall be a complete report of the following:
(a) An itemised statement of gross revenue by sources for such current year, together with

a schedule of any items excludable under the terms of the lease.
(b) An itemized sntcneat of operation and maintenance expenses for such current year

listed by activity accounts.

4
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(c) An itemized statement of the imputed debt service for such current year whirl: !hall
include:

1. A schedule of individual properties and core thereof comprising plan: placed in
and plant retired during the year immediately preceding such current year; and

2. A detailed computation of the tm,mcrtized debt component and the capital replacement
component for such current year.'

The guaranteed annual rent for the current year 1965 shall be paid upon the date of execution
of this agreement_ The additional payment for such year shall be due and payable on or before
Match 31, 1966. The additional payment for the current year 2015 shall be due and payable on
or before March 31, 2016.

No breach any covenant, term or condition in this agreement shall excuse the Port
Authority from the prompt payment of the rent herein reserved provided, however, in the event
the Port Authority, under any law that may hereafter be enacted or applied, shall be or become
subject to and liable for payment to the Cary of any taxes, assessments or governmental levies or
imposts (except charges for water and for the use of the sewer system pursuant to Section 13 of
the Original Agrecnent as herein amended and Section 14 of the Original Agreement) upon or
against the demised premises or upon any part or pwu thereof, then the payment by the Port
Authority of the amount of such taxes, msessmenu, levies or imposts (except those imposed on
sublesseta or tenants for which the Port Authority, by agreement with such sublessets or tenants,
assumes the obligation to pay) shall, as between the City and the Port Authority, be deemed pay.
ment pro tonto of the rent herein reserved, and the amount of such payments shall be treated as a
cumuladve credit against rent otherwise payable bereuader."

4. Rtrnzss

a. Section 5 of the Original Agreement is amended by striking out the following words: ", ordi-
nary war and tear excepted"

b. Section 5 of the Original Agreement is further amended by adding the following sentence at
the end thereof:

"In the event the premises or any building, structures or improvements thereon or any part
thereof at the end of the lease term or sooner termination are in a state of disrepair resulting from
the failure of the Port Authority to repair, maintain or paint said premises, building, structures
or improvements during said term, then in that event the Port Authority shall be required to
sufitciendy repair, pafot or place the premises in good order or condition as though all of such work
had been properly done during such term."

5. AccouxTs

Section 8 of the Original Agreement is amended by striking that section out in its entirety and
substituting therefor the following:

17be Port A'stharity shall lttep, is a reamer consistent with accepted accounting practice,
complete records and acesunts'in regard to the operation, maintenance and construction or other
capital development, and of all gross revenues and cepeases, of the Municipal Air Terminals; and
full and cci nplete derails of the costs of all properties transferred to and retired from 'plant in
service and skull allow the City or my duly authorised represemtaiive of the City, at all reasonable
titres, to examine said records and .accounts, also to examine all contracts Lad agreements relating

Mto' fcnstructiou, aintenance and operation and all leases or agreements now or hereafter made
with any ihd all tenants, o= pants and users thereof, and such other documents as reasonably
may be m9tArfd'bv the City for the purposes of verifying, if it shall so desire, the statement or
statmeats of annual' act revenue herein required to be furnished by the Port Authority.



For this purpose the Port Authority shall make available agree:nct and lease filu, and
rc=rds re&crag any adjustc ens to aaoss, and audit repo:u made by the inte rnal auditors
of the Port Authority or by outside aecountans retained by the Port Authority or by consultants,
rtlating to or verifying the factors of revenue, expense and imputed debt service which eater into
the computation of rent under this lease.

All acco nting records now separately maintained for the Municipal Air Terminals shall
continue to be separately maintained and all Municipal Air Terminals records now incorporated
with other Port Authority records shall, wbenever feasible, be separately grouped and summarized
within those Port Authority records and coded for ready idmtifiatioa,

All accounting records maintained by the Port Authority bearing on allomtions and pro-
ratiomt of operation and maintenance expense to the Municipal Air Terminals shall be made
available to the City or any duly authorized representative of the City."

6. Saws& Axn OTHER RIG= Rrsrsysa to ass Crt•r

Section 13 of the Origi 1 Agreemet is amended by adding at the end of such Section the following
paragraph:

"The Port Authority &full piy to the Gty the amount of all sewer rents and sewer surcharges
prescibed by or pursuant to the provisions of Admi nistrative Code §§6&3a(4)-9.0 and 657.1.0,
for use of the sewer system by the demised premises.

7. Section 39 of the Original Agreement is hereby stricken out in its entirety.

B. This Seventh Supplemental Agreement shall be c9ective as of January 1, 1965.

9. The City agrees to wove and hereby does waive any claim which it may have against the Au-
thority tinder Section 4 of the Original Agreement with respect to the period prior to December 31, 1964.
It is further agreed that the payments heretofore made by the Port Authority to the City constitute full
payment of the obligation of the Port Authority to the City under Section 4 of the Original Agreement
for the period prior to December 31, 1964.

Ix Wrrxass Wsrxmr, the City bas caused its corporate seal to be hereunto affixed and duly
attested and this Agreement to be signed by is Mayor; and the Port Authority has caused its corporate
seal to be hereunto affixed and drily attested and this Agreement to be signed by its Executive Director,
the day and year first above written.

Ott^y Oak

ATrzsr

Gismo^^ Seamry

Approved as to Form: ^

0...........................................
corpotatim Counsel

I ' V,7E .. 71
Ta oar or Now Yost Aursomry

...............	 r^

Approved as to Form:

. Y3:: TJr4.	 ..J. r .S44 t*e4 -"j ......
•`	 A-	 Geaml Alst^ . .

Rey



STATE OF NEW YOiS	
ss.

COUNTY O! NEW YORE )7

Cns the ',k "'T day of December, 1965, before me came A....:. T T-. •	 me known, w:,U,

being by me duly sworn, did depose and say that he resides at 7 EX-1) York City, that l.e
is the Esecurive Director of The Port of New York Authority, the cnrparation dcs=ibed in, and which
executed the foregoing instn:mcu; that be knows the seal of said corpom6on; that it was so affFixed by

order of the CocRnissioners of said corporation; and that he signed his name thereto by like order.

(SEAL)

CA

cy-V6
CATHERINE A. ZAFFARANO

Not" 9v1ollc, Slr. el N— York
No. 41.4776392

0"Iihd in Ov. .fie CouNY
Ca	 Iion Eap'vu Arch 30, 1967

STATE or NEW Yna.s
CovxrY or NEw YoLz ss

On this 21 sr day of December, 1965 before me pertonally came t+ETtYf s. u nC.AT- Z

with wbom I am personally acquainted, and known to me to be the Ciiv f1eAr of The Citv of New York,
who being by me duly sworn, did depose and say that he resides at 	 in the
Borough of M W.9.ar}—sn. , City of New York; that he is the City Clerk of The City of New York,
the corporation described in and which executed the foregoing instrument; that he knows the seal of said
corporation; that the seal &Exed to said instrument is such corporation seal; that it was so affixed as
provided by law, and that he signed his name thereto as City Clerk by at authority, and further, that he
knows and is acquainted with Robert F. Wagner, and knows him to be the person described in and who,
as Mayor of The City of New York, executed the said instrument; that he saw him subscn'be, execute
and deliver the same, and that he admowledged to hizn, the said E4	 PIA-4 Y..,T^ that he executed and
delivered the same, and he, the said WMnAfv LAr'' thereupon subscribed his nano thereto,

(SELL)

JOSEiN A. Et„.0.1
^++ mDden:r of On dt

WtY et N.., Ycrt Ile. 3-aWGrHfimio I;;.d In 1 :a^ Yort Covn1!
fArnmurion Ex;irr:: !xTA N196196

^03	
7



TABLE I

INSTRUCTIONS: Determine the current interest rate established for the current year.
"Leasehold Term Rentaining" is the unczpirtd term of the lease from January I
of the current year. The appropriate equal annual factor to be applied to the
unamortized debt as of the beginning of that year is showy under the rate of current
interest established for that year on the line corresponding to the "Leasehold Term
Remaining."

z^7
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TABLE I

Factors for Unamortixed Debt Component of Irripvted Debt Service

IJ ehold	 Am fisarim Farrar Urdn'Cvnr*t Ir.trrart' Rorer of;

Rn*a+ninq 21ST i.^° 1..̀7°.

SS .......................... 03491 1 3580 .03670 .03761

47526 LM14 43704 AT95
SO ..........................

.0.1562 436$1 .03740 .03830
49
48

..........................

.......................... 43601 .036$8 .03777 .05867

47 .......................... .03611 43728 .03816 .03906

46 .03681 .03770 .03857 .03916

45
..........................
.......................... .03727 .03813 .03901 .03989

.03773 45859 .03946 .01034
44 ..........................

.03822 41907 43994 .04081
43
42

..........................

.......................... .03873 .039sa .04044 .04131

41 .......................... .03977 .04012 .04097 .04184

40 .......................... .03964 .04066 .04153 .04239

39 .......................... .040" .0412 .64212 .04298

38 .......................... .64107 104190 .6125 .64360

37 .......................... .04174 .04257 .04341 .04426

36 .......................... .04215 .04329 .04411 .64495

35 .......................... .04321 .04403 .04486 .04569

34 .......................... .04401 .64482 .04S65 .04648	 .•

33 .......................... .04486 .04567 .04649 .04732

32 .......................... .04577 .04658 .04739 .64822
31 .......................... .04674 .04754 .04us .64917
30 .......................... 44778 .04558 .04938 .05020

29 .......................... .04M9 .04%9 .05049 .05130
28

..........................
OM .05088 05168 .05248

2 ....... ..............:.... .05138 45216 .05296 .05376
25 ....................... .OSZ'i7 .01355 .OS434 .05514
2s

...
.........................	 . .05423 .05505 .05584 .05 663

24 .............. ............ .OS591 45669 .05747 .05826
23 .......................... .05770 .05847 .05924 .0600.1
22 .......................... .05965 .06041 .06119 .05196

21 ........................... .05179 .66255 .05332 .06409
20 .......................... .06415 .06491 .06567 .06644
19 .......................... .06676 .06752 .06523 .06904
is ........... I .............. .06967 .07042 .0711a .07194
17 .......................... .07293 .07368 .07443 .07519
16 .......................... .07660 .0773S 47810 .07US
is .......................... .09077 48151 .08226 .08301
14 .......................... .08554 .OU28 .08702 .08777
13 .......................... .09105 .09179 .04253 .09na
12 .......................... 49749 "M .09897 .09971
11 .......................... .10511 .10584 .10659 .10733
10 .......................... 11426 IM 11534 .11648
9 .......................... .12546 .12620 12694 1269
8 .......................... .13947 .14021 140% .14171
7 .......................... 15750 .15875 15900 .1S97S
6 .......................... .18155 38731 .i8307 11381
s.......................... 21525 21602 21680 21758
4 .......................... 26582 .26662 .26742 26822
3 .......................... 35014 15098 15193 35268
2 .......................... .51887 .51977 520n 52165
1 .......................... 1.02500 1.02625 I.O250 1.02876

'go 9
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TABLE I

Lear4Aold

Tewav^+spR PA . N 3Y'^

51	 ............ .038.53 m947 .04011 .01136 .07232

50	 ............ .03887 X3979 .04073 .04168 .04263

49	 ............ :03921 .04014 .04107 .04201 .042%

48	 ............ .03958 .04050 .04142 p 12 .04331

47	 ............ .039% .01087 .04180 .04273 .04367

46	 ............ .04036 .04127 .04219 .01312 .0445

4s	 ............ .04079 .04169 .04260 .04352 .04445
M	 ............ .04123 X4213 .04304 .04395 .04488
43	 ............ .04170 .01759 .04349 .04441 .04533
42	 ............ .04219 .04308 .01398 .04488 .04580

41	 ............ .01271 X1360 .04449 .04539 .04630
40	 ............ .04374 .04414 .04503 .04592 .wa3
39	 ............ .04384 .0"72 .04560 .04649 .04739
38	 ............ .0"46 .04533 .04620 .04709 .04798
37	 ............ .04511 .04597 .04685 .04773 .04861
36	 ............ .04580 .04666 .04753 .04840 .04928
3S	 ............ .01654 .04739 .04225 .94912 OM
34	 ............ .04732 .04817 .04903 .04989 .05076
33	 ............ .04816 .04900 .04985 .05071 X5157
32	 ............ .04905 .04988 X5073 .05158 .05244
31	 ............ .OM .05083 .05167 .05,52 .05337
30	 ............ A5102 X6185 .OsM .Os3s2 .OS437
29	 ..........., .05211 .05294 .05377 .05460 .05545
28	 ............ .05329 .05411 .05494 .05577 .05660
27	 ............ .05456 .05538 X5620 .05102 .05785
26	 ...........I .66594 .05676 .05756 .05838 .05921
25	 ............ .05743 .05875 X5904 .05985 .06067
24	 ............ .0590S .05485	 - .06065 .06146 .06227
23	 ............ .06081 .06161 .06241 .06121 .054(12
22	 ............. .06275 .06354 .06433 X6513 X6593
21	 ............ .06487 .06566 .06644 .06724 .06804
20	 ............ .06722 .06800 .06878 .06957 .07036
19	 ............ .06981 .07059 .07137 .0721S ,07294
18	 ............ .07271 .07348 .07425 .07503 .07582
17	 ............ .07595 .07672 .07749 .07826 .07904
16	 ............ .07961 .09037 .08114 .08191 .08266
15	 ............ .08177 .08453 .08529 .08606 .08647
14	 ............ .08853 .08928 .09001 .09080 .09157
13	 ............ .09403 .09478 .09554. X4670 .09706
12	 ...... I..... .10016 .10121 10197 .30272 ,10348
11	 ............ 1080$ .10883 .10958 .11033 .11109
10	 ............ .11723 .11798 11873 11949 .12024
9	 ............ .12813 .12918 12994 13069 .13145
8	 ............ 14246 .14321 14396 .14472 .14548
7	 ............ 36051 16126 16202 16278 .16354
6	 ............ 18{60 1853b 18613 18690 .18767
5	 ............ 2383S 31913 11992 12970 22148
4	 ............ 2w 36983 17064 37144 27225

3	 ............ 35353 -14M 35523 35608 35693
2	 ............ 52261 MM% 52150 52545 52610
I	 ............ 1,CM) 1= L03L50 1X3375 1 AlSw

u
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TABLE I

(coat sa.a)

L+ Aoki
7m

Rr"Wi.;RD % 3Y '{:
51 .......................... X4329 .04421 .04526 .04626

50 .......................... .04360 .04157 .04556 .01655

49 .......................... .04392 W89 .04587 104686

48 .......................... .04426 .04521 .04620 .04718

47 .........:................ .04462 .04558 .04655 .04752

46 .......................... .04500 .04595 .04691 .04788

4$ .......................... .00.539 .04614 .04730 04826

44 .......................... .04581 .04675 .04771 .04866

43 .......................... .04625 .04719 .04814 .04909

42 .......................... .04672 .04765 .04859 .04954

41 .......................... .04722 .04814 .04908 .05002

40 ..... I .................... .04774 .04666 .04959 .0505.'

39 .......................... .045'9 .04921 .05013 .05105

38 .......................... Mm .04979 .05071 .05163
37 .................. . ....... .04951 .05041 .05132 .0=4

36 .......................... .05017 .05107 .05198 .05289

35 .......................... .05088 .05177 105267 .05356

34 .......................... 65164 .05252 .05342 .05431

33 .......................... .03244 .05332 .05421 X5510

32 .......................... X5331. .05418 X5566 X5595

31 .......................... .05421 .05510 .05597 .05666

30 . I ........................ .05523 .05609 X5696 .05783
29 .......................... ° .05115 .0580! 65888
28 ........................	 .. .05745 .05630 .05915 .06001
27 .......................... .65869 .65953 .06038 .06124

26 .......................... .06x14 .05487 .06172 .06251
25 .......................... .05150 .06233 .06317 .06401

24 .......................... .06309 .06392 .0547$ .06559
23 .......................... .06483 .06555 .05648 .06731

22 .......................... .06574 .05756 .06837 .06929
21 ......................... .06894 46W .07W .07128
20 ......................... .07116 .07196 .07277 .07358

19 ..............:... ......... X7373 .07453 .07533 .07614
18 .......................... .07660 .07740 .07819 .07899

17 .......................... .07983 .08061 .08140 .08220

•	 16 .......................... .O&W .08424 49.503 OUM

15 .......................... .08760 .08838 .08916 68944

14 .......................... .09234 .09311 .09389 .04467

13 .......................... .09783 .09860 .09437 10014

12 .......................... 10425 10501 .10378 10655
11 .......................... 11165 11262 11338 11413

10 .......................... 12100 12176 12252 am

9 .......................... .1312D 13297 13173 13449

8 .......................... 14624 14700 .14776 14833

'	 7 .......................... 16431 16507 16584 16661

6 .......................... 16844 .18921 18949 19076

5 .................. ........ ?3227 .22305 M384 ,22461

4 .......................... 77306 9387 17468 9549

'3 .......................... a5T19 15864 35419 35035

2 .......................... .52735 52830 42925 53020

I .......................... 1.03625 1.03150 1.03875 1.04000
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TABLE I

(continued)

Leu.tekald

Rew¢+nap " 4YA 96 ids 4
51 .......................... Um .04828 .01930 .050.13

SO ..................
I........ .047SS .04856 .04938 .05060

49 .......................... .047&5 .04886 .04987 .03089

48 -....................... .04817 .04917 .05017 .OS119

47 .......................... .04&51 .04950 .05050 .05151

46 .......................... .04886 .04985 .OSW .OS184

45 .......................... .04924 .OS= .05121 .05220

44 .......................... .04965 .05061 .05159 .0538

43 .................. I....... .05005 .05102 .05200 .05298

42 .......................... .05050 .OS146 .OS243 .05341

41 ...... :................... .05097 .05192 15289 .65386

40 .......................... .05147 .05242 .05338 .05434

39 .......................... .05200 .05294 .05390 .05486

38 .......................... A3256 .05350 .05445 .05540

37 .......................... .65316 .05410 .05504 .05598

36 .......................... .05381 .05473 .05567 .05661

35 .......................... .05449 .05541 .05654 .05727

34 .......................... .05522 .05613 .05705 .05798

13 .......................... .05600 .05691 .05782 .05874

sa ...................... I... A5684 OS774 .05865 .05956

31 ................. I........ .057774 .05864 .05954 .0604

30 .......................... .0551 .05960 .06049 .06139

•	 29 .......................... .05975 .06063 .06152 .06241

28 .......................... .06088 .06175 .06263 .06152

27 .......................... .06230 .05297 .06384 .06472

26 .......................... .06342 .06428 106515 .06602

25 .......................... .06486 .OSS71 .05657 .05744

24 ............ I.... I........ .05643 .06128 .06811 .06899

23 ........... I .............. .06814 .06899 .06983 .07068

22 .......................... .07003 .07086 .07170 .07255

21 .......................... .07210 UM .07376 .07460

20 .......................... .07440 .07522 .07605 .07688

19 .......................... .07695 .OM6 .07858 .07941

18 .......................... .07980 .08061 .08142 .08224

17 .......................... .08300 .68380 .06461 .08542

16 ................. I.... I... .08661 .08741 .08=1 .08902

15 .......................... .09073 ..09152 .09732 .09311

14 .......................... .09545 .09624 .09703 .09782

13 .......................... 10092- .10170 10249 .10328

12 .......................... 10733 30810 10886 10967

it .......................... 11492 .115!'9 11647 11725

10 .......................... 12406 .12483 .12560 .12618

9 .......................... 13526 13603 13680 .13757

8 .......................... 14930 15006 15064 15161

7 .......................... 46738 .16815 .16893 .16970

6 .......................... 19154 19232 .19310 19388

5 .......................... 27542 22621 1900 22779

4 .......................... 27630 27712 27793 27874

3 .......................... 36320 36206 36292 36377

2 .......................... 53115 53210 53305 5.1400

1 .................. I....... 1.04325 1.04250 1.04J75 1.04500

'g J2



If the current interest rate established for a current year is outside of the
2j4 -4%5c rango, then the equal annual factor for such year ( I ) can be
computed by the following formula:

a

f	 N ; where
a741	 - 1°V

N = Leasehold Term Remaining from January 1 of the current year;

i = Current interest rate established for that year; and

1
v =

1-Ff

The equal annual factors appearing in the foregoing table were computed by
the application of this formula. These factors shall be subject to verification each
year.

0
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TABLE U

It:sTnac toxs: Detcmine the carrent interest rate established for the current year.
"Leasehold Term Rcnaining" is the snrxpired term of the lease from Janunry l
of the current year. The appropriate replacement factor to be applied to the value
of the plant in semice as of the beginning of that year is shown under the rate of
current interest established for that year on the line corresponding to the "Lease-
hold Term R=Wnring."

W
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TAB2 E II

Fallon for Capital Replacement Component of Imputed Debt Service

Rt► lacnnt+a Fat4ot Under
Cvrtnt (altttrr Ratty o(:

zAuth4ld
Tat	 t

►
e nt

R Raft 4% 24%, 2_4%

51 .......................... .00577 .03361 .033M 93339

50 JX756 cuss .03450 4.441

49
..........................
.......................... .00951 M54 .47547 92541

48 .......................... .01191 A36M .03642 .0331
47 .......................... .01437 93735 .03732 .03729
46. .......................... .01697 .03818 .03817 A3816
45 .......................... .01970 Xm95 .038% .03897

44 .......................... 92750 43966 .42%8 .42971
43 .......................... MS34 .04470 .04033 .04037
42 1 ......................... .02817 .04085 .0409D .04095
41 .......................... wM .04132 .04138 .04144
40 .......................... 43361 X4170 .04177 .04184
39 .......................... .03613 .04200 .04207 .04216
38 .......................... A]846 .042D7 .04= .04236
37 .......................... .04055 .04232 104240 .04249
36 .......................... .04238 .04235 .04244 .04252
35 .......................... .04391 .04230 .04239 .04248
34 .......................... .04511 .04218 A4Z27 .04236
33 .......................... 94599 .04200 .04419 .04217
32 .......................... A4654 .04177 .04185 .04193
31 ........................... .04677 .04149 .04157 .04165
M .......................... .04670 .04118 .04125 .06133
29 ... I ...................... .04636 .04085 .04092 .04049
29 .......................... .04s7s W12 .0-4oss .44065
27 .......................... .04500 .04019 .04025 .04031
26 .......................... .04406 .03988 .47993 .03999
25 .......................... .0430S .03959 .47964 .03969
24 .......................... .04198 93934 .43938 .03443
23 .......................... 94041 .03972 .47917 .43921
22 .......................... .03988 .WS 43900 .03904
21 .......................... .MM .03884 .67888 XM92
20 .......................... 91811 A= .03881 .03685
19 .......................... 93742 .0381s .07878 A=
18 .......................... AM88 .03877 .02881• .03885
17 .......................... awl .03861 .03888 .47892
16 .......................... .03529 .03895 .03699 w9w
Is .......................... .03623 .0.3909 .03913 .03917
14 .......................... 93630 'MM MM .03934
13 .......................... 93649 M945 ,0.5449 .03953
12 .......................... 93677 A3%S .03969 93974
11 .......................... AVU JIM AM M99S
10 .......................... .03153 94006 .04011 .04015
9 .......................... 93795 .04M .04031 X4036
8 .......................... :0.5818 .04045 .04050 X40ss
7 .......................... A3879 .04063 .04067 .04072
6 .......................... 93917 .04078 .04OU OM
s.......................... MSO 44092 .04097 .04102
4 .......................... WM .04704 .04109 .04114
3 ..................... I.... AIM 94113 .04118 .04123
2 .......................... 94015 941M VMS .04130
1 .......................... A4025 .04125 .04130 .04135

^' 1.
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TABLE n

(Ceatia.«f1	 .

ixtdald

R++ruw^xs ^^. Y" PA

SI ............ ASS28 X2117 X3306 .C=S .03251
50 ............ AWZ A3473 .03414 .03405 D=S

49 ............ A3S34 X3527 .03520 X3512 .01SO.S

48 ............ A= A3627 A= .03617 X3611

47 ............ .05726 .03723	 ' •03720 .03717 X913

46 ............ =IS .03814 X3812 X3811 .03609

4S ............ .03697 am X3898 AM .03899

44 ............
_

.03973 A197S A= .03979 .03981

43 ............ .0." .04044 X4047 .04051 .04054

42 ............ .04100 .04104 .04109 .04114 .04118

41 ............ .04150 .04156 .04162 .04167 .04173

40 ............ .04191 .04198 .04204 Mll .04218
39 ............ 04222 .04250 04237 04AS .04252

38 ............ .04244 .0253 X4261 .04269 .04277
37 ............ .04757 .06266 .04274 .04263 .04291
36 ............ .0261 .0270 . Dan .0287 .04296
35 ............ .04257 .04265 .04274 .04283 .04292
34 ............ .04244 .0253 .04262 .04271 .04279
33 ............ .04226 .04234 .04243 .04251 .04260
32 ............ .04201 .0210 .04218 .04226 .04735
31 ............ X4172 .04160 .04188 .04196 .04204
3o ............ .04140 .04148 .04155 .04163 .04170
29 ............ .04106 .04113 .04120 .04127 .04135
28 ............ .04072. .04x78 .OM .04091 104098
27 ............ .0409 .04043 .04049 X4056 .04062
26 ............ .04005 .04010 .04016 .04022 .04027
2S ............ .03975 .03980 .03985 AM .039%
24 ............ .03948 A39S3 X"58 X3963 .03%8
21 ............ .0.1924 .03930 X3935 .03940 .03944
22 ............ .03908 .03913 .03917 .07921 .03926
21 ............ .03896 .03900 .03904 .03908 .03912
20 ............ .03668 .01892 X3896 .01900 X3904
19 ............ .03886 A= .01894 .03898 .03902

.18 ............ .03889 X3893 .03897 .03900 43904
17 ............ 43895 .03900 .03904 .03908 .03911
16 ... I........ .03907 X3911 .03915 .03919 mm
15 ............ Aml .03925 .03929 .03933 .03937
14 ............ .03939 AM3 .03947 .03951 .03955
13 ... :........ X3956 mw .03966 X3970 w5975
12 ............ .03978 AM X3987 A3991 OMS
11 ............ OM .04003 .04008 .04012 .64017
10 ............ .04020 .04024` .04029 Amu .04038
9 ............ X4040 .04045 .04050 .04054 .04059

'	 8 ............ .04059 X4064 X4069 .04074 .04078
7 ............ .04077 .04082 X4087 AM X4096
6 ............ X4093 X4098 .04103 .04308 .04113

.	 5 ............ X4107 .04112 .04117 .04122 A4127
4 ............ X4119 .04124 X4129 A U4 X4138
3 ............ .04178 .04333 .04136 .04143 X4148
2 ............ UMS .04140. .04145 .04150 .04155
1 ............ .04140 .04145 X4150 MISS .04160

a7
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TABLE 13

(C..t6ued)

Ltarr;,otd

R r"̂ y t^ xLA ^' ^}S^

SS .......................... 419Z .03250 43248 .03231

50 .......... I ............... 41386 .03376 .U%7 .03357

49 .... I............ 7 ........ AM96 .03{90 A1t83 .03475

48 .......................... .03606 .03601 .03595 .01589
47 .......................... W10 .03705 =03 AM99

46 .......................... .03808 .0.1806 .03804 .03802

45 .......................... 43899 .01899 Lim .03899

44 .......................... A M .03984 .0.7986 .03967

43 .......................... 44057 .04060 .04064 .04067
42 .......................... 44123 Z41V .04132 .04136

41 .......................... .04179 .04185 .04190 .04196
40 ........................ I . .04=5 .04231 Nm .04244
39 ................ I......... .04260 .04267 .O.WS .03782
18 .......................... OMS .04293 .04301 44309
37 .......................... .01700 .043M .04317 .o4ns
36 .......................... .04305 .04313 44322 .04331
35 ...... 1. .................. .04301 .04309 .04318 .04327
34 .......................... 104288 44297 .04306 .04315
33 ........................ 1. .04269 .04277 .04286 .04296
32 .......................... .04243 .04751 .0050 .04268
31 ........................... .04212 .0422 .04228 .04236
30 .......................... .04178 .04186 .04193 .04201
29 ...........:.............. .04142 .04149 .04156 .04163
28 .......................... .04105 .04111 44118 .04125
27 .......................... 44068 .04074 .04080 .04086
26 .......................... .04033 .04039 .04344 .04050
25 .......................... .04001 .04006 .04012 .04017
24 .......................... .03973 .03977 .03982 .03987
23 .......................... .03949 .03953 .03958 43962

e	 22 .......................... .03930 .03934 .03939 .03943
21 .......................... M916 .03920 .03925 .03929
20 1........ I.... I........... .03908 .03912 .03916 .03920
19 ........................... .03906 .03910 .03913 .03917
38 .......................... .03908 .03912 .03916 .03920
17 .......................... .03915 .03919 mm .03M
36 .......................... Alm .03931 47935 M938
IS .......................... A7941 .03945 43949 .03953

•	 14 .......................... .939S9 .03963 .07967 .03971
13 .......................... .03979 .63981 . M987 .03991
12 .......................... 44000 D4004 .040:6 44013
11 .......................... .64021 44026 .04030 .04035
10 .....I ...................1 .04043 44047 .04452 .04056
9 .......................... A4054 .04068 .04073 .64072
8 .......................... :04083 44088 .04093 .04097

-	 7 .......................... 44101 .04106 .04111 U116
6 .......................... 44117 .04122 44127 .04132
5 .......................... 4432 .04137 .04141 44146
4 .......................... 	 . 4443 .04148 .04153 .04158
3 .......................... .041S3 .041S8 .04163 .04168
2 .......................... .04160 .04165 44170 .04175
1 .......................... .04166 .04171 .04176 .04183

-fil
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TABLE 11

a

I

I, lwhald
rem

Rte 414%

51 ............ .0.5215 .03213 41201 43269 43177

SO ............ 45347 43337 .03326 A331 A1307

49 ............ 41467 43159 AStSZ 13444 M436

48 .... :....... .03564 Alm .NS71 A3S66 43560

47 ............ .03695 A3691 .0.5667 .03687 A399

46 ............ 43800 mm Am L3794 41792

45 ............ MM A3898 .03898 43898 45897

44 ............ .01989 .07990 AMI A3993 43994

43 .......,••.• .04070 44M3 .04075 .04078 .D4081
42 ............ 44141 A414S .04149 44153 .04158
41 ............ .01X1 .04207 .0= 44218 UM
40 ............	 - 44251 .04757 Atffi4 A= .06277
39 ............ AM .04297 .04304 WII 44319
38 ............ .04327 .0432S A43" .04341 .4349
37 ............ 44334 A4S42 A4550 AW59 44367
36 ............ .04340 .4348 .04357 .04366 .04375
as ............ 193M .0434S .04354 4436] .04371
34 ............ 44314 U= .4341 44350 D4359
33 ............ .04303 44312 41321 .04n9 .04338
32 ............ .64276 AM AM 44302  .04310
31 ............ 14244' .OSLS2 44261 .04269
30 ............ 44209 .04216 A4224 A= 44239
29 ............ .04170 .04178 .04165 44192 .04199
28 ............ .04131 .04138 NUS .041S1 .04158
27 ............ .D4093 .4099 .04105 .04111 44118
26 ............ 44056 .04M .04068 A4Ma 44079
2S ............ .4022 A4M8 44033 44038 44044
24 ............ Alm .07997 .04002 .04007 .04012
23 ............ .03967 mm A3976 A3981 AM
22 ............ 41947 43952 A5956 AM A396S
21 ............ =.0 43937 43941 A394S 43950
X ............ AIM A39n A= 47936 .03940
19 ............ AIM 47925 Mm 45933 43937

'	 1B ............ M924 43927 .03931 AMS 43939
17 ............ .03931 AM AN39 AIM .65946
16 ............ M942 .63946 41950 479S4 A39S8
15 ............ 43957 A7961 .03965 43969 M973
14 ............ A597S 45960 .03984 439418 AM
17 ........... .03996 .04000 4404 .04006 44012
12 ............ 44017 .04021 .01026 .40.10 M034
11 ........... 44619 .04043 44046 .04052 44057
10 ............ A4061 44065 44D70 .04075 .04079
4 ............ .04062 .04087 44091 44096 .04101
8 ............ .04102 .04107 .04112 .4116 .04121
7 ............ .04121 .04128 .04130 44135 44140
6 ............ .04137 .04142 .04147 4414 A41S7
S ............ 44151 44156 44161 .04166 A4172
4 ............ .4163 .04168 44173 .04178 A4193
3 ............ .041" .0418 .04183 44188 44193
2 ............ .04180 AM 44190 44196 .04201
1 ............ .04186 .04191 441% 44X1 .01206

il/'{ 0



If the current interest rate c=blished for a current year is outside of the
2%/, 5 5ro range, then the replacement factor for such year (Fy) can be computed
by the following formula:

_	
1( 1

(J^y^	 .t

FV	 ^^ CRj / \^/	 ' ° 1r 
M•Y+f) :

 when

Y

y = Current year of lease (For example, January 1, 1965 through December 31,
1965 = 1, M);

i = Current interest rate established for that year;

Rj = Replacement rate for that year (Tbe replacement rate for a current year
is the replacement rate shown alongside the "Leasehold Term Remaiaiug"
figure measured fromanuary 1 of any such year. For eample, the re-
placement rate for 196 =T572)

M = 51: and

1
v =

1 T i

The replacement factors appearing in the foregoing table were computed by
the application of this formula_ These factors shall be subject to verification each
year.

U
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ZCEM JAi^ 7

;EFERRED CALENDAR
Tn—_ CITY OF NEW YORK	 `deg. ftAD-6^Lvol.141

CITY. OF NEW YORK
BOARD OF ESTIMATE

and	 BUREAU OF SECRETARY

MAR 131969

THl PORT OF NEW YORK AUTHORITY	 REFERRENDAR
Reg. h	 Va1.141'

EIGHMI SUPPLU4ENTAL AGREII`SENT

with respect to

D'UNICIPAL AIR T-71:INALS

a
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to as the "Port Authority"),

k'ITNESSETH, Tnat:
REEL 33 q?A;E- 45

AGRE`BP;T (hereinafter referred to as "Eighth

Supplemental Agreement") made as of this 12th day of

December , 1968, by and between THE CITY OF NF4 YORK, a

municipal corporation of the Borough of Manhattan, City of

New York (hereinafter referred to as the "City") and THE PORT

OF NEW YORK AUTHORITY, a body corporate and politic created

by Compact between the States of New York, and New Jersey with

the consent of Congress, with its office at 111 Eighth Avenue,

Borough of Manhattan, City of New York (hereinafter referred

WF.tREAS, the parties hereto under date of April 17,

1947, have duly entered into an Agreement with Respect to

Municipal Air Terminals (hereinafter referred to as "Original

Agreement"), and

VrMTEAS, the said parties have duly amended, supple-

mented and modified the said Original Agreement by several

Agreements duly entered into as of May 26, 1949, November 7,

1952, May 28, 1956, November 6, 1958, October 3, 196o,

August 24, 1965 and December 21, 1955, respectively, and

WHEREAS, it is necessary and desirable that certain

of the terms, conditions and provisions of said Original

Agreement should be further modified, amended and supplemented,

NOW, THEREFORE, for and in consideration of the

agreements and covenants herein contained, the City and the

Port Authority hereby mutually undertake, promise and agree,

pr I

^, * tto

p T PKw^^

Ia^Cu 1

P T I

Ia^J

I}z 9c ^i
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each for itself and its successors and assigns that said

Original Agreement shall be and it is hereby further supple-

mented and amended as follows:

I. SUBSTITUTED SC=ULE A	 . A;FL 339PAcr 46
The schedule marked "Substituted Schedule A" annexed

to the Second Supplemental Agreement and amended and supple-

mented by the Third Supplemental Agreement, the Fourth

Supplemental Agreement and the Fifth Supplemental Agreement

is hereby further amended and supplemented by adding as

Items 15, 16 and 17 thereof, the "Supplement to Substituted

Schedule A" annexed hereto. Whenever in the Original Agreement

reference is made to Schedule A. such reference shall be con-

strued to refer to said Substituted Schedule A as substituted

by the Second Supplemental Agreement, amended and supplemented

by the Third Supplemental Agreement, the Fourth Supplemental

Agreement and the Fifth Supplemental Agreement and as amended

and supplemented hereby.

II. SURRENDER OF PORTION OF DEMISED PREMISES - IA GUARDIA
AIRPORT

A. ADDITIONAL PROPERTY ACQUIRED

The Port Authority hereby gives up, grants, yields

and surrenders unto the City and the City hereby accepts the

surrender of the portion of the demised premises described

in Item 15 of the "Supplement to.Substituted Schedule A"

attached hereto, and all the estate, right, title, interest,

- 2 -
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term of years, property, claim and demand whatsoever of the

Port Authority of, in, to and out of the same, to the intent

and purpose that the said term in said portion of the prezU ses

herein surrendered may be wholly merged,•extinguished, deter-

mined and excluded from the Original Agreement as emended, to

have and to hold said premises herein surrendered unto the

City, its successors and assigns forever, upon the conditions

following, to wit: during the term for which the demised

premises are leased,	 FEEL BPgE 4
1. the Port Authority and the Federal Aviation

Administration shall have the right, without cost or expense to

the City, to install, maintain, operate, relocate or replace in,

under and upon the premises herein surrendered, including any

city streets which may be within the boundaries thereof, such

approach lighting systems and other aids to avigation and facili-

ties incidental thereto as shall be necessary or desirable in

•	 the opinion of the Port Authority or of the Federal Aviation

Administration for the safe and efficient operation of la Guardia

Airport, at locations therein which the Port Authority shall deem

appropriate therefor, and the Port Authority and the Federal

Aviation Administration, its and their duly designated employees,

contractors and agents shall have the right at all times to enter

upon the said premises to inspect the condition thereof and to

enter thereon with men, equipment, trucks and vehicles in

order to effect the installation, repair, replacement, expansion and
relocation of such approach lighting systems, other aids to avigatio.



and facilities incidental thereto;	 3.
R.1 3^1 A; ' I	 4^

2.. the City shall use the premises herein surrendered

for park purposes and for no other purpose whatsoever; the City

shall not develop or use the premises herein surrendered nor

exercise any right with respect thereto so as to interfere

with, impair or obstruct the safe and efficient operation and

development of IA Guardia Airport or the safe and unrestricted

passage of aircraft in and over the same; the City shall abate

any smoke or vapor, at the request of the Port Authority; the

City shall not erect, install or maintain any structure,

building, tower, pole, wire or other ob4ect the construction,

maintenance or operation of which would constitute a hazard

to avigation in the opinion of the Port Authority;

3, the City shall take all reasonably practicable

precautions to prevent its agents, employees, licensees,

contractors and invitees from intruding upon, interfereing

with or damaging any property* upon the said premises installed,

operated or maintained by or on behalf of the Port Authority

or the Federal Aviation Administration; and

4. the City shall not place fill in or upon the

premises surrendered by Section II-A of this Eighth Supplemental

Agreement or place any structures or buildings thereon except

in accordance with plans approved by the Chief Engineer of

the Port Authority, provided, that such approval shall not
M

be withheld unreasonably,

- 4 -	 A..ff
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B. DZ'n/iARS BOUIEVARD RF.IACATED 	 •1n

The Port Authority hereby gives up, grants, yields

and surrenders unto the City and the City hereby accepts the

surrender of the portion of the demised premises hereinafter

more fully bounded and described and all the estate, right,

title, interest, terms of years, property claim and demand

whatsoever of the Port Authority of, in, to and out of the

same, to the extent and purpose that the said tern in said

portion of the demised premises may be wholly merged, dis-

tinguished, determined and excluded from the Original

Agreement as amended, to have and to hold said premises

herein surrendered.unto the City,.its successors and assigns

forever, provided, that during the term for which the demised

premises are leased, said premises herein surrendered shall

be held by the City for street purposes and for no other

purpose or purposes whatsoever, and provided further that

the Port Authority shall have the'right to the maintenance

and use therein and thereunder of utility facilities hereto=

Sore installed by the Port Authority:

All that certain plot, piece or parcel of land
situate, lying and being in the County of Queens, City
and State of New York, more Hilly bounded and described
as follows:

Beginning at a point which is the intersection
of the easterly line of relocated Ditmars Boulevard
(100 feet wide with the northerly line of Grand .
Central Parkway said point of beginning having the
coordinate values of South 31551.943 and East
24690.651 and running thence (1) Westwardly along
said northerly line of Grand Central Parkway,'
curving to the right along the arc of s. circle,

^^ y	 the radius of which is 6257.00 feet, a distance

- 5 -



of 10o.49 feet to the westerly line of relocated
Ditmars Boulevard (100 feet wide); thence (2) North
410 - 50'-57" west along said westerly line of
relocated Ditmars Boulevard, 466.63 feet to a
point of curvature; thence.(3) Horthwestwardly
along said westerly line of relocated Ditmars Boule-
vard, curving to the left along the arc of a circle,
the radius of which is 135.00 feet a distance of
105.53 feet to a point in the northerly $rolonganon
of said 81st Street; thence (4) North 36 -54'-45"
-Hest along said northerly prolongation of 81st Street,
9.36 feet to a -point in the former westerly line of
Ditmars Boulevard; thence (5) Southeastwardly along
said former westerly line of Ditmars Boulevard,
curving to the right along the arc of a circle, the
radius of which is 871.48 feet, a distance of
162.09 feet to a point in the easterly line of
relocated Ditmars Boulevard, thence (6) South
410-50'-57" East, along said easterly line of
relocated Ditmars Boulevard, 477.38 feet tog the	 ^point 'and place of beginning.	 REEL 3 139PAGE	 0

The coordinates and bearings hereinabove
mentioned in the description in this item refer
to the rectangular system of coordinates established
by the Topographical Bureau of the Borough of Queens,
City of New York, grid north being 280-59'-13.5"
east of true north.

C. RI= ISLAND BRIDGE

The Port Authority hereby gives up, grants, yields

and surrenders unto the City and the City hereby accepts the

surrender of the portion of the demised premises hereinafter

described and of the estate, right, title, interest, term of

years, property claim and demand whatsoever of the Port

Authority of, in, to and out of the same to the intent and

purpose that said term in said portion of the premises herein

surrendered may be wholly merged, extinguished, determined

and excluded from the Original Agreement as amended, to have

and to hold said premises herein surrendered unto the City,
M

- 6 -
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its successors and assigns forever, provided that until the

expiration or sooner termination of said Original Agreement,

as amended, the premises herein surrendered shall be held by

the City for the maintenance and operation of that portion of

the Rikers Island Bridge dpproach structure presently construc-

ted within the demised premises and for no other purpose or

purposes whatsoever. R,EL 339PAGE 51

The premisee herein surrendered consist of all that

certain plot, piece or parcel of land situate and being in

the County of Queens, City and State of New York, $0 feet in

width measured 40 feet from each,side of the center line of

that portion of the Rikers Island Bridge approach structure

presently constructed within the despised premises lying below

a limiting plane the elevation of which is 45 feet above the

surface elevation of the pavement surfaces of the bridge

approach roadways.

RESERVING to -the Port Authority, however, the right

to place fill therein and construct within, over or upon the

aforesaid described property and under, in, over or upon said

approach structure appropriate meanscf access to and from

other portions of the demised premises at Ia Guardia Airport

abutting upon either side of the aforesaid described property

for vehicles, pedestrians, pipelines or other utilities,

provided, however, that (a) such rights shall be exercised

with rinimum inconvenience to the City in the use of the

7
,2s 1

--
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bridge approach structure; (b) any Port Authority' plans and

specifications for placing such fill and providing such access

shall be subject to the approval of the Commissioner of Public

Works of the City, which approval shall not be unreasonably

vithheld; (c) the City shall not erect, install or maintain

any additional structure, building, tower, pole, wire or other

object, the 'construction, maintenance or operation of which in

the opinion of the Port Authority would constitute a hazard to

avigation; (d) the City shall take all reasonably practicable

precautions to prevent its agents, employees, licensees,
rn
rn

contractors and invitees from intruding upon, interfering

with or damsginl sny property used in connection with the

	

	 ZZ
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operation or development of la Guardia Airport; and (e) the

City, for itself, its agents, contractors, consultants,
C-TI

employees or others acting on its behalf but without creating iQ

any rights in third parties in the nature of third-party

contract beneficiary rights, shall indemnify and save the

Port Authority harmless from any claims, causes of action

or judgments, by reason of any loss, damages or personal

injury sustained by any person or persons including death,

as well as for any claims for damages to property as may

arise or as may be alleged to arise from the construction,

maintenance, operation, control or occupancy in or upon the

said premises by the City including claims, suits and demands

based on the alleged negligence in connection therewith of

the Port Authority, its Commissioners, officers, agents or

employees.

r
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III. LASE OF ADDITIONAL D.zS'I SED FR_ `- SES - LA GUA

The City hereby demises and leases to the Port

Authority and the Port Authority does hereby hire and take

from the City for air terminal purposes and for purposes

Incidental thereto the additional lands hereinafter described

to have and to hold unto the Port Authority until the expira-

tion or sooner termination of the Original Agreement as

amended, subject to al). the terms, covenants and conditions

set forth therein and any special terms, covenants and

conditions hereinafter set forth with respect to any

particular parcel;

A. PARKING LOT No. 5	 REEL 2t077PAbE 53
All that certain plot, piece or parcel of land

situate, lying and being in the County of Queens,
City and State of New York, more particularly bounded
and described as follows:

Beginning at the southeasterly corner of lands
demised to The Port of New York Authority by The
City of'New York, by agreement entitled 'Agreement
with Respect to Municipal Air Terminals" dated
April 17, 1947, recorded in the Office of the New
York City Register, Queens County on May 22, 1947
in Liber 5402, Page 319, etc. of conveyances as
amended said point having the coordinate values of
South 26137.071 and East 30055.609 and running thence
(1). North 190-13'-14" East along the easterly boundary
line of said demised lands, 160.076 feetto a point
the coordinates of which are South 279g85.918, East
30108.307; thence (2) North 650-58'-56" Nest, along
said boundary line, 167.95 feet to a point the
coordinates of which are South 27917-6, East
29954.90; thence (3) North 53 0-05' -15' East, along
said boundary line, 1732.55 feet to a point the
coordinates of which are South 26876.993, East
31340.163; thence (4) South 110-16 1 -29.13" West,
1658.888 feet to a point the coordinates of which

- 9 -
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are South 2803.866, East 31015.827; thence
(5) North 68 -45'-22" West, 685.000 feet to a
point of curvature the coordinates of which are
South 28255.664, East 30377.375; thence (6)
Westwardly curving to the left along the arc of
• circle, the radius of which is 9711.30 feet,
• distance of 342 . 943 feet to the point and 

nnplace of beginning.	
RUL • 3' ,94p ;

The coordinates and bearings hereinabove
mentioned in the description in this item refer
to the rectangular system of coordinates established
by the Topographical Bureau of the Borough of Queens,
City of New York, grid north being 280-59'-13.5"
east of true north.

RESERVING to the City and to the United. States Army

Corps of Engineers a right of escorted-access at all times by

the Port Authority for vehicles and pedestrians through the afore-

said described lands to uplands now owned by the City and the 	 E

6
United States Government ecutting and lying and.being situate

southeast of the Airport.

SUBJECT to the following special terms, covenants

and conditions:

1. If within six (6) months from the commencement

of the letting hereunder the Department of Parks requests

the Port Authority in writing to construct facilities to be

devoted to park purposes at a location and upon plans and

specifications to be approved by the Port Authority, the

Port Authority shall proceed promptly to arrange for such
3

construction; and the Port Authority shall assume the cost

of construction up to but not exceeding Three Hundred Fifty

Thousand 'Dollars ($350,000).	 °.

- 10 -
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2.	 In the even no request to constrict park

facilities.is received by the Port Authority from the

Department of Parks within the time provided for in.l. above

or the total cost of the construction so requested is less

than Three HundrediFifty Thousand Dollars ($350,000) the

Port Authority shall pay either the difference between r

Three Hundred Fifty Thousand Dollars ($350,000) and the Cz
Gr

cost of the construction requested into the general fund
:-

of the City or the total amount of Three Hundred Fifty

Thousand Dollars ($350,000) whichever is applicable.

3.	 The consents of the Port Authority herewith

granted to the sale by the City at public auction of Parcel 6

and Parcel 8 described under Item 13 of said "Substituted

Schedule A" heretofore surrendered by the Port Authority

to the City for park purposes, as contained in Paragraph III

of the agreement between the City and the Port Authority

dated November 6, 1958 constituting the "Fourth Supplemental

Agreement with Respect to Municipal Air Terminals", provided

that:

(a)	 Said sale be made sub5ect to covenants running

with the land containing (i) the applicable airport protective

provisions set forth in said Fourth Supplemental Agreement and

(ii) a proviso that the successful purchaser at said public

auction shall have no claim against the City, the Port

Authority or the United States Government arising out of

the operation of La Guardia Airport.

't3 3-	 - l0a -
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(b) Out of the proceeds of each sale, the City

before depositing such proceeds into its general fund shall

pay to the Port Authority the following: 	
REEL 39Pac, 5^

(i) For disposition as directed by the

Federal Aviation Agency, a sum equal to that

Agency's share of the cost of acquisition paid

by it for the parcel sold and

(ii) The difference, if any, between the

Federal Aviation Agency's share as aforesaid

and the total purchase price paid by the Port

Authority for the acquisition of the parcel

sold.

4. 1 As between the City and the Port Authority,

but without creating any rights in third persons, the Port

Authority does hereby assume all responsibility for in6uries

to persons and dams to.private and/or City property caused

by its operations within the aforesaid described property

and shall and does save and hold harmless the City and the

Department of Parks from all claims and suits which may

arise therefrom.

B.

All that certain plot, piece or parcel of land now

or formerly under the waters of Flushing Bay and the East
a

River, Boroughs and Counties of Queens and Bronx, respectively,

City and State of New York, more particularly bounded and

,73G



described in the Grant Agreement from the People of the State

of New York to The Port of New York Authority dated March 18,

1968 and recorded in the Department of State in Vol. 17 of

Yiscellaneous Deeds and Title Papers at page 331. R ;:L •}37,^^; 5i
The term of this letting shall be from the date

hereof until the expiration.or sooner termination of the

Original Agreement as amended or the aforesaid Grant Agreement,

whichever is earlier, and subject to the covenants, conditions

and restrictions set forth in said. Grant Agreement.

C. BED OF DITMARS BOULEVARD (FORMER LOCATION)

All that certain plot,
situate, lying and being in
and State of New York, more
described as follows:

piece or parcel of land
the County of Queens, City
particularly bounded and

Beginning at a point which is the intersection
of the former easterly line of Ditmars Boulevard
(100 feet wide) with the northerly line of Grand
Central Parkway said point of beginning having the
coordinate values of South 3117 .854 and East
25000.683 and running thence (1) Westwardly along
said northerly line of Grand Central Parkway, curving
to the right along the arc of a circle, the radius
of which is 6257 .00 feet, a distance of 118.92 feet
to the former westerly line of Ditmars Boulevard
thence (2) Northwardly along said former westerly
liine..of• Ditmars Boulevard, curving to the right
along the arc of a circle, the radius of which
is 14b9.227 feet, a distance of 239.73 feet to a
point of reverse curvature; thence (3) Northwardly,
along said former westerly line of Ditmars Boulevard,
curving to the left along the are of a circle, the
radius of which is 871.48 feet, a distance of 323.57
feet to a point in the easterly line of relocated
Ditmars Boulevard; thence (4)•North 410-501-57"
West, along said easterly fine of relocated Ditmars
Boulevard; 27.65 feet to a point of curdature; thence
(5Northwardly, along said easterly line of relocated
Di Lars Boulevard, curving to the left along the are
of a circY., the radius of which is 165.00 feet, a
distance of 154.85 feet to a point in the former
easterly line of Ditmars Boulevard; thence (6)
Southwardly along said former easterly line of
Ditmars Boulevard, curving to the right along the

.937
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am	 a circle, the radius of wa,i ch is 9 1,^ 83
feet, a distance of 504 ;13 feet to a point of
reverse cu_^vatu^e; thence (7) Southwardly along
said former easterly line of Ditmars Boulevard,
curving to the left along the arc of a circle,
the radius of which is 1369 ,227 feet, a distance

28of 5.54 feet to the point and place of beginning.

The coordinates and bearings hereinabove
mentioned in the description in this item refer to
the rectangular system of coordinates established
by the Topographical Bureau of the Borough of Queens,
City of New York, grid north being 28 °-591-1^.5"
east of true north.	 AUL •3IN:; 5S

IV. LEASE OF ADDITIONAL DEMISED PREMISES - J.F

The City hereby demises and leases to the Port

Authority and the Port Authority does-hereby hire and take

from the City for air terminal purposes and for purposes

incidental thereto the additional lands hereinafter described

as are owned by the City, to have and to hold, unto the Port

Authority until the expiration or sooner termination of the

Original Agreement as amended, subject to all the terms,

covenants and conditions set forth therein;.

All that certain plot, piece or parcel of land
situate, lying and being in the County of Queens,
City and State of New York, now or formerly under the
waters of Jamaica Bay more particularly bounded and
described as follows:.'

_._..Beginning at a point which is the intersection
6f the U.S. Pierhead and Bulkhead Line with the
center line of Runway 4L-22R at John F. Kennedy
International Airport, the coordinates of said point
being South 61420.708 East 75234 ,177, and running
thence (1) South 87°-&3 l -49. 2 ' East along said
U.S. Pierhead and Bulkhead Line, 250.013 feet to
appoint the coordhinates of which are South 61430.609,
East 75483.994; thence (2) South 1°-391-00" West,
2784.297 feet to a point the coordinates of which
are South 64213.51, East 75403.823; thence (3)
North 88°-21 t -00' West, 1037.500 feet to a point .	•
the coordinates of which are South 64183.877
East 74366.753; thence (4) North 1°-39 1 -00" East,
721.000 feet to apoint the coordinates of which
are South 63463.17b, East 74387.513; thence
(5) North 46 0-21 1 -00" East, 337.649 feet to a
point the coordinates of which are South 63230.114
East 74631.826;' thence (6) North 1°-39 1 -00 East,

- 13 -	 ,43 .8



1831.0`9 feet to a point in said U.S. Pierhead
and Bulkhead Line the coordinates of which a^e
South 61398.925, East 74684.575; thence (7)
South 87°-43 + -49 .2" East, along said U.S. Pierhead
and Bulkhead Line, 550.033 feet to the point and
place of beginning. The area whereof is 2,430.636
square feet or 55.800 sores.

The coordinates and bearings hereinabove
mentioned in the description in this item refer
to the rectangular system of coordinates established
by the Topographical Bureau of the Borough of Queens,
City of New York, grid north being 280-59+-13.5"
east of true north.	

REEL -93,r17P„GE	 ci^)

In the event that it should be necessary for an

application to be made to the State of New York to remove

any cloud upon the title of the City with respect to the said

premises, the City shall cooperate with the Port Authority

with respect to any and all obligations, measures or other

action appropriate for the effectuation of such purposes

all at no expense to the City.

V. RENT

There shall be no reduction in rent or the Port

Authority's obligations under the agreement with respect

to the Municipal Air Terminals as amended and supplemented

by reason of the release or surrender of any of the premises

herein provided for

IN WITNESS WHEREOF, the City has caused its

corporate seal to be hereunto affixed and duly attested and

this Agreement to be signed by its Mayor; and the Port Authority

has caused its corporate seal to be hereunto affixed and duly

- 14 -

;3 `/



attested and this Agreement to be signed by its Executive

Director, the day and year first above written.

339P., y: 60

i

`	 ttest:

ty er
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THE CITY OF

THE	 T OF NEW YORK AUTHORITY

Execu a•rector

App/ -Ioved..Es..to.to-form

;-LL.C1k^G+^O t z L4

,Actjij Corporation Course

Per

Approved as,to form

G U //'
ssistant ^Yenera ounce 0
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STATE OF NOW YORK
ss..

COUNTY OF Nzr1 YORK

Ke3Cr7 W Scraa7'

REEF •^39roE 61

On the ^7 l day of ,(^"`f^ , 196F4 before
me personally came IMU4AN KATZ, 'with whom I suf personally
acquainted, and known to me to be the City Clerk of THE CITY
OF NEW YORK, who, bP S !,-a by m a a+;1y sworn did depose and say
that he resides at ; -kdt^1.-_	 _:__9t, Borough of Manhattan,
City of New York; that he is the* City Clerk of THE CITY OF
NEW YORK, the corporation described in and which executed the
foregoing instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate seal;
that it was so affixed by the order of the Board of Estimate,
and that he signed his name thereto as City Clerk by like
authority; and further that he knows and is acquainted with
=QTY and knows hint to be the person described in
and who as Mayor of THE CITY OF NEW YORK executed the said
ins,	 ; that he saw him subscribe and execute the same,
and that he acknowledged to him, the said 1EF14AN KATZ, that
he executed the same, and he, the said HERMAN KATZ thereupon
subscribed his namethereto. 	 /)

y ,4"T y	
.'3

TIWE 2MURKO '° -,
l='s=fonar of Deeds. City of Ntw YuA

No. 3.611
Catificate filed In New York County

Dom-fission Expires October 24, 1%9

.91/



STATE OF YE7W YORK
56.

COUNTY OF NT ri YORK	 R;il 039PAGE 62

On this 12th day of December , 1968, before
me personally came and appeared AUSTIN J. TOBIN, to me
known, who being by me duly sworn, did,depose and say
that he resides at — Ex —1	 , New York, New
York; that he is the Executive Director of THE FORT OF
NEW YORK AUTHORITY, a body corporate and politic created by
Compact between the States of New York and New Jersey,
with the consent of Congress, described in and which executed
the foregoing instrument; that he knows the seal of THE FORT
OF NEW YORK AUTHORITY aforesaid; that the seal affixed to
said instrument is such seal; that it was so affixed by
order of the Commissioners of THE FORT OF NEW YORK AUTHORITY
and that he signed his name thereto by like order.

i:e:rsr 	 ^! New V k
Va.	 04"CO50

•	 QuCsnsd is	 co=!,
CT^ID'1G0^ E ''!Xn 1'cth J71 t•.f
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SU?	 2 T TO SL'3STI7J= SC-MDIILE A

ITEM 15

ALL that certain plot, piece or p4rcel of land, with

the buildings and improvements thereon erected, situate, known

on a certain map entitled, "Map of Property belonging to

Valentine Klein," situate in the 2nd Ward, Borough of Queens,

New York City, surveyed September 1919 by Walter I. Browne,

C.E. & C.S., and filed in the Queens County office 11/11/1919,

as and by Lots Nos. 34 and 35, which said lots with reference

to said map are more particularly bounded and described as

follows:	
REEL. 339PA;- 63

BEGNINING at the corner formed by the intersection

of the Northeasterly side 'of Astoria Avenue with the Easterly

side of 24th Street (now Blot Street); thence running Northerly,

along said Easterly side of 24th Street, 99.65 feet; thence

Easterly, at right angles to said 24th Street, 50 feet; thence

Southerly, again parallel with said 24th Street, 116.33 feet

to said Northeasterly' side of Astoria Avenue; and thence

Northwesterly, along said Northeasterly side of Astoria Avenue,

53.37 feet to the point or place of BEGINNING.

EXCEPTING so much therefrom as was taken for the

opening and widening of Astoria Boulevard.

Be the said several dimensions more or less.

.9 Y.3
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The right to install or permit the installation by

the Federal Aviation Agency of aids to avigation in and upon

the following described strip of property: 	 REEL 33..9FA6E 64
ALL that certain plot, piece or parcel of land situate

and being in the Borough and County of Queen, City and State of

New York, more particularly bounded and described as follows:

A parcel of land 400 feet.wide and approximately 2300

feet long being 200 feet on each side of a center line drawn

between paints A and B, more particularly described as follows;

Point A: Being the point of intersection of the easterly line

of Brookville Boulevard with the westerly line of Public Flace

as shown on Map 4445 approved by the Board of Estimate August 25,
0

1966. The• coordinates of said point having the values of South

50073.247.and East 80011.861.

Point B: Being a point in the westerly line of Huxley Street

distant 310.00 feet northerly thereon from the intersection of

said westerly line of Huxley Street with the northerly line of 	
1

Hook Creek Basin as shown on Map 4445 Approved by the Board of 	 f
s

Estimate August 25, 1966. The coordinates of said point having

the values of South 48672.492 and East 81881.320.

The coordinates and bearings hereinabove mentioned in

the description in this item refer to the rectangular system

of coordinates established by the Topographical Bureau of the

Borough of Queens, City of New York, grid north being 28°-591-

13.5" east of true north.

IWW	
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INIM. UDING A2,'7i SL3JECT TO the restrictions, covenantL

terms and conditions provided in the Agreement between the City

and the Port Authority dated June 20, 1967 not completed or

satisfied by this letting.

ZSM 17	

REEL ^-3J9PAoE 6.5
TRACT A

ALL that certain plot, piece or parcel of land, situate,

lying and being in the 5th Ward of the Borough and County of

Queens, City and State of New York, .shown and designated on the

Tax Map of the Borough of Queens in the'5th Ward as Lot 1,

Block 459, as said Tax Map was on October 22, 1951, and being

more particularly bounded and described as follows:

BEGINNING at the corner formed by the intersection of

the northerly side of DeCosta Avenue, 50 feet wide, with the

easterly side of Beach 63rd Street, * 60 feet wide; thence

northerly along the easterly side of Beach 63rd Street, 500

feet to the high water line of-Jamaica Bay, as said high water

line was fixed, determined upon and established by agreement

recorded in the City Registers Office of Queens County in

Liber 2171 of conveyances page 381, and by agreement recorded

in said office in Liber 2238 of conveyances page 10; said high

water line being distant 100 feet southerly from U.S. Pierhead

and Bulkhead Line; thence easterly along said high water line

of Jamaica Bay above referred to and at right angles to the

last described course, 33.99 feet to an angle point; thence

northeasterly still along said high water line .of Jamaica Bay

- 3 -
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above referred to, said line being parallel with U,S. Pierhead

& Bulkhead Line and being distant 100 feet southeasterly

therefrom, a distance of 2108.33 feet; thence southeasterly

at right angles to the last described course, 437,61 feet;

thence southwesterly at right angles to the last described

course, 100 feet; thence southwesterly in a straight line in

continuation of the last described course, and along U,S,

Pierhead and Bulkhead Line, 350 feet; thence southwesterly
m

along a line which on its northwest side forms an interior r

angle of 207 degrees 00 minutes 04.7 seconds with the last 	 CIZ
J

described course, and along the U.S, Pierhead & Bulkhead

Line, 440.52 feet; thence southwesterly along a line which

on its northwesterly side forms an interior angle of 152

degrees 59 minutes 55.3 seconds with the last described course,

and along the U.S. Pierhead& Bulkhead Line, 927,50 feet;

thence southwesterly along a line which on its northwesterly

side forms an interior angle of 209 degrees 03 minutes 16.6

seconds with the last described course, and along.the U.S.

Pierhead & Bulkhead Line, 218.57 feet to the northerly side of

DeCosta Avenue, 50 feet wide; thence westerly along the

northerly side of DeCosta Avenue, 50 feet wide, 603.95 feet to

the point, or place of BEGINNING.

' r
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ALL that certain plot, piece or parcel of land,

situate, lying and being in the Borough and County of

Queens, City and State of New York, shown and designated

on the Tax Map of the City of New York for the Borough of

Queens as Section 61, Block 16017, Lot 1, as said Map was

on October 22, 1951•

REEL 3319PAGE 67
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THIS INDENTURE AND ELEVENTH SUPPLEMENTAL AGREEMENT OF THE
AIRPORT TERMINALS LEASE, made as of the 11th day of December, 1992,
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body
corporate and politic, created by Compact between the States of New York
and New Jersey, with the consent of Congress, having its office at One Worid
Trade Center, Borough of Manhattan, City, County and State of New York,
(hereinafter referred to as the 'Port Authority') and THE CITY OF NEW YORK, a
municipal corporation of the State of New York, having its principal office of
City Hail, in the Borough of Manhattan, City, County and State of New York
(hereinafter referred to as the 'City'),

WIfNESSETH THAT:

WHEREAS, pursuant to that certain Agreement with respect to.
Municipal Air Terminals between the City and the Port Authority dated April 17,
1947, which was recorded on May 22, 1947, in the Office of the Register
(Queens County), New York in Uber 5402 of Conveyances, page 319, and as
such Agreement has been supplemented from time to time (the 'Air Terminals
Lease'), the City has demised to the Port Authority certain described premises
for air terminal purposes and certain purposes incidental thereto (collectively,
'Air Terminals Uses'); and

WHEREAS, the Air Terminals Lease provides, among other things,
that the Port Authority shall, immediately upon acquisition of any lands and
improvements thereon or rights, easements or interests therein for use in
extension of the municipal air terminals or for use In maintaining airplane
beacons, guides or other aids to navigation (collectively, 'Acquisition Purposes'),
convey the some to the City without consideration, and such property shall
become part of the premises demised under the Air Terminals Lease; and

WHEREAS, the Port Authority has acquired certain real property
hereinafter described (said real property and an easement acquired in
connection with the acquisition of such property being hereinafter referred to
as the 'Property'), subject to the encumbrances and exceptions specified
herein for Acquisition Purposes: and

WHEREAS, pursuant to the Air Terminals Lease, the Port Authority
desires to convey the Property to the City; and

WHEREAS, pursuant to the Air Terminals Lease, the City desires to
accept fee title to the Property and to lease the Property back to the Port
Authority; and.

WHEREAS, the Port Authority and the City wish to enter into certain
understandings with respect to the Property;



^. ^,fl'3464Ft,^:4G6

NOW, THEREFORE, in consideration of the premises herein and
undertakings hereinafter set forth and because the Port Authority has acquired,
and hereby represents that it has acquired, the Property for Acquisition
Purposes, the Port Authority and the City hereby agree as follows:

1. The Port Authority does, In accordance with and pursuant to
the requirements of the Air Terminals Lease, hereby remise, release and quit
claim unto the City, its successors and assigns forever, all right, t'tte and Interest
of the Port Authority in and to the Property which Is described as follows:

ALL these lots, pieces or parcels of land, if any, thereon, situate In
the Borough and County of Queens, City and State of New York, bounded
and described as set forth In Exhibit A and Schedule &1 hereto and the
easement conveyed to the Port Authority and Its successors and assigns in the
deed conveying such parcels of land to the Port Authority on the areas
bounded and described as set forth in Exhibit B hereto,

Subject, however, to the following:.

(a) the Air Terminals Lease, and all rights of the City and the Port
Authority, respectively, as lessor and lessee or otherwise thereunder;

(b) outstanding title in the People of the State of New York or in
the City and liens and encumbrances In favor of the People of the State of
New York or the City which reduce . the estate or interest of any of the former
owners;

(c) encroachments, if any, upon the premises herein described of
any structures or appurtenances standing or maintained partly upon the
premises herein described and parity upon the adjoining premises;

(d) any state of facts which an accurate survey may show;

(e) the Cable Facil ities Lease and the Barterama Agreement as
such terms are defined in the license agreement referred to to paragraph 3
below.

(f) the attached Permitted Exceptions as described in Schedule D
of the Contract of Sate entered into between the New York Racing
Association, Inc. (NYRA) and the Port Authority dated December 10, 1992.

(g) the easement reserved by NYRA In the deed conveying the

Vf Property to the Port Authority on the area bounded and described as set forth
^z in Exhibit 

Z 
hereto.

2. The City, pursuant to the Air Terminals Lease, hereby accepts
the conveyance from the Port Authority and leases the Property to the Port



C	 REEL' Fj^}I';cE Y61

Authority and the Port Authority, pursuant to the Air Terminals Lease, hereby
leases the Property from the City for Air Terminals Uses.

3. The Port Authority and NYRA have entered into a license
agreement (the 'License Agreement') dated as of the date hereof, a copy of
which has been provided to the City, permitting NYRA to use the Premises in
accordance with the terms and conditions of the License Agreement. The Port
Authority shall not amend or modify the License Agreement without the City's
prior written consent which shall not be unreasonably withheld.

4. in the event the License Agreement terminates before the Port
Authortty has commenced use of the Property for Air Terminals Uses and the
Port Authority does not plan to commence such use of the Property within six
(6) months of such termination, the Port Authority shall, consistent with its plans
for the Property, (D diligently and continuously use such good faith efforts as
the City and the Port Authority shall agree are appropriate to obtain other
licensees to use the Property for interim uses under license agreements which
will also obligate such new licensees to pay to the City payments In lieu of
Taxes ('PILOT') in amounts to be determined by the City pursuant to such
agreement as the City and the new licensee shall enter into; and OD provided
the Port Authority has been unable to find a licensee to replace NYRA or any
licensee subsequent to NYRA, the Port Authority shall negotiate in good faith
with such person or entity as may be proposed by the City. The Port Authority
shall not enter into a license agreement with any person unless the" Cl y, by its
prior written consent, which consent shall not be unreasonably withheld, has
(x) approved such person (in those instances where the Port Authority has
proposed the licensee); and (y); approved the license agreement to be
entered into (regardless of whether the Port Authority or the City has proposed
the licensee in question). it shall be reasonable for the City to withhold Its
consent If, without limitation, the proposed licensee: G) does not agree to pay
PILOT in an amount equal to full taxes on the Property pursuant to an
agreement substantially similar to the NYRA PILOT Agreement as hereinafter
defined; or GD upon investigaflon, is revealed to be a 'prohibited person' as
such term is defined in Schedule I annexed hereto; or Gu the proposed license
agreement does not contain, without limitation, provisions which (ac) indemnify
the City, and (bb) insure the City as an additional insured under the licensee's
liability insurance policy, and (cc) require the City's consent for sub-licenses,
which consent may be unreasonably withheld, and (dd) establish that an
event of default under the PILOT agreement is an event of default under the
license agreement, and (ee) upon the occurrence of the cross-default referred
to in 'dd' preceding, give the Port Authority the right to terminate the license
agreement, eject the licensee from the Property, collect PILOT arrears, and
enforce PILOT agreement obligations, and (ff) set forth a covenant on the part
of the licensee to not violate, whether by action or inaction, the terms and
conditions of the Air Terminals Lease, and (gg) provide for rights of revocation
in the Port Authority which are consistent with the nature of a licensor-licensee
relationship and (hh) prohibit certain dealings concerning South Africa (see

3
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Schedule II annexed hereto). and (ii) prohibit certain dealings concerning
Northern Ireland (see Schedule III annexed hereto). To the extent it has
discretion, the Port Authority will not consent to subleases requested by Queens
Inner Unity Cable Systems pursuant to the Cable Facilities , Lease or subiicenses
requested by the Barterama Corporation pursuant to the Barterama Agreement
without the City's consent, which will not be unreasonably withheld. For
purposes of this paragraph 4, the Port Authority will be deemed to have
commenced use of the Property for Air Terminals Uses only when work required
in connection with a project (including site preparation work) has actually
begun on the Property, and not because design or other planning work has
begun for a project at the Property.

5. Upon receipt of notice from the City that an 'Event of Default'
has occurred under that certain PILOT Agreement entered into between the
City and NYRA, dated the date hereof (the 'NYRA PILOT Agreement') or other
subsequent PILOT agreements (as the case may be and as the term 'Event of
Default' is and shall be defined under such agreements), the Port Authority
shall within thirty-five (35) days of the receipt of such notice, unless NYRA or
other licensee (as the case may be) has cured such default within such
35-day period: 0) duly deliver a notice of termination to terminate the
Licensee Agreement or other license agreement (as the case may be) and (ii)
take legal action to eject NYRA or other licensee (as the case may be) from
the Property once the applicable license agreement is terminated pursuant to
such notice.

6. Until the Port Authority commences use of the Property for Air
Terminals Uses as provided in paragraph 4 of this Agreement, the rent paid to
the City by the Port Authority pursuant to the Air Terminals Lease shall remain
undiminished by () the add ition of the Property to the demise of the Air
Terminals Lease, Qp the expend iture by the Port Authority of any and all monies
for the - acquisition of the Property, and (iii) the expend iture by the Port
Authority of any monies for the operation and maintenance of the Property,
including but not limited to, the cost of the Port Authority's staff time, whether
allocated or dedicated directly to the Property ('Operating Costs'); so that,
and except as provided below for portions of the Property on which the Port
Authority has from time to time commenced Air Terminals Uses (as provided in
paragraph 4), rental shall be paid to the City as if the Property had not been
added to the demise and as If the Port Authority had not made any
expenditure whatsoever for the acquisition, operation or maintenance of the
Property. Specifically, and without limiting the generality of the foregoing: '

I. The Port Authority shall not take account of Its acquis ition costs
for the Property in calculating Imputed Debt Service B as defined in paragraph
1 (H) of the Ninth Supplemental Agreemenl of the Air Terminals Lease for the
Property for any period occurring prior to the Port Authority commencing use
of the Property for Air Terminals Uses (as provided in paragraph 4)
notwithstanding that the Port Authority would otherwise take account of such
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costs; provided, however, that in the event commencement of such use occurs
with respect to a portion of the Property, the Port Authority may take account,
in calculating Imputed Debt Service B, such portion of the acquisition costs as
may be proportionately allocated to the portion of the Property in question.
The proportionate allocation shall equal the product obtained by multiplying
the total acquisition cost of the Property by a fraction the numerator of which
shall be the number of acres (rounded down to the nearest whole acre) in
such portion of the Property so taken and the denominator of which shall be
total acreage of the Property.

11. In determining the amount of rent, additional or otherwise,
owing to the City under the Air Terminals Lease for any rental period, the Port
Authority shall not reduce the net amount to be paid to the City by deducting
or offsetting Operating Costs expended by the Port Authority for, or on account
of, or which may be attributable to the Property; provided, however, that in
the event commencement of use of the Property for Airport Terminals Uses (as
provided in paragraph 4) occurs with respect to a portion of the Property, the
Port Authority may allocate a portion of the Operating Costs which are
attributable to and/or proportionately allocable to the portion of the Property
in question and then, take into such allocated and/or attributed portion of the
Operating Costs in calculating the net rental amount owing to the City.
Proportionate allocation shall be calculated in the same manner as
hereinbefore applied to Imputed Debt Service B.

7. Notwithstanding anything to the contrary in paragraph b
preceding, upon commencement of use of the Properly (or any part thereof)
for Air Terminals Uses (as provided in paragraph 4), the acquisition cost (of the
Property) upon which the Port Authority calculates Imputed Debt Service B,
shall be reduced by (I) the aggregate amount of license fees and other
income, if any, previously received by the Port Authority from the Property less
(ii) the aggregate amount of Operating Costs. If only a portion of the Property
shall be used for such Air Terminals Uses, then in calculating proportionate
allocation of Imputed Debt Service B for such portion, income from the
Properly shall also be proportionately allocated to the portion of the property
in question.

8. The Port Authority shall notify the City with respect to
commencing use of the Property or any portion thereof for Air Terminals Uses
(as provided in paragraph 4), describing the reason for such action and the
anticipated Air Terminals Uses.

9. Except to the extent prevented by applicable law, the Port
Authority shall obtain a tax lot subdivision pursuant to which the Property Is
separated out of the tax lot of which it currently forms a part (Tax Lot 2, Block
11543, Queens County) within 12 months of the date hereof. The Chy
recogn¢es that the Port Authority's ability to obtain such tax lot subdivision is
dependent upon the performance by NYRA of its obligations with respect to

9
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such subdivision as are contained in the PILOT Agreement.

id. No costs incurred by the Port Authority pursuant to obligations
to be performed by the Port Authority under this .Agreement shall be
reimbursed by the City.

11. Except as modified herein, the Air Terminals Lease shall remain
unmodified and in full force and effect.

12. This Agreement may be executed in separate counterparts.

IN WETNESS WHEREOF, the parties hereto have caused their
corporate seals to be hereunto affixed and duty attested and this Agreement
to be signed by their authorized officer the day and year first above wrttlen.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

r
ox"" 	 By:
Secretary	 Stanley Brerzenoff

Executive Director

ATTEST:

City Clerk

THE CITY OF NEW YORK

By:
Barry F. Sullivan, Deputy Mayor
For Finance and Economic
Development

Approved as to Form:
	

Approved as to Form:

Acting Corporation Counsel
	

General  Counsel

6
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STATE OF NEW YORK
SS.:

COUNTY OF NEW YORK)

On this ( o in'- day of becember, 1492, before me personally came
^gAil-xy F.  , to me (mown and known to me to be

the Deputy Mayor of The City of New 'York -and the same person who
executed the above Instrument, and Whe acknowledged that Whe executed
the foregoing instrument on behalf of The City of New YOrk as said Deputy
Mayor pursuant to the authority vested In him/her.

Notary Public

CONCMA MIELE
Commtcslonef of Deeds

CFry vt New York- No. 2.7036
Cert Kate filed in xlnps Courrty

Commission mires April 1,1
STATE OF NEW YORK )

SS.:
COUNTY OF NEW YORK)

On this // .'J- day of December, 1992, before me personally came

	

-^< C^eda<.	 , to me known and known to me to be
the City Clerk of The City of New York, who, bp,!-- by me duly swom, did
depose and say that he resides - ,..-- that he is the City
Clerk of The City of New York: the corporation described in and which
executed the above instrument, that he knows the seal of said corporation,
that the seal affixed to sold instrument is such seal; that it was so affixed as
provided by law, and that he signed his name thereto as City Clerk by like
authority.

MM W P Q. 7e&4 L
Notary Pubfic

MOGMET A. TEMPLE
Conxnis !ww of Deeds

City *(Now  York - No. 1-5714

CCoonun^issbrn E;pk s Sept.1,119-U
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such subdivision as are contained in the PILOT Agreement.

10. No costs incurred by the Port Authority pursuant to obligations
to be performed by the Port Authority under this Agreement shall be
reimbursed by the City.

11. Except as modified herein, the Air Terminals Lease shall remain
unmodified and in full force and effect.

12. This Agreement may be executed in separate counterparts.

IN WITNESS WHEREOF, the parties hereto have caused their
corporate seats to be hereunto affixed and duty attested and this Agreement
to be signed by their authorized officer the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

By:
	Secretary	 Stanley Brezenoff

Executive Director

ATTEST:	 j	 THE CITY OF NEW YORK

By: ^^
Barry-F. Sullivan, Deputy Mayor
For Finance and Economic
Development

Approved as to Forrn:	 Approved as to Form:

0

M
t

i
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STATE Or NEW YORK 1

ss.
COUNTY OF NEW YORK )

On this jeday of "zrA 1992, before me, the subscriber,
personally appeared Stanley Brezenoff, Executive Director of The Port Authority
of New York and New Jersey, with offices at One World Trade Center, 67 Floor,
New York, New York, who 1 am satisfied is the person who has signed the within
instrument and 1, having first made known to him the contents thereof, he did
acknowledge that he signed, and dei'rvered the
same as such officer aforesald_pnd that the within Instrument is the voluntary
act and deed of such corporation, made by virtue of the authority of the
Board of Commissioners of The Port Authroity of New York and New Jersey.

I 9M.2117".2 'ARM'SW

LAWRENCEW. SCHEYER '
Notary Public, Slate of New York

No. 313733435
Qualffiad in New York County

Commission Expires June 30, 199_4
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STATE OF NEW YORK
SS.:

COUNTY OF NEW YORK)

On this	 day of December, 1992, before me personally came
(tnl y +1:r'c'4-1mAAnI	 to me known and known to me to be the

Acting Corporation CquNel of The City of New York, who, beina b y me duly
sworn, did depose and say that he resides at
that he is the Acting Corporation Counsel of The City of New YOrk; the
corporation described In and which executed the above Instrument; that he
knows the seal of said corporation, that the seal affixed to said Instrument is
such seal; that tt was so affixed as provided by law, and that he signed his
name thereto as Acting Corporation Counsel by like authority.

Notary Public
RIDHARD E MXM'A"

Netw Public, 54
12 01 

Now Yoh*

au,iffled In Nz- ""t County
C"Mi"Ion 6WIM Jon"r, A. 1
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Southeasterly along a curve having a radius of 530 feet, a

distance of 53.85 feet to a point of tangency.
South 50`-31'-44" East 46.47 feet to a point . of curve.
Southeasterly along a curve having a radius of 140 feet, a

distance of 39.06 feet to a point of tangency.
South 66 0 -30'-47" East 153.69 feet to a point of curve
Southeasterly along a curve having a radius of 640 feet, a
distance of 369.15 feet to a point of tangency.

North 800 -26'-21" East 280 feet to a point of curve.
Southeasterly along a curve having a radius of 104 feet, a
distance of 119.82 feet to a point of compound curve.

Southeasterly along a curve having a radius of 310 feet, a
distance of 130.55 feet to a point of tangency.

South 09'-25' -24" East 228 . 45 feet
South 08 6 -59 1 -31" East 269.03 feet
South Ol'-28'-49" East 153.78 feet to the point of place of

beginning.

together with the structure shown in cross-hatching on the
attached Schedule B-1

I

i
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Exhibit A

Port Authority Property Line

Area = 1,131,352.78 square feet, 25.97 acres.

All that certain plot, piece or parcel of land lying and being in
the borough of Queens, City and State of New York bounded and
described as follows:

Beginning at a point on the Northerly side of North Conduit Avenue,
said point being the following courses and distances from the
corner formed by the intersection of the Northerly side of North
Conduit Avenue and the Westerly side of 114 Street (60 feet wide).

South 59°-31'-52" West 298.32 feet
South 64°-52'-32" West 337.76 feet to a point of curve
Southwesterly along the Northerly side of North Conduit Avenue

as it curves having a radius of 1375.30 feet a distance of
176.28 feet to said point of BEGINNING.

Thence Southwesterly along the Northerly side of North Conduit
along a curve having a radius of 1375.30 feet a distance of 223.49
feet to a point of tangency.

Thence the following courses and distances along the Northerly side
of North Conduit Avenue:

South 81'-31'-49" West 151.31 feet
South 79'-25'-12" West 149.59 feet
South 80 0 -38 1 -48 11 West 112.62 feet to the Easterly side of the

land of the Long Island Rail Road.

Thence the following courses and distances along the Easterly side
of the land of the Long Island Rail Road:

North 12°-11'-48"
North 49°-16'-48"
North 12` -11'-48"
North 499-16'-48"
North 45 49'-23"
North 44°-151-09"

West
West
West
West
West
West

0.83 feet
33.17 feet
8.29 feet
1248.25 feet
165.84 feet
62.04 feet to a point.

Thence the following courses and distances:

North 45 0 -44'-51" East 50.64 feet
North 284 -15 1 -57" East 85.50 feet
North 72 0 -38 1 -36" East 216.88 feet
South 17°-21 1 -24" East 22.30 feet
North 729 -44'-21" East 174.62 feet
North 00 0 -12'-35" East 20.27 feet to a point on a curve.
Southeasterly along a curve having a radius of 70 feet,
57.62 feet to a point of tangency.
South 421 -37'-34" East 55.00 feet
South 44 0 -42'-27" East 131.85 feet to a point of curve.
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Exhibit 8

Easement to Port Authority

Area = 85,005.33 square feet, 1.95 acres.

All that certain plot, piece or parcel of land lying and being in
the borough of Queens, City and State of New York bounded and
described as follows:

Beginning at a point on the 'Northerly side of North conduit Avenue,
said point being the following courses and distances from the
corner formed by the intersection of the Northerly side of North
Conduit Avenue and the Westerly side of 114 Street (60 feet wide).

South 59°-31'-52" West 298.32 feet
South 64'-52'-32" West 337.76 feet to a point of curve
Southwesterly along the Northerly, side of North Conduit Avenue

as it curves having a radius of 1375.30 feet a distance of
176.28 feet to said point of BEGINNING.

Running thence the following courses and distances:

North 019 -28'-49" West 153.78 feet
North 08 1 -59'-31" West 269.03 feet
North 09 ` -25'-24" West 228.45 feet to a point of curve
Northwesterly along a curve having.a radius of 310 feet a

distance of 130.55 feet to a point of compound curve.
Northwesterly along a curve having a radius of 104 feet a

distance of 119.82 feet to a point of tangency.
South 80 0 -26 1 -21" West 280 feet to a point of curve.
Northwesterly along a curve having a radius of 640 feet a

distance of 369.15 feet to a point of tangency.
North 66 0 -30'-47" West 153.69 feet to a point of curve.
Northwesterly along a'

.
curve having a radius of 140 feet a

distance of 39.06 feet to a point of tangency.
North 50'-31'-44" West 46.47 feet to a point of curve.
Northwesterly along a curve having a radius of 530 feet a
distance of 53.85 feet to a point of tangency.
North 44°-42 1 -27" West 131.85 feet
North 42°-37'-34" West 55 feet to a point of curve.
Northwesterly along a curve having a radius of 70 feet a
distance of 57.62 feet to a point.
South 00°-12 1 -35" West 20.27 feet
South 72'-44'-21" West 174.62 feet
North 17 0 -21'-24" West 22.30 feet
South 72'-38'-36" West 216.88 feet
South 28°-15'-57" West 85.50 feet
South 45 1 -44'-51" West 50.64 feet
-North 44 0 -15'-09" West 17.86 feet
North 45'-44'-51" East 24.11 feet
North 28'-15'-57" East 115.64 feet
North 72 0 -38'-36" East 386.70 feet to a point of curve.
Southeasterly along a curve having a radius of 95 feet a
distance of 107.33 feet to a point of tangency.
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36

1521	 Schedule D

1523	 Permitted Exceptions

1526 •	(1) Taxes, tax liens, tax sales, water rates, sewer
1527 rents and assessments not yet due and payable.

1529	 (2) Any state of facts shown on the survey of the
1530 Conveyance Parcel by Erlandsen-Crowell 4 Shaw dated
1531 December .1, 1992.

1533	 (3) Deed recorded in Liber 6815 page 100.

1535	 :(4') Sewer Declaration in Liber 5176 page 223
Y

1537	 _.) Agreement recorded in Liber 5140 page 373.

1539	 (6) Water Agreement recorded in Liber 5703 page 650.

1541	 Water Agreement recorded in Liber 4108 page 427.

1543	 (8) Sewer Agreement recorded in Liber 2172 cp. 85.

1545	 (9) Declaration regarding maintenance of storm drain
1546 recorded in Liber 7010 cp. 594.

1548	 (10) The Cable Facilities Lease.

1550	 (11) The Parking Lot License.

1552	 (12) The Barterama Agreement.

16

17

18

19 DRAFT: 12/08/92	 FS100:173PA01

10
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South 42'-37'-34" East 54.55 feet
South 44'-42'-27" East 131.39 feet to a point of curve
Southeasterly along a curve having a radius of 505 feet a
distance of 51.31 feet to a point of tangency.

South 50 1 -31'-44" East 46.47 feet to a point of curve.
Southeasterly along a curve having a radius of 115 feet a

distance of 32.08 feet to a point of tangency.
South 66 0 -30'-47" East 153.69 feet to a point of curve
Southeasterly along a curve having a radius of 615 feet
distance of 354.73 feet to a point of tangency.

North 80'-26'-21" East-280 feet to a point of curve.
Southeasterly along a curve having a radius of 129 feet
distance of 148.62 feet to a point of compound curve.

Southeasterly along a curve having a radius of 335 feet
distance of 141.07 feet to a point of tangency.

South 09'-25'-24" East 228.54 feet
South 10'-02'-30" East 180.75 feet to a point of curve.
Southeasterly along a curve having a radius of 130 feet a
distance of 100 feet to a point of compound curve.

Southeasterly along a curve having a radius of 154 feet a
distance of 60.36 feet to a point.

South 19'-44'-18" East 86.81 feet to the Northerly side of
North Conduit Avenue.
Southwesterly along the Northerly side of North Conduit Avenue

as it curves having a radius of 1375.30 feet a distance of
156.31 feet to the point or place of beginning.
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TnE FORT AUTHORITY OF Nz9 YORK AND hi7 JE"nSET	 Octnbar 27, 1994 Policy

`-	 Number: 035-P10-17-94
;tip, 15	 t2:.55

MEMORANDUM OF JUSTIFICATION
v ".

h:L RARlNEdBR^,h
TO:	 Stanley Brezenoff, Executive Director
FROM:	 Lillian C. Liburdi, Director, Port Department
DATE:	 October 31, 1994
SUBJECT: NU YORK CITI PASSE SHIP TERMINAL, PIERS 40, 88, 90, 92

AND 94 - OPERATIONS AND MAINTENANCE ACRa2T

COPY:	 G. Arcus (34V), F. Caggiano (34S), J. Collura (63V),
R. Doggett (63E), L. Foster (34S), G. Gill (827),
V. Goldstein (67V), J. Green (67E), A. Karvasarsky (67N),
V. Kelly (34S), P. Keough (34S), J. Malone (PN-25),
C. McClafferry (28E), J. Savage (34S), A. Shorris (6710,
A. Van Tol (BP-35), B. 7eintrob (67E1)

Reco®endation:	 That the Executive Director authorize a) the
Director, General Services Department to award a
contract to Tri-Maintenance S Contractors, Inc.,
for operation and maintenance services at the New
York City Passenger Ship Terminal, Piers 40, 88,
9D, 92 and 94, for a period of two years and, at
her discretion, to extend the contract for two
additional one-year periods; .b) the Director,
General Services Department, at her discretion and
as necessary, to authorize CPI, Vater£ront
Commission, and New York Shipping Association
adjustments in the contract charges as required;
and c) the Director, Port Department, to order
extra work not to exceed 1OX of the basic contract
price and 10Z of the price applicable in the
renewal year.

Type of Action:	 Maintenance Service Contract.

Reason for Action:	 To provide supervision, labor, materials and
equipment to operate and maintain the New York
City Passenger Ship Terminal.

Relationship to Capital
Authorization Process: 	 Not applicable.

Background:	 The Board, at its meeting on May 13, 1971,
approved the terms and conditions under which the
Port Authority would participate in the
construction and operation of the Passenger Ship
Terminal. Under an agreement with the City of New
York, the agreement authorized the expenditure of

.. n.. u... .. w. n^.u. ,r. 	 rr.nr mrJ _wv-•v^



n	 _

Stanley Brezencff	 - 2 -	 Number: 035-P10-17-94

funds for operation, maintenance and security of
the terminal. Vith the new two-year lease
extension negotiated with the City of New York,
these functions must continue for that additional
period.

Scope of Vork: To provide all necessary supervision, personnel,
equipment, transportation and other related items
to, operate and. maintain the facility,	 including
the operation and maintenance of the heating, air
conditioning, mechanical and fire protection
systems.	 Snow removal will also be provided.

Expected Impacts: No adverse impacts are anticipated.

Expected Duration of Start:	 12/1/94	 End:	 11/30196'
Contract: Number of Renevals:	 two

Renewal/Years:	 one year periods

Mane and Address of Firm: Tri-Maintenance 6 , ontractors,	 Inc.
81 Dorsa Avenue
Livingston, New Jersey 07039

Selection Process: Public advertisement; award to lowest qualified
bidder.

Reason Selected over Lowest qualified bidder.
Others;

'Bid Array: The following bids were received on 10/14/94:

Tri g-Maintenance S Contractors, Inc. 	 $2,953,571.30
Temco	 $2,961,398.52
Shifa Services, Inc.	 $3,098,073.60
EMS Services	 $3,283,599.80
Triangle Services	 $3,678,959.80

Staff Estimate: $3.5 million for the initial contract period.

Hinority Participation: Due to the nature of this contract, no
subcontracting opportunities are anticipated.

Basic Contract Terms: Prnposal Humber:	 034021
Contract Amount:	 $2,953;571.30
Extra Vork Allowance:	 10%
Total:	 $3,248,928.43
Amount To Be Spent in 1994: 	 $270,745

3fr -a	 TA-,.. do >T'	 v ,111N., ,ca	 .7-MT OC{..T-1,9J.}1r
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- 3 -	 Number: 035-P10-11-94

Escalation of the labor related components of the
contractor's hourly rate, during the initial term
and reneval period, vill be based on changes in
applicable union agreements and in the waterfront
Commissions' assessment as set forth in the
contract. Non-labor related components vill be
adjusted in the remeval period based on changes in
the Consumer Price Index.

The current contract, held by Shifa Services,
Inc., vial expire on November 30, 1994.

Funds are available in the 1994 Budget and rill be
included in future years' budgets.

Budget Resolution. -

P10 - 214 - 036 - 625 - Obj. 12
P10 - 214 - 080 - 615 - Obi. 12

Stanley Brezenoff

Escalation:

Comments:

Budget Status:

Authorization Nechanisu:

Accounting Chazge Code:

Requesting Department:
U

Authorizing Signature:	 aR4U^{	 !(lz^Cl^
Executive irecto	 ate:

—...... .	 ",.war+ n ,.r.u, ,cJ	 el.nT occT-"7J r



T&LFTH SUPPLEMENTAL AGREEMENT, made as of the 7 ^day of
r^hJ n^ , 1994 between THE CITY OF NEW YORK, a New York

municipal corporation, hereinafter called lbe City', and THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY, a body corporate and politic created by
compact between the States of New York and New Jersey with the consent
of Congress, hereinafter called `the Port Authority.'

VMNESSETH:

WHEREAS, under the date of April 17, 1947, the City and the Port
Authority entered Into an Agreement With Respect to Municipal Air Terminals,
(hereinafter referred to as the 'Original Agreement*), providing for the
improvement, development, operation and maintenance of John F. Kennedy
International Airport and LaGuardia Airport by the Port Authority; and

WHEREAS, under dates of May 26, 1949, November 7, 1952, May
28, 1956, November 6, 1958, October 3, 1960, August 24, 1965, December 21,
1965, December 12, 1968, February 18, 1982, September 30, 1983 and
December 11, 1992, the City and the Port Authority have duly amended,
extended, supplemented and modified said Original Agreement; and

WHEREAS, the City wishes to lease to the Port Authority and the
Port Authority wishes to let from the City certain additional real property
adjacent to LaGuardia Airport for the purposes set forth herein.

NOW, THEREFORE, the City and the Port Authority hereby mutually
undertake, promise and agree, each for Itself and its successors and assigns,
that said Original Agreement, as previously amended, extended, supplemented
and modified shall be and It Is hereby further amended, supplemented and
modified as follows:

Section One The City hereby demises and leases , to the Port
Authority and the Port Authority does hereby hire and take.from the City for
use as an aircraft runway overrun area, the additional real property owned by
the City more specifically described below, to have and to hold unto the Port
Authority from the date of this Twelfth Supplemental Agreement until the
expiration or sooner termination of the Original Agreement, subject to all of the
terms, covenants and conditions set forth in said Original Agreement as
previously amended, extended, supplemented and modified:

ALL t, tat lot, piece or parcel of land, with buildings and
improvements, if any, thereon, s ituate in the Borough and County of Queens,
City and State of New York, bounded and described as follows:

BEGINNING at a point in the easterty boundary line of LaGuardia
Airport having a coordinate value of South 26,876.993 feet and East 31,340.163
feet formed by the intersection of the first and second courses of a parcel of
land demised to The Port Authority of New York and New Jersey by the City
of New York on September 30, 1983 by the Tenth Supplemental Agreement,
recorded in the New York City Register's Office for Queens County on March
12, 1984 in Reel 1650 at page 632 and running:



1( South 780-43'-31' East a distance of 450.00 feet along said
easterly boundary line to a point having a coordinate value of South
26,964.974 feet and East 31,781.478 feet; thence

2. North 18°-27'45' East a distance of 20.773 feet departing from
said easterly boundary line to a point having a coordinate value of South
26,945.270 feet and East 31,788.054 feet; thence

3. South 86°-41'-13' East a distance of 220.00 feet to a point
having a coordinate value of South 26,957.984 feet and East 32,007.686 feet;
thence

4. North 180-27'-15' East a distance of 258.99 feet to a point
having a coordinate value of South 26, 712.311 feet and East 32,089.669 feet;
thence

5. North 86°-41'-13' West a distance of 220.00 feet to a point
having a coordinate value of South 26,699.597 feet and East 31,870.036 feet;
thence

6. North 18°-27'45' East a distance of 360.199 feet to a point
having a coordinate value of South 26,357.921 feet and East 31,984.055 feet;
thence

7. North 3°-05'-15' East a distance of 800.00 feet to a point.having
a coordinate value of South 25,559.082 feet and East 32,027.144 feet; thence

8. North 50°-30'-13' West a distance of 298.209 feet to a point
having a coordinate value of South 25,369.412 feet and East 31,797,026 feet;
thence

9. North 860-54'-45' West a distance of 750.00 feet to a point
having a coordinate value of South 25,329.016 feet and East 31,048.115 feet;
thence

10. South 38°-44'-34' West a distance of 283.064 feet to a point in
the original boundary line of land demised to The Port Authority of New York
and New Jersey by the City of New York in an Agreement with respect to
Municipal Air Terminals, dated April 17, 1947 and recorded In the New York City
Register's Office for Queens County on May 22, 1947 in Llber ' 5402 of
conveyance at page 319 and having a coordinate value of South 25,549.796
feet and East 30,870.966 feet; thence

11. South 86°-54'-45' East a distance of 340.00 feet along said
boundary line to a point of curvature having a coordinate value of South
25,568.109 feet and East 31210.473 feet; thence

12. Easterly, southeasterly and southerly along said boundary line
of LaGuardia Airport and along the arc of a circle, having a radius of 200.00
feet, a central angle of 900-00'-00' and an arc length of 314.159 feet to a
point of tangency having a coordinate value of South 25,778.590 feet and East
31,399.410 feet; thence
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13. South 3°-05'-15' West along said boundary line a distance of

1100.00 feet to the point and place of beginning.

The coordinates and bearings mentioned in the description
hereinabove refer to the rectangular system of coordinates establ ished by the
Topographical Bureau of the Borough of Queens, City of New York, grid North
being 28 0-59'-13.5' East of true North.

Section Two. Except as hereinabove provided, all of the terms,
conditions, covenants and agreements of the Original Agreement, as the some
has been previously amended, extended, supplemented and modified, shall
be and remain in full force and effect.

Section Three. No. Commissioner, director, officer, agent or
employee of elther party shall be charged personally or held contractually
liable by or to the other party under any term or provision of this Twelfth
Supplemental Agreement, or because of its execution or attempted execution
or because of any breach or alleged breach thereof.

IN WITNESS WHEREOF, the City has caused its corporate seal to be
hereunto affixed and duly attested and this Agreement to be signed by Its
Mayor, and the Port Authority has caused its corporate seal to be hereunto
affixed and duty attested and this Agreement to be signed by its Executive
Director, as of the day and year first above written.

THE CITY OF NEW YORK

--^-Z4,^ ° y	 ayor F. , 0 ^ rrD
r	 1

I
ATTEST:

City Clerk

ATTEST:

Secretary

App ed as t Form:

Acting: , rporation Ccunsei

THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEYA

Executive Dir

Approved as to Form:

General Counsel



STATE OF NEW YORK )
: SS.:

COUNTY OF NEW YORK)

On	 day of ^J
	

1994, before me personally

came and.r .-. _. _ti •. t
	

to me known, who being by me

^f THE PORT

AUTHORFTY OF NEW YORK AND NEW JERSEY, a body corporate and politic

created by Compact between the States of New York and New Jersey, with

the consent of Congress, described in and which executed the foregoing

instrument; that he knows the seal of THE PORT AUTHORITY OF NEW YORK AND

NEW JERSEY aforesaid; that the seal affixed to said instrument is such seal; that

it was so affixed by order of the Commissioners of THE PORT AUTHORITY OF

NEW YORK AND NEW JERSEY and that he signed his name thereto by like

order.

KAREN E. EA'TMAN
Notary Publk, S"', 04 No. Twit

No. 40 6631,

pw141d In N,— Twk C&. y
CammiWon Eapi,,, E.O .vy ]I, 1995



STATE OF NEW YORK )
: SS.:

COUNTY OF NEW YORK)

On this Z? I- day of	 1994, before me personally

came	 ^ J' ^r'`'pp	
to me known and known to me to be the

A4	 y,, F„ u^u 7 ^^+ of the City of New York and the some person who

executed the foregoing instrument and he acknowledged that he exeauted

the foregoing instrument on behalf of the City Of New York in his official

capacity pursuant to the authority vested in him by 4MLC4^e l 01

PJCHARO Yolk
gotm Public Stile of NO+^ 

NO , X311773 COJnN

wU
l.O jonlL%PtrsO ^ex:srY 4. 1BB^G
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TENTH SUPPLEMENTAL AGREEMENT, made as of the 3o-t;', day
of QF-re.w r, 1983 between THE CITY OF NEW YORK, a New York municipal
corporation, hereinafter called "the City", and THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY, a body corporate and politic created
by Compact between the States of New York and New Jersey with the
consent of Congress, hereinafter called "the Port Authority."

WITNESSETH:

h- EREAS, under date of April . 17, 1947, the City and
the Port Authority entered into an Agreement With Respect to
Municipal Air Terminals, (hereinafter referred to as the "Original
Agreement"), providing for the improvement, development, operation
and maintenance of John F. Kennedy International Airport and
LaGuardia Airport by the Port Authority; and

WHEREAS, under dates of May 26, 1949, November 7, 1952,
May 28, 1956, November 6, 1958, October 3, 1960, August 24, 1965,
December 21, 1965, December 12, 1968.and February 18, .1982, the
City and the Port Authority have duly amended, extended, supple-
mented and modified said Original Agreement; and

WHEREAS, it was contemplated and intended by the Ninth
Supplemental Agreement to the Original Agreement (dated February 18,
1982) that additional land adjacent to LaGuardia Airport be
demised to the Port Authority by the City on terms and conditions
as more specifically therein set forth, upon completion of legally
required governmental approvals including but not limited to the
Board of Estimate; and

WHEREAS, such governmental approvals have now been
completed and the Board of Estimate by resolution duly adopted
on July 21, 1983. has authorized the execution and delivery of
this Agreement (Calendar $310).

NOW, THEREFORE, the City and the Port Authority hereby
mutually undertake, promise and agree, each for itself and its
successors and assigns, that said Original Agreement, as
previously amended, extended, supplemented and modified shall
be and it is hereby further amended, supplemented and modified
as follows:'



STATE OF NEW YORK }
: SS.:

COUNTY OF NEW YORK)

	

On this	 day of a ^P	 1494, before me personally

camel Gvifh whom I am personally acquainted and

known to me to be the City Clerk of the City of New York, being by me duly

swom, deposes and says: that he is the City Clerk of the City of New York, the

corporation described in and which executed the foregoing instrument; that

he knows the seal of said corporation that the seal affixed to said instrument

is such corporate seal; that it was so affixed as provided by law; and that he

signed his name thereto as City Clerk by like authority.

,15?"

MARIANNE SNOW
C-ormk4iorW AI Dwil

ply of New Yolk - No. 2-9898
CgrMoWA MW In New York County
CM r*wbn eyhee Apr91, 1945
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1. The city hereby demises and leases to the Port
Authority and the Port Authority does hereby hire and take
from the City for parking purposes, which use shall include
grading, black topping, fencing and lighting of the uplands
contained therein, the additional land owned by the City
more specifically described below, to have and to hold unto
the Port Authority from the date of this Tenth Supplemental
Agreement until the expiration or sooner termination of the
Original Agreement, subject to all of the terms, covenants
and conditions set forth in said Original Agreement as
previously amended, extended, supplemented and modified
including as modified by aforesaid Ninth Supplemental
Agreement:

BEGINNING at a point in the easterly boundary
of a parcel of land demised to the Port Authority by the
City, by Agreement entitled: "Agreement with Respect to
Municipal Air Terminals" dated April 17, 1947, recorded
in the Office of the New York City Register, Queens County
on May 22, 1947 in Liber 5402, Page 319, etc, of conveyances,
as amended and. supplemented by the "Eighth Supplemental
Agreement" with respect to Municipal Air Terminals -thereto
dated December 12, • 1968 recorded July 23, 1969 in Reel 339
at pages 46 through 68, and described by metes and bounds
in paragraph III therein at pages 9 and 10, said point
having the coordinate values of South 28,053.834 and
East 31,105.546 thence: (1) North 11 0 -16'-29.13" East
along said boundary, a distance of 1200.00 feet to a point
having the coordinate values of South 26,876.993 and East
31,340.163; thence (2) South 78 0 -43 1 -30.87" East a
distance of 450.000 feet to a point having the coordinate
value of South 26,964.974 and East 31,781.478; thence
(3) South 11°-16 1 -29.13" West a distance of 1100.000 feet
to a point having the coordinate value of South 28,043.745
and East 31,566.413; thence (4) South 88 0 -44 1 -45.42" West a
distance of 460.98 feet to the point and place of beginning.

The coordinates and bearings mentioned in the
description hereinabove refer to the rectangular system of
coordinates established by the Topographical Bureau of the
Borough of Queens, City of New York, grid North being
28°-59'-13.5" East of true North.

RESERVING to the City and the United States
Army Corps of Engineers or its successors in duties'a right
of escorted access at all times by the Port Authority for
vehicles and pedestrians through the aforesaid described
lands to the uplands owned by the City abutting, lying and

- 2 -



City Clerk

ATTEST:

^	 C

being si`..=te southeast of LaGuardia Airpert. In addition the
Port Authority shall maintain the paved pedestrian walkway,
four feet in width, constructed by the Port Authority on said
uplands to its southeasterly terminus in Flushing Hay.

2. Except as hereinabove provided, all of the terms,
conditions, covenants and agreements of the Original Indenture,
as the same has been previously amended, extended, supplemented
and modified, shall be and remain in full force and effect.

3. No commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term
or provision of this Tenth Supplemental Agreement, or because
Of its execution or attempted execution or because of any
breach thereof.

IN WITNESS WHEREOF, the City has caused its corporate
seal to be hereunto affixed and duly attested and this Agreement
to be signed by its Deputy Mayor; and the Port Authority has
caused its corporate seal to be hereunto affixed and duly attested
and this Agreement to be signed by its Assistant Executive
Director, as of the day and year first above written.

ATTEST:

n_	 Y ^-
^A^1 ' OIIGIr

An 	 as to Form:

Act;ebg Corpora lon Counsel

THE PORT AUTHORITY OF NEW YORK
ND NEW JERSE

Asst nt Executive irectoz

Approved as to Form:

2fd"g^• 6zt4
General Counsel

- 3 -



STATE OF NEW YORK
) ss.:

COUNTY OF NEW YORK )

On this /S tt day of 	 1983, before me
personally came and appeared ROBERT F. BENNETT, to me known,
who being by me du l --	 - n, did depose and say that he
resides at EX.1	 - Ytn Street, New York, New York 10011;
that he is the Assistant Executive Director of THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and
politic created by Compact between the States of New York
and New Jersey, with the consent of Congress, described in
and which executed the foregoing instrument; that he knows
the seal of THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
aforesaid; that the seal affixed to said instrument it
such seal; that it was so affixed by order of the Commis-
sioners Of THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
and that he signed his name thereto by like order.

V/-J a.iii c ///

HARRY KYLE RARR, III
NOTARY PUBLIC. STATE D' NEW YORK

No. 31-0169855
Qualified In Nsx York Pavn1Y

NMR1.1f'on Eatilnf Mirth 3D. 195



A
STATE OF NEW YORK	 }

COUNTY OF NEW YORK }

On this 73 C7 day of S ¢^^	 198 before me

personally came Nom'-- - ^^j ^ — ' v ^	 to me known and

known to me to be the

of the City of New York and the same person who executed the

foregoing instrument and he acknowledged that the executed the

foregoing instrument on behalf of the City of New York in his

official capacity pursuant to the authority vested in him

by resolution of the Board of Estimate, date and calendar number

set forth in the within instrument.

Noia PT,`.;:c. L _ ^ e. New York
i2rs9

Cuoti:;.o .n C:c	 county41a
Cor„mis:i^a Ex,i:es tdamh 30, 1E84

0

^I

iI



STATE OF NEW YORK )
ss.:

COUNTY OF NEW YORK )

On this `f ^dav of &W, 1983, before me

personally came DAVID N. DINKINS with whom I am personally.

acquainted and known to me to be the City Clerk of :the City

of New York, being by me duly sworn, deposes and says:

that he resides at ' Ex.1 	 New York,

New York 10032; that he is the City Clerk tf the City of

New York, the corporation described in and which executed the

foregoing instrument; that he knows the seal of said corporation

that the seal affixed to said instrument is such corporate seal;

that it was so affixed as provided by law; and that he signed

his name thereto as City Clerk by like authority.

/	 RA	 EOUEL MDAL

j K 'l_..	

Commiee.oner of Deeds
1	 !x f^ n!N of N" York - No.

York 
Cou

ert4kete Filed in New York County
Commucion Evitee October S, t9B4

a
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NINTH SUPPLEMENTAL AGREEMENT made as of the 1st day of
January, 1979 between THE CITY OF NEW YORK, a New York municipal
corporation, hereinafter called "the City", and THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY, a body corporate and politic created
by Compact between the States of New York and New Jersey with the
consent of Congress, hereinafter called "the Port Authority."

WITNESSETH:

WHEREAS, under date of April 17, 1947 the City and the
Port Authority entered into an Agreement With Respect to Municipal
Air Terminals, (hereinafter referred to as the "Original Agreement"),
providing for the improvement, development, operation and maintenance
of John F. Kennedy International Airport and La Guardia Airport by
the Port Authority; and

WHEREAS, under dates of May 26, 1949, November 7, 1952,
May 28, 1956, November 6, 1958, October 3, 1960, August 24, 1965,
December 21, 1965 and December 12, 1968, the City and the Port
Authority have duly amended, extended, supplemented and modified
said Original Agreement; and

WHEREAS, the City and the Port Authority are agreed that
revisions in certain of the provisions of the Original Agreement,
as previously amended, extended, supplemented and modified, will be
in the public interest, and that the continued improvement, develop-
ment,.operation and maintenance of said airports will be facilitated
thereby;

NOW, THEREFORE, the City and the Port Authority hereby
mutually undertake, promise and agree, each for itself and its
successors and assigns, that said Original Agreement, as previously
amended, extended, supplemented and modified shall be and it hereby
is further amended, supplemented and modified as follows:

DEFINITIONS

(a) Section 1 of the Original Agreement as previously
amended in the Seventh Supplemental Agreement is hereby further
amended by striking Section 1 of the Seventh Supplemental Agreement
out in its entirety and'by substituting therefore the following:

A. "Current year." The calendar year'for which
the rent is being computed.

B. "Annual net revenue." The difference between:
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(a) the gross revenue of the current year;
and

(b) the sum of the following: (1) operation
and maintenance expense of the current year; (2) general
and administrative expense of the current year; (3)
imputed debt service of the current year; and (4)
imputed debt service factor of the current year for
years commencing with the current year 1985.

C. (1) "Gloss revenue." 'Through December 31,
1982 all income and revenue of any nature whatsoever
including debt service upon underlying mortgage bonds
as said term is used in the Consolidated Bond Resolution
adopted by the Port Authority on October 9,, 1952 (Special
Project Bonds), derived by the Port Authority, in any
manner whatsoever, or from any source whatsoever, from
or in connection with the operation of the municipal
air terminals, (including, without limiting the generality
of the foregoing, net earnings derived from the investment
of municipal air terminal operating funds) except the
proceeds of bonds and notes and interest earned on
capital funds.

(2) "Gross revenue." Commencing with the
current year 1983, all income and revenue of any nature
whatsoever including debt service upon underlying
mortgage bonds as aforesaid, derived by the Port Authority,
in any manner whatsoever, or from any source whatsoever,
from or in connection with the operation of the municipal
air terminals. Net earnings derived from the investment
of municipal air terminal operating funds and the
proceeds of bonds and notes and interest earned on
capital funds shall not be a part of gross revenue.

D. "Operation and maintenance expense." The
expense of the Port Authority which is directly attri-
butable to the operation and maintenance of the municipal
air terminals during the current year including debt
service upon underlying mortgage bonds as, aforesaid
(other than the rent payable to the City by the Port
Authority for the demised premises and general and
administrative expense). No deduction, allowance or
provision for depreciation, except for automotive
equipment and equipment ancillary thereto, is to be
included in the operation and maintenance expense.

E. "General and administrative expense." A sum
equal to fifteen percent (15%) of the operation and
maintenance expense excluding debt service upon underlying
mortgage bonds as aforesaid, but commencing with the
current'year 1981, a sum equal to fourteen and one-half
percent (14-1/24) of the operation and maintenance
expense excluding debt service upon underlying mortgage
bonds as aforesaid.

F. "imputed debt service." The sum of imputed
debt service A and imputed debt service B.

- 2 -
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G. "Imputed debt service A." The sum of:

(a) the unamortized debt component (computed by
multiplying the unamortized debt as of January 1, 1981, to
be determined by starting with the unamortized debt as of
January 1, 1980 in the amount of $316,334,825.68, deducting
the amortization of $42,377,722.69 for the calendar year
1980, and adding the difference between the amount of
capital transferred to completed construction in the
calendar year 1980 and the federal aid transferred to
completed construction in said calendar year 1980, as said
unamortized debt is thereafter reduced as hereinafter
provided, by the amortization factor for the current year)
and

(b) the capital replacement component (computed
by multiplying the value of the plant in service on January
1, 1981, to be determined by starting with the value of
the plant in service on January 1, 1980 in the amount of
$884,206,842.00, and adding the difference between the
capital amount of transfers to completed construction in
the calendar year 1980 and the capital expenditures related
to properties retired in said calendar year 1980, as said
plant in service is thereafter reduced as hereinafter
provided, by the replacement factor for the current
year).

The unamortized debt for the purpose of
computing imputed debt service •A shall be the unamortized
debt as of January 1 of the calendar year immediately
preceding the current year less the amount constituting
the difference between (aa) imputed debt service A for
such preceding calendar year and (bb) the interest for
such preceding . calendar year (computed by multiplying the
unamortized debt as of January 1 of the preceding calendar
year by the current interest rate for such preceding
calendar year). The value of the plant in service for the
purpose of computing imputed debt service A shall be
reduced each year.commencing with calendar year 1982 by
the capital expenditures related to the properties retired
during the preceding calendar year. The computation of
the unamortized debt component for imputed debt service A
will cease and expire in the current year in which the
unamortized 'debt reaches zero or in the calendar year
2015, whichever is earlier. The computation of the capital
replacement component for imputed debt service A will
cease and expire in the current year in which the value of
the plant in service reaches zero or in the calendar year
2015, whichever is earlier; There will be no increase in
the unamortized debtor in the plant in service with
respect to imputed debt service A from the amounts fixed
as'of January 1, 1981. As to all retired properties
hereunder, said term shall mean properties which were
transferred to completed construction during any year
prior to January 1 of the calendar year 1981.

— 3 —
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B. 'Imputed debt service B." 	 Imputed debt service
B shall commence with the current year 1982 and shall be
the sum of all Imputed Debt Service B Annual Amounts. The
Imputed Debt Service B Annual Amount (the IDSB Annual
Amount) for each year will be the sum of:

(a) its unamortized debt component (computed by
multiplying the unamortized debt applicable to the IDSB
Annual Amount as of January 1 of the current year by the
amortization factor for such year) and

(b) its capital replacement component (computed by
multiplying the value of the plant in service applicable
to the IDSB Annual Amount on January 1 for the current
year by the replacement factor for the current year).

Notwithstanding the method of computing
imputed debt service B, as hereinabove defined, the
capital replacement component shall be omitted in computing
imputed debt service B for the last current year (calendar
year 2015) of the lease, and the actual amount of capital
transferred to completed construction during the calendar
year 2015, less Federal aid received during the calendar
year 2015, shall be used in lieu thereof. Moreover there
will be no computation with respect to any IDSB Annual
Amount of imputed debt service B of the unamortized debt
component for any current year in which the unamortized
debt applicable to said IDSB Annual Amount as of January 1
of said current year is zero.

With respect to Imputed Debt Service B, for
the purpose of computing the 1982 IDSB Annual Amount, as
of January 1, 1982 unamortized debt shall be the difference
between the amount of capital transferred to completed
construction in the preceding calendar year and the amount
of federal aid transferred to completed construction in
such preceding calendar year, and for each current year
thereafter the unamortized debt for the 1982 IDSB Annual
Amount shall be the difference between

(1) its unamortized debt as of January.
1 of the calendar year immediately preceding the
current year and

(2) the amount constituting the difference
between (aa) its IDSB Annual Amount for such preceding
year and (bb) the interest for such preceding calendar
year (computed by multiplying its unamortized debt as
of January 1 of the preceding calendar year by its
interest rate, which will be the current interest
rate for the current year 1982 as determined in
accordance with the provisions of K(2) hereof.

- 4 -
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With respect to imputed debt service B, for the
purpose of computing the 1982 IDSB Annual Amount, as of
January 1, 1982 the value of the plant in service shall
be the amount of the capital amount transferred to
completed construction in the preceding calendar year
(hereinafter referred to as the "1982 transferred
amount") and for each current year thereafter the value
of the plant in service for the 1982 IDSB Annual Amount
shall be the 1982 transferred amount less the amount
of retired properties. "Retired properties" shall mean
the amount of the capital expenditures related to the
properties retired during such preceding year, with said
amount to be applied chronologically to the earliest
IDSB Annual Amount and without regard to the nature or
date of the transferred amount. As to all retired
properties hereunder, said term shall mean properties
which were transferred to completed construction during
any year subsequent to January 1 of the calendar year
1981.

Computations similar to the one as set forth for
the 1982 IDSB Annual Amount will be made in like manner
with respect to all subsequent IDSB Annual Amounts, the
sum of all such .IDSB Annual Amounts constituting imputed
debt service B for each current year.

As used in this lease, the term "plant in service"
shall not include automotive equipment or equipment ancillary
thereto.

I. "Amortization factor." The appropriate
annual factor to be applied to the unamortized debt as
of the beginning of the current year listed in Table I
under the rate of current interest established for that
year. With respect to imputed debt service A and in
determining the "Leasehold Term Remaining" the unexpired
term of the lease shall be determined on the basis of
an expiration date of 2015. With respect to imputed
debt service B, in determining the "Leasehold Term
Remaining", the unexpired term of the lease shall be
determined on the basis of the expiration date of 2015.
As set forth in Table I, the Leasehold Term Remaining
for the current year 1979 is 37.,..

J. "Replacement Factor." As to imputed debt
service A, the appropriate annual factor to be applied
to the value of the plant in service as of the beginning
of the current year listed in Table II under the rate
of current interest established for that year. As to



T1i C.S 2181

imputed debt service B, the appropriate annual factor
to be applied to the value of the plant in service as
of the beginning of the current year listed in'Table II
under the rate of current interest established for that
year. With respect to imputed debt service A, in
determining the "Leasehold Term Remaining" the unexpired
term of the lease shall be determined on the basis of
an expiration date of 2015. With respect to imputed
debt service B, in determining the "Leasehold Term
Remaining" the unexpired term of the lease shall be
determined on the basis of the expiration date of 2015.
As set forth in Table I, the Leasehold Term Remaining
for the current year 1979 is 37.

R. (1) "Current interest rate." With respect
to imputed debt Service A, effective as of the current
year 1981 ten and one-half percent (10-1/28) or the
product (rounded off to the nearest eighth of one percent)
arrived at by multiplying the average of the weekly
indices as reported in the "Daily Bond Buyer" under their
"20 Bond Index" during the calendar year preceding the
current year by the appropriate factor indicated below,
whichever is lower:

Rating of Port
Authority Bonds

(Moody's)

As
A
Bea or lower

Rating of Port
Authority Bonds

(Standard & Poor's)	 Factor

AA	 1.09
A	 1.14
BBB or lower	 1.21

(2) "Current interest rate." With respect to
imputed debt service B, the product (rounded off to
the nearest eighthof one percent) arrived at by multiplying
the average of the weekly indices as reported in the "Daily
Bond Buyer" under their "20 Bond Index" during the two
calendar years immediately preceding the current year by
the factor of 1.09.

(3) The average of the weekly indices will be
rounded off to the nearest .01. If the average before
rounding happens to fall at the exact midpoint between
two successive 1/100'x, it shall be rounded down on the
first such occurrence, then up'and down alternately on
successive occurrences. Similarly, should the product
of the average index and the appropriate factor result

- 6 -
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in a number at the exact midpoint between two successive
eighths of one percent, it shall be rounded down on the
first such occurrence, then up and down alternately on
successive occurrences.

L. "Rating of Port Authority bonds' shall be the
lower rating of the municipal bond ratings supplied by
"Moody's Investors Service, Inc.' or 'Standard L Poor's
Corp.' of those Port Authority bond issues (other-than
Port Authority bonds guaranteed by any other government
body) for which the Port Authority received and accepted
bids during the calendar year preceding the current
year. If the bond issues sold during that year do not
all have the same rating, then the factor to be used
shall be the average (rounded to the nearest .01) of
the factors corresponding to the rating of said bond
issues at the time of acceptance'of,bids, weighted in
accordance with the principal amounts of said bona
issues. In the event that there are no bond issues in
the calendar year preceding the current year, then the
rating of bond issues of the last previous calendar
year prior thereto in which the Port Authority received
and accepted bids on any bond issue shall be deemed the
rating of the bond issues during the calendar year
preceding the current year. The foregoing applies only
to imputed debt service A.

In the event that the "Daily Bond Buyer" or
their 0 20 Bond Index" or "Moody's Investors Service,
Inc." or "Standard a, Poor's Corp." or the rating of
Port Authority bonds by said Moody's Investors Service,
Inc. or Standard and Poor's Corp. shall be discontinued
during the term of this agreement, a comparable substitute
for such discontinued element shall be mutually agreed
upon in writing by the City and the Port Authority
within thirty (30) days after such discontinuance. In
the event that the parties shall fail to agree upon
such a substitute within the time hereinabove specified,
the question shall be submitted to three experts in
this field recommended by the American Arbitration
Association and selected as follows: each of the
parties to this agreement, within thirty (30) days
after the expiration of the period hereinabove specified
for reaching agreement upon a substitute for such
discontinued element, shall designate one such expert
recommended by the American Arbitration Association
and the two experts thus chosen shall, within fifteen
(15) days after both have been designated, designate

- 7 -
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a third expert having the recommendation of such Associ-
ation. The determination of a majority of said three
experts shall be final and binding upon the parties
hereto and the parties hereto agree to be bound by such
determination provided that such determination shall be
made in writing within forty-five (45) days next after
the subsubmission to them of the question, or on or
before any later date to which the said experts, by any
writing signed by a majority of them shall enlarge the
time for making such determination.

M. "Imputed debt service factor.' A sum
equal to thirty (30) per cent (30%) of imputed debt
service.

N. "Airports investment." All amounts
expended, directly or indirectly, or costs incurred,
directly or indirectly, for, in connection with or
related to the construction, rehabilitation, expansion,
improvement or development of or related to the Municipal
Air Terminals whether or not any of the foregoing is
located on said Air Terminals and whether any such
amounts were expended or costs incurred by the Port
Authority or any third person, including without limi-
tation thereto any Port Authority tenant, permittee,
other occupant or user of the Air Terminals doing so
pursuant to agreement with or the consent of the Port
Authority, and regardless of the source of the amounts
so expended or the costs incurred, including without
limitation thereto any grants of aid from federal,
state, local or other governments applied for, sought
or received by or on behalf of the Port Authority, or
with its consent. This definition of Airports investment
shall apply only to Section 4 of the Original Agreement,
as amended by this Ninth Supplemental Agreement and is
effective as of January.l, 1979.

(b) Section 1 of the Original Agreement is hereby
further amended by striking out of the definition of "Bonds
issued for municipal air terminal purposes" the following
sentence:

"The proceeds of such bonds shall be used
solely for such purposes."

- 8 -
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2. TERM

The second paragraph of Section 3 of the Original
Agreement, as the same has been previously amended, is hereby further
amended by striking it out in its entirety and inserting in place
thereof, the following:

'Notwithstanding any other provision of this
Ninth Supplemental Agreement or of the Seventh Supple-
mental Agreement or of the Original Agreement, as
amended, supplemented or modified, the Port Authority
shall not pledge any revenues of the municipal air
terminals, or any part thereof, derivable at any time
after the end of the lease term or sooner termination
thereof (other than revenues accruing prior to the end
of the lease term or sooner termination thereof), as
security for the repayment of principal or interest, or
of any part thereof,- on any bonds of the Port Authority
issued.for municipal air terminal purposes or any other
purposes, nor shall any such bonds of the Port Authority
or any provision thereof affect in any manner whatsoever
or grant any right whatsoever to or in the municipal
air terminals or their operation, maintenance or
revenues for or during any period after the end of the
lease term or sooner termination thereof."

3. RENT

Section 4 of the Original Agreement, as the
same has been previously amended, is hereby further amended
by striking that Section out in its entirety and by substi-
tuting therefor the following:

"4. A RENTS

The annual rent which the Port Authority
shall pay to the City for each current year from January
1, 1979 until the end of the term herein provided shall
be as follows:

(1) Guaranteed Annual Rent

The guaranteed annual rent for
each such year shall be the amount of:

$2,037,000 for the years 1979 through 1984;
$3,094,000 for the years 1985 through 1997;
$3,500,000 for the years 1998 through 2015;

- 9 -
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(2)(a) Additional Payment for the current years
1979 through 1984

The Port Authority shall pay to the
City, as additional rent for each year the amount
if any, by which the guaranteed annual rent for such
year is exceeded by the percentage of annual net
revenue for such year indicated on the schedule below:

(b) Additional Payment for each current
year commencing with the current year 1985

The Port Authority shall pay to the City, as
additional rent for each year the amount, if any, by
which the guaranteed annual rent for such year is
exceeded by the sum of the annual net revenue for said
year plus the imputed debt service factor for said year
multiplied by the applicable percentage for such year
indicated on the schedule below, provided, however,
that in no event shall the additional payment under this
Paragraph (2)(b) and the guaranteed annual rent under
Paragraph (1) hereof exceed the annual net revenue for
said year.

The foregoing provision for the additional
payment is restated in-equation form as follows:

((A + B) x C) m D = E

A = The annual net revenue for the current year.

B = The imputed debt se=vice factor for the
current year.

C = The applicable percentage for such current
year indicated on the schedule below.

D = The guaranteed annual rental for said year.

E = :he additional payment for each current
year. This amount plus the guaranteed annual rent for
such year (D) shall'not in any event exceed the annual
net revenue for said year (A).
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(c) Schedule
1979 through 1984	 608
1985 through 2015	 758

Through.December 31, 1982, the guaranteed
annual rent for each such current year as specified in
Paragraph (1) above shall be due and payable to the
City on or before January 31 of such current year. The
additional payment, if any, which may be due for each
such current year pursuant to the provisions of this
Paragraph (2), shall be due and payable to the City on
or before March 31 of the calendar year following such
current year.

Commencing with the current year 1983, the
guaranteed annual rental and the additional payment for
each current year as specified in Paragraphs (1) and
(2) above shall be due and payable to the City in
monthly installments on the 15th day of January and on
the 15th day of each succeeding calendar month during
such current year. The amount of each monthly instal-
lment shall consist of 1/12th of the amount estimated
by the Port Authority to be due and payable for the
current year. The Port Authority shall prepare an
estimate as of January of each current year and shall
continue in effect or revise said estimate as of
April, July and October of each current year. The
monthly installments payable during each quarterly period
shall be based upon the Port Authority's estimate then
in effect and in the.event that any quarterly estimate
revises the amount estimated to be due and payable to
the City for the current year, whether said revision is
upward or downward, then all monthly installments for
the ensuing quarterly period will be made in accordance
with the revised estimate. The revised estimate will
also be utilized with respect to prior monthly installment
paid during the current year and if additional payments
are due the City they will be paid to the City and if
the City has been overpaid, said overpayments shall be
deducted from the monthly installments then and there-
after due. The final determination of the guaranteed
annual rental and the additional payment, if any, which
may be owing for each current year pursuant to the
foregoing provisions shall be determined by the Port

- 11 -
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Authority on or before March 31 of the calendar year
following such current year. In the event any addi-
tional amounts are due and owing to the City they shall
be due and payable to the City on or before said March
31 and if any amounts have been overpaid to the City
they shall be deducted from the monthly installments
then and thereafter due.

(3) Increased Rental

The Port Authority expects that the
amount of continued Airports investment at the Air
Terminals will be substantial. It is expected that
Airports investment will reach the amounts set forth
below as of the beginning of each of the five calendar
years set forth below, as follows:

January 1, 1984 	 $125,000,000

January 1, 1989	 $325,000,000
(cumulative)

January 1, 1994	 $500,000,000
(cumulative)

Each of the foregoing dates is herein called a "thresh-
old date" and each of the foregoing amounts is herein
called a "threshold amount". The two-year period
following a threshold date is herein called "a grace
period". In the event that as of the expiration of the
grace period applicable to a threshold date, Airports.
investment has not reached the threshold amount
established for said threshold date, then thereafter an
amount hereinafter called "the increased rental payment',
shall be payable for the current year in which the grace
period for the aforesaid threshold date has expired
and for each succeeding current year until the
aforesaid threshold amount is reached or until the
grace period for the next succeeding threshold date
expires, whichever is earlier. The increased rental
payment, if any, payable for any current year shall
be determined by applying the following formula:
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A - B x C = Increased Rental Payment
A

A = The applicable threshold amount, which
for the current years 1986 through 1990
shall be $125,000,000, for the current
years 1991 through 1995 shall be
$325,000,000 and for any current year
after 1995 shall be $500,000,000.

B = Airports investment as of January 1 of
the calendar year immediately following
the current year.

C = Annual net revenue for the current year
less an amount determined by multipying
the sum of the annual net revenue for
said current year and the imputed debt
service factor for said year by the
applicable percentage of annual net
revenue of said year as set forth in
Paragraph (2) hereof. If the foregoing
subtraction results in a negative
difference, C shall equal zero."

The increased rental payment, if any, which
may be due for each such current year pursuant to the
provisions of this Paragraph (3) shall be due and
payable to the City on or before March 31 of the
calendar year following such current year. The
foregoing computation with respect to the increased
rental payment will not be made once the threshold
amount previously not achieved has been reached until
the expiration of the grace period applicable to the
next succeeding threshold date.

STATEMENTS

On or before March 31 of each calendar year the
Port Authority shall furnish to the City a statement of the
annual net revenue of the municipal air terminals for the
current year preceding such calendar year.
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Such statement shall be a complete report of the following:

(a) An itemized statement of gross revenue by
sources for such current year, together with 'a
schedule of any items excludable under the terms of the
lease.

(b) An itemized statement of operation and maint-
enance expenses for such current year listed by activity
accounts.

(c) An itemized statement of the imputed debt
service for such current year which shall include:

1. A schedule of individual properties and
costs thereof comprising plant placed in service
and plant retired during the year immediately
preceding such current year; and

2. A detailed computation of the unamortized
debt component and the capital replacement com-
ponent for such current year.

In addition, the Port Authority shall furnish
to the City on or before March 31 of each calendar year a
statement of the cumulative amount of Airports investment
as of the 1st day of said calendar year based upon amounts
expended or costs incurred as more fully set forth in
the definition of Airports investment for, in connection
with or related to the construction, rehabilitation,
expansion, improvement or development of any item
constituting a part of Airports investment as of the
last day of the immediately preceding calendar year.

No breach of any covenant, term or condition in
this agreement shall excuse the Port Authority from the
prompt payment of the rent herein reserved provided,
however, in the event the Port Authority, under any law
that may hereafter be enacted or applied, shall be or
become subject to and liable for payment to the City of
any taxes, assessments or'governmental levies or imposts
(except charges for water and for the use of the sewer
system pursuant to Section 13 of the Original Agreement
as amended in the Seventh Supplemental Agreement and
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Section 14 of the Original Agreement) upon or against
the demised premises or upon any part or parts thereof,
then the payment by the Port Authority of the amount of
such taxes, assessments, levies or imposts (except
those imposed on sublessees or tenants for which the
Port Authority, by agreement with such sublessees or
tenants, assumes the obligation to pay) shall, as
between the City and the Port.Authority, be deemed
payment pro tanto of the rent herein reserved, and the
amount of suc payments shall be treated as a cumula-
tive credit against rent otherwise payable hereunder.

4. SURRENDER OF PORTIONS OF DEMISED PREMISES
LAGUARDIA AIRPORT AND JOHN F. KENNEDY
INTERNATIONAL AIRPORT

Effective on the date of execution hereof the Port
Authority hereby gives up, grants, yields and surrenders
unto the City and the City hereby accepts the surrender of
the portions of the demised premises described as Items 1, 3
and 8 in Substituted Schedule A attached to the Second
Supplemental Agreement (to the Original Agreement) dated
November 7, 1952 and Item 17 in Substituted Schedule A
attached to the Eighth Supplemental Agreement thereof dated
-December 12, 1968, and all the estate, right, title; interest,
term of years, property claims and demands whatsoever of the
Port Authority of, in and to and out of the same, to the
extent and purpose that the said term in said portions of
the demised premises herein surrendered may be wholly merged,
extinguished and excluded from the Original Agreement as
amended, to have and to hold said premises herein surrendered
unto the City, its successors and assigns forever. Subject
however to existing use and occupancy by others, and reserving
unto the Port Authority, its successors and assigns for the
use and benefit of-the public, the right of flight for the
passage of aircraft in the air space above the surface of
the premises herein surrendered, which public right of
flight shall include but not be limited to the right to
cause in said air space any noise or other kind of pollution
or disturbance inherent-in the operation of any aircraft
used for avigation or flight through said air space or in
landing at or taking off from or operating on LaGuardia
Airport or on John F. Kennedy International Airport.
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The aforesaid Items are surrendered upon the further
conditions that during the term for which the der-ised
Premises under the original Agreement as amended are leased:

A. They shall not be used or occupied at any time
(1) for school house or similar educational purposes or (ii)
for residential purposes which include but shall not be
limited to private homes, apartment houses, hospitals,
nursing homes or other similar facilities or (iii) for
hotels or motels unless the use or occupancy of such hotel or
motel shall have received the express prior written consent
of the Port Authority which consent shall not be unreasonably
withheld.

B. At no time shall structures of any nature be
erected, vehicles parked, other items placed, or growth of
natural objects be permitted by the City upon said premises
which would in the opinion of the Federal Aviation Admini-
stration (FAA) or in the reasonable opinion of the Port Autho-
rity constitute an obstruction to avigation nor shall any
activity be permitted on the subject premises which in the
opinion of the FAA or in the reasonable opinion of the Port
Authority interferes with or constitutes a hazard to the
flight of aircraft over.said premises or to and from the
Airports or in anywise interferes with avigation or communi-
cations serving LaGuardia Airport or John F. Kennedy Inter-
national Airport. In no event, moreover, shall any structure
or structures be erected or growth of natural objects be
permitted upon the premises which shall project above a
horizontal plane at elevation 172 measured in feet above
mean sea level at Sandy Hook, New Jersey as to Item 1; or
project above a horizontal plane at elevation 316 measured
in feet above mean sea level at Sandy Hook, New Jersey as to
Item 3; or project above a horizontal plane at elevation 212
measured in feet above mean sea level at Sandy Hook, New
Jersey as to Item 8; or project above a horizontal plane at
elevation 162 measured in feet above mean sea level at Sandy
Hook, New Jersey as to Item 17.

'5. Notwithstanding the generality of the provisions
of Section 8 of the Original Agreement, as previously
amended and notwithstanding the accounting practices here-
tofore employed by the Port Authority in setting forth for
each current year amounts representing the expense to the
Port Authority of self-insuring risks at the Municipal Air
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Terminals as _^ t of the "Operation and maintenance expense"
under Section of the Original Agreement, as amended, it is
hereby specifically understood and agreed that from and
after the current year 1981 and as and to the extent th--:
the Port Authority elects to self-insure any risks at the
Municipal Air Terminals, the amount to be included in any
current year in "operation and maintenance expense" for the
Port Authority's self-insuring such risks shall be determined
in accordance with the principles of Financial Accounting
Standards Boards, Statement No. 5, Accounting for Contin-
gencies, as long as said Statement No. 5 remains in effect.

6. (a) Upon completion of and subject to all
legally required governmental approvals including but not
limited to the Board of Estimate, the City intends to demise
and lease to the Port Authority the additional lands herein-
after described for parking purposes, which use shall include
grading, black topping, fencing and lighting of the uplands
contained therein, until the expiration or sooner termination
of the Original Agreement, as amended and supplemented.

All that certain plot, piece or parcel of land
situate, lying and being in . the County of Queens, City and
State of New York, more particularly bounded and described
as follows:

BEGINNING at a point in the easterly boundary
of a parcel of land demised to The Port Authority by
the City, by Agreement entitled: "Agreement with:
Respect to Municipal Air Terminals" dated April 17,
1947, recorded in the Office of the New York City
Register, Queens County on May 22, 1947 in Liber 5402,
Page 319, etc. of conveyances, as amended and supplemented
by the "Eighth Supplemental Agreement" with respect to
Municipal Air Terminals thereto dated December 12, 1968
recorded July 23, 1969 in Reel 339 at pages 46 through
68, and described by metes and bounds in paragraph III
therein at pages 10 and 11, said point having the
coordinate values of South 28,053.834 and East 31,105.546
thence: (1) North 11 0 -16 1 -29.13" East along said
boundary, a distance of 1200.00 feet to a point having
the coordinate values of South ZG,876.993 and East
31,340.163; thence (2) South 78 0 -43'-30.87" East a
distance of 450.000 feet to a point having the coordinate
value of South 26,964.974 and East 31,781.478; thence
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(3) South 11°-16'-29.13" West a distance of 1100.000 feet
to a point having the coordinate value of South 28,943.745
and East 31,566.413; thence (4) South 88°-44'-42" West
a distance of 460.98 feet to the point and place of
beginning.

The coordinates and bearings mentioned in the
description hereinabove refer to the rectangular system of
coordinates established by the Topographical Bureau of the
Borough of Queens, City of New York, grid North being 28°-
59'-13.5" East of true North.

RESERVING to the City and the United States
Army Corps of Engineers or its successors in duties a right
of escorted access at all times by the Port Authority for
vehicles and pedestrians through the aforesaid described
lands to the uplands owned by the City abutting, lying and
being situate southeast of LaGuardia Airport. In addition the
Port Authority shall maintain the paved pedestrian walkway,
four feet in width, constructed by the Port Authority on
said uplands to its southeasterly terminus in Flushing Bay.

(b) The City, only after consultation with the
President of the Borough of Queens, intends to identify work
to be performed in areas of Queens adjacent to the municipal
air terminals. Upon the certification of the City from time
to time that any portion of the said work is completed, the
Port Authority ., upon vouchers presented from time to time
from the Comptroller of the City containing the said certi-
fication and at his written direction, shall pay the amount
of said vouchers on behalf of the City, up to but not
exceeding the sum of Two Million Dollars ($2,000,000).

(c) The amounts'paid by the Port Authority as set
forth in subparagraph (b) above shall be deemed to be Airports
investment as defined in this Ninth Supplemental Agreement
and shall be used in determining imputed debt service B
hereunder.

(d) In the event the aforesaid described additional
lands are not demised or leased to the Port Authority within
eighteen (18) months from the date of the execution of this
Ninth Supplemental Agreement, hereinafter referred to as
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"the First Additional Lands Effective Date", then the agreement
hereunder to lease said lands to the Port Authority shall be"
null and void, unless prior to the first Additional Lands
Effective Date or any extended date thereof the Port Authority
shall have exercised its option to extend as hereinafter
provided. The Port Authority shall have the right at any
time and from time to time prior to the First Additional
Lands Effective Date or any extension thereof to serve a
written notice upon the City extending the First Additional
Lands Effective Date or any prior extension thereof to such
date as the Port Authority shall designate in its notice. if
the agreement hereunder to lease the aforesaid lands to the
Port Authority becomes null and void as aforesaid; then all
payments heretofore made by the Port Authority to the City
shall be deducted from the monthly installments of the
guaranteed annual rental and the additional payment as
hereinbefore provided then and thereafter due, and to the
extent that the full amount of $2,000,000 has not been paid
to the City no further amounts shall be paid to the City.
The amounts paid by the Port Authority as set forth in sub-
paragraph (b) above shall not then be regarded as part of
Airport investments or be utilized in determining imputed
debt service B.

7. Except as specifically otherwise provided,
this Ninth Supplemental Agreement shall be effective' as of
January 1, 1979.

B. Except as hereinabove provided, all of the
terms, conditions, covenants and agreements of the Original
Indenture, as the same has been previously amended, extended,
supplemented and modified, shall be and remain in full force
and effect.

9. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term
or provision of this Ninth Supplemental Agreement, or
because of its execution or attempted execution or because
of any breach thereof. .

IN WITNESS WHEREOF, the City has caused its
corporate seal to be hereunto affixed and duly attested And
this Agreement to be signed by its Deputy Mayor; and the
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Port Authority has caused its corporate seal to be hereunto
affixed and duly attested and this Agreement to be signed by
its Assistant Executive Director, as o£ the day-and year
first above written.

ATTEST:
	

THE CITY OF NEW YORK

City Clerk Deputy Mayor

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary
	

As 'stant ExecutivA Director

Approved as to Form:	 Approved as to Form:

(Az'Cing Corporation'Eounsel5:. 	 Gene 1 Counsel

Approved as to Terms:

J	 Como ler
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TABLE 1

lusTaucrtorts: Determine the current interest rate established for the current year.
"Leasehold Term Remaining' is the unexpired term of the !care from January 1
of the current year. The appropriate equal annual f:Ltor to be applied to the
unamortized debt as of the beginning of that year is shown under the rate of erurent
interest established for that year on the Gne corresponding to the "L=srhold Term
Re.•naining."
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44 ........................... .04581 .04675 .04771 .04866
43 .......................... .04625 .04719 .04814 .04909
42 .......................... .04672 .04763 .04859 A4954
41 ......... I ................ .64722 .04814 .04908 .03=
40 ...... I ................... .04774 .04866 .049S9 .05052
39 .......................... .04829 .04921 .05013 .05165
38 .......................... .04888 .04979 .05071 .05163
37 .......................... .04951 .05041 .OS132 .OSVA
36 .......................... A5017 .05107 M198 AS299
35 .......................... .05088 .05177 .05267 A51S8
34 .......................... AS164 .05252 .05142 AM31
33 .................. I....... .05244 .05132 AS421 A5S10
32 .......................... =1 .05418 .DSSD6 4SS95
31 ...I ...................... .05427 .05510 4SS77 AM
30 ........................... .OS123 .05609 .05696 mm
29 .......................... .05629 .05715 .05801 - DSM
28 .......................... .05745 .05810 M915 .06001
27 .......................... .05869 .05953 .06038 .9617A
26 .......................... .66734 .05687 .06172 A6257
25 .......................... .06150 .062.13 .06117 .06601
24 .......................... .05309 , .05392 OM75 A6S59
23 .......................... .06483 .06565 .05648 .06731
22 .................... I..... DW4 .06756 .0837 A6920
21 .......................... .06884 .06965 .07046 .07128
20 .......................... .07116 .07196 A7277 .07358
19 .......... I ............... ..07373 .07453 .07533 .07614
18 .......................... .07660 .07740 .07819 .07899
17 .......................... .07983 .08061 .08140 .08220
16 .................. I....... A6346 M424 .08503 .085582
15 .......................... .08760 .08838 .916 .06994
14 .......................... .09234 .093I1 .09389 .09167
13 .......................... .09783 .09660 .09937 10014
12 .......................... 10425 10501 .10578 1065S
11 .......................... .11185 .11262 11338 11415
10 .......................... .12100 .12376 .12252 12329
9 .......................... 13220 1397 .13373 13449
8 .......................... 14624 .14700 14776 14853

.......................... 16431 .16507 16584 .16661
6 .......................... .18844 .18921 .18999 .19076
S.......................... .22227 12375 X2384 22463
4 .......................... 17305 X7387 27468 X2549
3 .......................... 15779 15864 SSN9 16A33
2 .......................... SZ7J5 52830 12975 53020
1 .......................... 1A56Z5 1.03750 1.03875' 1.04000
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TABU I

(Gatinn.d)

In+^iald

sl .......................... .04726 .04828 .04930 450.13
s0 .......................... A47SS .04856 .04958 103060
49 .......................... .0065 .04886 .04987 .05089

48 .......................... .04817 44917 45017 45119
47 .......................... Awl .04950 .0$050 .OS1S1
46 .......................... 44886 .04985 AS084 45184

45 .......................... 44924 A= .05121 .03	 0
44 .......................... .049U .05061 .OS159 .05238
43 .......................... ms .05102 .05200 A3298
42 .......................... 45050 .05146 .OS243 .03311

41 .......................... 44097 .0.3192 .OSM AS386
40 .......................... .05147 .03242 .01331 IR34
39 .......................... .05200 .OS294 .OSM .05486
38 .......................... 45756 MISO .0544S OSS40
37 .......................... .0516 .ouib X5504 .OS598
36 .......................... .05381 .05473 .05367 .Owl
35 .......................... .05449 .05541 .05634 44727
34 .......................... .05522 .05613 Xms .03798
33 .......................... 15600 .05691 .OSM .05874
32 .......................... 45684 .04774 .osw 1039S6
31 ....... I .................. .05774 .05864 .05954 .06644
30 .......................... .05811 .05%0 .06049 .06139
29 .......................... .05975 .06063 .06152 .6241
28 .......................... .Dm .06175 .062W .05352
b .......................... •	 •.45_10 .06297 .06314 .06472
26 .......................... .06342 .6428 .06515 .06602
ZS ......... I ................ .06486 .06571 .0.5657 .06744
24 ........................... .06643 .05728 .06813 .06149
Z3 .......................... .06814 .06899 .06981 .07068
22 .......................... .0700.1 .07086 .07170 .07235
21 .......................... .07210 .07293 .07376 .07460
20 .................. :....... .07440 .07571 .07675 .07688
19 .......................... .07695 X7716 .07858 .07941
18 .......................... .07980 .08061 .08142 .03224
17 .......................... .08100 .01380 .08461 .6512
16 .......................... .06661 .08741 .0=1 .443902
15 .......................... .09073 .09152 .0916 49311
14 .......................... M$4S .69624 .09703 .09782
13 .......................... .10092 .10170 .10249 .10328
12 ............... I.......... .10733 .10810 .10888 .50467
11 .......................... .11492 .11569 .11647 11725
10 ..... I .................... .12406 .12483 .12360 .12638
9 ......................... .13526 .1360.3 .13680 .13757
8 ........... ................ 44930 .15006 .15014 .15161
7 .......................... .16738 .16835 .16893 .16970
6 .......................... .19154 .19232 .19310 .193M
S ..:....................... =42. 9621 .22700 12779
4 .......................... 9630 .27712 17.193 17874

3 ..........4 ............... 36120 3626 .MM 36377
2 .......................... 33115 33210 3'3305 534M

-•	 1 .......................... 1.04125 1.042s0 1.04,AS 1.04500



I

0

If the cur=t interest rue c=blished for a current yw is outside of the
235 -435$6 range, then the equal annual factor for aucb yur ( I ) tan be
c=puted by the following formula: 	 a W7

wbue
a H^	 N

N = Lemehold Tam Ren fining from Jaauiry 1 of the current yur;

i ® Current interest rate ernbEshed for that year; and

1
v

1+f

The equal annual f=c-s appearing is the foregoing table were computed by
the application of ch t formula. These factors shall be subject to verification udt
year.

ti
i

I — 26 —



TABLE D

Ixsraucrtoxs: Determine the current interest rate established for the current year.
"Leasehold Term Romaining" is the tmocpired term of the lease from January 1
of the current year. The appropriate replacement factor to be applied to the value
of the plant in service as of the beginning of that year is shown under the rate of
current interest eitibiished for that yw on the line corresponding to the "Lease.
hold Term Remaining."
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TABLE U
Factors for Capital Replacraea3 Component of Imput ed Debt ScrTia

R)la:rnr*JFapt	 Uedrr
"Cr^ret letr+rrf Rakr 041;`

7
Rreaa^:0 RiR ^t 234-4 S

SI ....... I .................. Aa572 45361 .03350 x3379
SO.......................... 40756 JIMS8 434SO 43441
49 .............. I........... .00411 MSS4 .03547 MS41
48 .......................... .01191 43646 43642 .636.77
O .......................... 41437 A>73S 43732 xM
46 .......................... 41697 431104 4]617 43616
AS ....... I .................. AIM A389S ANN 13847
44 .......................... X= AM xM 43971
43 .......... I ............... MS34 44030 .N= .04037
42 .......................... 42817 44085 .04090 4409S
41 .......................... AVA 44132 .04138 44144
40 .......................... 43361 44170 44177 .4164
39 ................... :....... 43613 44200 .04207 .04215
38 .......................... .03646 NMI .Dan 44=6
37 .......................... .04055 44232 44240 A4M
36 .......................... zMa .09=5 x4244 44252
35 .......................... x4390 AUM x4239 x4248
34 .....:.................... 44511 ."ns 44227 44236
33 ............ I ............. 44599 44200 44209 .04217
32 .......................... .046S4 .04177 .4165 .04193
31 ....... I ......... I........ A4M 44149 .4157 x416S
30 ........................... 44670 44116 .4124 .04131
29 .......................... 44636 _34085 .04092 x4099
28 .......................... .4578 A4OS2 MS6 x406S
27 .......................... .NSM M019 A4MS .04031
26 .......................... .04408 43966 AIM AIM
2S ..... I .................... AW AV59 AM x1969
24 .......................... .4196 x3934 43935 43943
23 ................... :...... x4091 43912 A1917 JIM
22 .......................... 43966 43845 43900 .03906
21 .......................... A1894 AM AM .03842M ......................:... x	 it .03877 Mal aw5
19 .......................... ZV42 A387S .03678 .03M
16 .......................... 43688 A3877 MUI .03885
17 .......................... Awl AM .03885 .03892
16 .......................... Amn AMS 11899 am
15 .......................... A367 M909 .03913 41917
14 .......................... 41610 A3926 .61930 .03934
13 .......................... 43649 A3945 .03449 .ONS3
12 .......................... .0.1677 41965 OM9 11974
11 .......................... A3713 43486 .6490 M995
10 .......................... AVS3 44006 .04011 MOIS.
9 .......................... 43745 44026 .NMI .0444
6 .......................... 43838 44045 .04050 A40SS
7 .......................... ABM 44063 .04067 44072
6 .......................... 41917 A4078 .04063 .04088
5 .......................... A3950 44092 .04097 .4102
4 .......................... MM X414 44109 x4114
3 .......................... MM A4113 .04118 44123
2 - ........................ MIS A41M A412S 44130
1 .............. I........... 44025 44125 44130 .04135
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TABLE 11

(c.R26..4)

Lout"

51	 ............ ncex A1317 41S06 .ams 43233

s0	 ............ 434 AS42S .0.5414 AMO.S A339S
49	 ............ AU34 4317 A3520 =12 41505
4S	 ............ A= A36A A76a AM17 .03511

47	 ............ A9Td 4923 .0920 T 4933

46	 ............ .03815 =4 A3812 .03811 43809
AS	 ............ AS897 AM .45898 A" A5699
44	 ............ 43973 53975. Aim A" AM
43	 ............ .04040 .0" .04047 X4051 A4054
42	 ......:..... .04100 .04104 44109 44114 44118
41	 ............ .04150 .04156 44162 .04167 .04173
40	 ............ U191 X4196 X4204 .04211 .04218
39............ .01x2 .04270 X429 .04245 U=
38	 ............ .04244 AMS .04261 .01269 .D.=
9	 ............ .0429 X4766 44274 X4m A4291
36	 ............ .04261 .04270 .04278 .UW .042%
3s	 ............ .0429 .04265 44274 .01283 44;92

34	 ............ 44244 .0@s3 .04262 .04D1 A4279
M	 ............ .0¢26 .04234 .01243 44751 44260
32	 ............ =1 .01210 44218 .DCM AQU
31	 ............ .041n .04180 X4188 .04196 X1204
30	 ............ 44140 .04148 .04155 .04163 X4170
29	 ............ .04106 .04113 .04120 .04127 .04135
28	 ............ X4072 .04.778 .04085 .04071 .040%	 -
27	 ............ .0409 .04W .04049 .04056 A4062
26	 ............ .04005 X4010 .04016 .04004 .04027
25	 ............ .03775 ASS .03985 .03990 A5946
24	 ............ MM A19S3 .03958 .03945 43968
a	 ............ .03926 .03930 X5935 43940 4354"	 -
a	 ............ .03906 4591 .4!917 .03921 Am
21	 ............ Am 41900 Am .. X3906 .0391.
20	 ............ .03886 .05892 43846 .03900 43964
19	 ............ .03884 AM .03894 43898 A=

.18	 ............ .03889 aw3 45897 .01900 .03904
17	 ............ .03896 X3900 .03904 .05908 A3911
16	 ............ .03907 43911 =5 47919 A392.S
Is	 ............ .03921 .03425 mm AMS =37
14	 ............ .03939 .03943 .03947 45951 .w9ss
U	 ............ .03958 .0.5962 .113W AM .03975
1	 ............ 03978 41982 43987 .03991 .0399S
11	 ............ .03499 .Ow .04008 4401 .04017
10	 ............ .04020 .04024 .04029 .040_14 .04018
9	 ............ 44040 .04015 .04050 .04054 .04059
8	 ............ .04059 .04064 44069 .6074 A4078
7	 ......:..... .04077 .04082 .0409 .04092 44096
6	 ............ 44093 .04098 X4103 X4108 .04113
s	 ............ X4107 .0411 ....04117 .0412 .0417
4	 ............ 44119 X414 .0419 .04134 A41n
3	 ............ 44328 .04333 .04138 X4143 .04148
2	 ............ AMS .04140 .04145 .04150 NUS
1	 ............ .04140 44145 .04150 MISS X4160



PLys3of4

TABLE a

Ziarrluld

51 .......................... 43271 43260 AJ248 41237
SO.......I .................. .03366 .01376 .01M7 01157

•	 .. 41498 43190 43483 DU75
46	 .......................... A1606 43601 41595 41589
d.......................... 313710 43706 .003 L3699

46	 .......................... AWS 43806 41804 43802
AS	 .......................... A3899 .03694 43899 41899
44	 .......................... A3982 W%4 .03986 41967

•	 43	 .......................... 44057 .04060 .04064 44067
a	 .......................... Ulm A41V .64132 .04136
41	 .......................... 44179 .04165 .04190 44196
40	 .......................... 04225 owl .OQU 44244
39	 .......................... .01260 zoo .Nvs 44282
a	 .......................... zw 44293 44301 44309
37	 .......................... 44300 .04308 M317 .04325
36	 .......................... NOVS .04313 mm Awl
35	 .......................... .04301 .04309 .0431B A43v
34	 .......................... AM .4297 .04306 .01315
33	 .......................... .01359 41277 .04286 Al295
32	 .......................... Auw 44251 44260 .04258
31	 .......................... .04212 .4220 44zzS Z"
30	 .......................... Z417B 44186 .04193 AM
29	 .......................... .04104 .04149 M156 .04163
28	 .......................... Mills AIM 44116 .041ZS
27	 .......................... 44068 .04074 A4M), .64066
26	 .......................... .04033 .04039 .04044 .04050
25	 .......................... 44001 M006 44012 .04017
21	 ..............•........... A3973 AJ977 41962 4397
23	 ................:......... .03949 .03953 43958 .03962
ZZ	 .......................... .0.1430 .03934 M939 .03943
Z1	 .... I ..................... 43916 .03920 .03975 .0.1929m	 .......................... am 43912 43916 .03920
19	 ..... I .................... W906 43910 .03913 43917
18	 .......................... .0.1908 43912 13916 M920
17	 .......................... 41915 M919 .03973 43727
16	 .......................... AML .03931 43935 .03938
1S	 . I ........................ 43941 .03945 .03949 43953

.	 14	 .......................... .03959 .03963 .03957 Awl
'	 13	 ....... I .................. .03979 M593 ..03987 43991

12	 .......................... 44000 44004 .04008 .04013
11	 .......................... .04021 A4= .04030 .040.15
10	 .......................... .0401f .0447 .04052 .04056
9	 .......................... .04064 .04066 .04073 .04077
6	 .......................... .04087 44068 .04093 .04097
7	 .... I ..................... 44101 .04106 .04111 44116
6	 .......................... .04317 .04122 .04127 .04132
S .......................... 44132 .04137 .4141 44146
4	 .......................... A4143 .04148 .04153 NIS&
3	 .......................... A4153 .01156 .04163 44168
2	 .......................... A4160 A4163 .04170 .0417S

'	 I	 .......................... .04166 44111 W176 44181
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lC"d".23

lsw#utd

 % 404f-

31 ............ 111225 =3 A1m1 X1169 M177
50 ............ 111547 .Ct137 At4S AM17 I=
49 ............ LUG XM59 AHS2 11444 MAX
45 ............ MW mm MS72 .41566 117360
a ............ .03695 113691 117637 A1693 1199
46 ............ A= 113796 AM 13794 Z=
45 ............ AM 4" 113M AM 41597
44 ............ 113969 Mm AM A1993 X1994
43 ........... .04070 Dom A4WS .04075 14061
42 ............. 114141 1414S X4149 A w .ULU	 -

41 ............ 44201 15207 .05232 =8 14221
40 ............ .04?.';	 - .047.57 111264 .U= 11(277
39 ............ UM 14297 14304 =1 =9
36 ............ M317 .04325 .04333 X4341 114149
37 ............ 116114 14142 14350 AUS9 .43W
36 ............ 114340 .04348 04157 1Ufd .04375
33 ............ 114336 .00AS 44354 1063 X541
34 ............ .04324 .04552 .09341 WSO 14139
33 ............ Am .04312 .04.41 .61529 64335
32 ............ X4276 .6(785 114293• .69302 .69310
31 ......... ... .04244 45252 15257 ,4269 114277
30 ............ X4209 114216 DCU .6521'2 .642.19
29 ............ .04170 .04176 .4165 44192 44199
25 ............ 41131 44134 .04145 U S1 MIS5
27 ............ 44093 44699 X4145 14111 44116	 '..
26 ............ .04656 .4062 .04666 X4673 .6{079

............ .4622 .a4oz5 .64633 14635 .04644
211 ............ ..03M 113997 44062 A40W 4012
23 ............ .'13967 AIM X1976 41 1 AM
22 ............ mw A19S2 X3956 .07	 0 117465
23 ............ 113933 41937 MS41 113445 ' 113950
20 ............ MS24 113925 X1932 113936 43M
19 ............ 47921 m927 mm 47933 A=
IS ............ 43924 .03911 113931 M935 X3939
11 :........... .45931 A393S A3939 mw 113946
16 ............ 43942 113946 X1950 .03954 A3955
SS ............ AWS7 M961 AIM JLW69 .03913
14 ............ A197S A7950 AM .41965 115992
13 ............ 4399d .4000 .4064 44006

.
.04032

12 ............ .4017 .04621 44026 4" 115634
11 ............ 44039 44043 44046 .04052 44057
10 ............ .04061 .04065 .64070 .04075 .04079
9 ............ .04062 114067 .04091 .04096 41101
6 ............ 114102 .4107 14112 .04116 44121
7 ....... I.... 44123 .4125 X4130 44135 .04140
6 ............ X4137 X4142 .04147 X41S2 UIS7
5 ............ 44151 D41SS .4163 15166 14171
4 ............ .4163 .64168 44173 .04175 44153
3 ............ .04173 .4176 .4193 .04156 .04193
2 ............ 44150 .0416S .4190 .04196 114201
1 ............ 44156 .4191 .4196 45m1 X4206
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If the current interest rate establfebed for a aarent year is outside of the

235-43^ % range, then the replacement factor for such year (FY) as be computed
by the following formula:

y = Current year of lease (For eu nple, January 1, 1965 through December 31,
1965 = 1, etc,) ;

i = Current interest rue established for that year;

Rj = Replacement rate for tbu year (The replLomocrat rate for a eurrmt 7rar
is the replacement rate shascu alongside the °I.eischold Term Remainine
figure measured from ]anuuT 1 of any such year. For rumple, the m
placement rate for 1965=.00572);

16 = 51; Led

1
4 =

l -^- 1

The replacement factors appearing is the foregoing table were computed by
the application of this formula_ These fae=rs shalt be subjxt to verification c=h

1	 Ycar.
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STATE OF NEW YORK	 S
) ss..

COUNTY OF NEW YORK )^

On the	 day of	 "^" `^j	 1982, before
me personally came DAVID N. DINKINS, with whom I am personally
acquainted, and known to me to be the the City Clerk of THE
CITY OF NEW YORK, who, bein4 by me duly sworn did depose and
say that he resides at 1 Ex.1 	 , New
York, New York 10032; that he is the City Clerk or THE CITY
OF NEW YORK, the corporation described in and which executed
the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by the order of
the Board of Estimate, and that he signed his name thereto
as City Clerk by like authority; and further that he knows
and is acquainted with KAREN N. GERARD and knows her to be
the person described in and who as Deputy Mayor of THE CITY
OF NEW YORK executed the said instrument; that he saw her
subscribe and execute the same, and that she acknowledged to
him, the said DAVID N. DINKINS, that she executed the same,
and he, the said DAVID N. DINKINS thereupon subscribed his
name thereto.

ru^r
•.. :.,,.. v, nrss

On..wtml	 ..
^1ew.L 1a 1•	 ^~^
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STATE OF NEW YORK	 )
) ss..

COUNTY OF NEW YORK 	 )

On this /)'T/I day of f El,ti° iA/ y , 1982, before me
personally came and appeared ROBERT F. BMETT, to me
known, who beina by me duly sworn, did depose and say that
he resides at EX. 1	 -1-- New Jersey
07087; that he is the Assista:,6 ..__ irive uizector of THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate
and politic created by Compact between the States of New
York and New Jersey, with the consent of Congress, described
in and which executed the foregoing instrument; that he
knows the seal of THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY aforesaid; that the seal affixed to said instrument
is such seal; that it was so affixed by order of the Commis-
sioners of THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY and
that he signed his name thereto by like order.

CECILIA M. HEAIY	
,

NOAn Vo iiC $,ip cl Ncr. Yort
No. 4347C6277 R:ch ,:.aU Cconte

CTmfiula hie( u;;c, •crA Cc:ch
Cmrnicuon E:Oimi :URi^ 3.''. 13e7

- 34 -



CERTIFICATE OF AMERICAN AIRLINES, INC.

The undersigned, Leslie M. Benners, certifies that she is the Managing Director -
Corporate Finance and Banking of American Airlines, Inc., a Delaware corporation (the
"Company"), and that she is authorized to execute this Certificate on behalf of the Company, and
further certifies that attached hereto as Exhibit A is a true copy of the Agreement of Lease between
the Company and The Port Authority of New York and New Jersey entered into as of August 1,
1976, and of all material amendments and supplements thereto in the files of the Company of which
I have knowledge based solely on a review of the files of the Company conducted by an employee
in the Corporate Real Estate Department of the Company, of the Amended and Restated Lease dated
as of December 22, 2000 and of the First Supplemental Agreement dated as of July 31, 2002.

IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly
executed this '! day of July, 2002.

Leslie M. Benners
Managing Director - Corporate
Finance and Banking

PACORPRN'BONDSUM AAcert re Port Authority Lease.exc.wpd



AMENDED AND RESTATED
LEASE AYB-085R

JOHN F. KENNEDY INTERNATIONAL AIRPORT

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY

AMERICAN AIRLINES, INC.
(The Lessee)



Mr. Doug Hope
Sr. Real Estate Counsel
American Airlines, Inc
4333 Amon Caner Boulevard
MD 5317
Fort Worth, TX 76155

THE poffrAu HORITYOO C-'5wG C'v -
	

;nnyl^ ^, N^ r_..

1W
	

(718) 24-'.35::

January 2, 2001
.Q t^

SUBJECT: AMERICAN AIRLINES INC., AMENDED AND RESTATED LEASE
AYB-085R

Dear Doug:

Enclosed please find a fully executed copy of the subject lease between the Port Authorit y and
American Airlines, Inc. covering Terminals 8 and 9 at John F. Kennedy International Airport-

Pursuant to the inst ructions outlined in Ken Lerake's December 22, 2000 letter, I inseried revised
pages 56 thru 58, 60 thru 62 and 70 thrtt 77 into the documents.

If you have any questions concerning this matter I can be reached at (71 S)_4-t-3651.

Sincerely.

Thomas P. Maher
Manager, Lease Operations
Properties & Commercial Development
John F. Kennedy International Airport

TPM%sj

cc:	 Gary F. Kennedy



.r

Via Federal Express

December 22, 2000

Mr. Thomas P. Maher
Manager, Lease Operations
Port Authority of NY & NJ
JFK International Airport
Bldg. 14, 2`d Floor
Jamaica, NY 11430

Re: JFK American Airlines, Inc. Amended and Restated Agreement of Lease
AYB-085

Dear Tom:

I am pleased to return to you three (3) copies of the above referenced
document that have been executed on behalf of American.

As discussed today by phone, we were unable to satisfactorily insert
revised pages 56, 57, 58, 60, 61, 62, 70, 71 and 72 into the documents.
Therefore, we are returning the signed documents with the understanding that
you will have the revised pages inserted in the documents and return one (1)
complete copy for our records.

We appreciate your kind cooperation in the completion of this matter.

Sincerely,

ennet'fi R. Lemke
Senior Real Estate Counsel

P.O. BOX 619616. DALLAS/FORT WORTH AIRPORT, TEXAS 75261-9616



Final AlB-085 Dated 13`21!00

AMERICAN AIRLNES. INC.
LEASE A1B-085R
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THIS .AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Pori Authority Lease No. A1B-085R

AMENDED AND RESTATED AGREEMENT OF LEASE

THIS AMENDED AND RESTATED AGREEMENT OF LEASE, made as of the
t_ day of December, 2000 (which date is hereinafter called the "Effective Date") by and

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
the "Port Authority"), a body corporate and politic, established by Compact between the States of
New Jersey and New York with the consent of the Congress of the United States of America, and
having an office at One World Trade Center, in the Borough of Manhattan, City, County and
State of New York, and AMERICAN AIRLINES, INC. (hereinafter called the "Lessee"), a
corporation of the State of Delaware with an office and place of business at MD 5317, 4333
Amon Carter Blvd., Fort Worth, Texas 76155 whose representative is its Vice President,
Corporate Real Estate.

WITNESSETH, That:

WHEREAS, pursuant to Lease AYB-085 the Pori Authority leased to the Lessee
and the Lessee hired and took from the Port Authority certain premises at John F. Kennedy
International Airport as described in Lease AYB-085; and

WHEREAS, the Port Authority and the Lessee desire to amend and supplement
Lease AYB-085 as hereinafter set forth;

NOW, THEREFORE, for and in consideration of the rents, covenants and mutual
agreements hereinafter contained, the Pori Authority and the Lessee hereby agree effective as of
the dates hereinafter set forth that Lease AYB-085 shall be amended and supplemented as set
forth in Section 213(p) and Section 590) below and that from and after the Effective Date Lease
AYB-085 shall be amended and supplemented to read as set forth in and in accordance with this
Amended and Restated Agreement of Lease as follows:

Section 1.	 Letting
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la 	 Without limiting or affecting the letting of the Lease AYB-085 Premises
by the Pori Authority to the Lessee and the hiring and taking thereof by the Lessee from the Pori
Authorin' under Lease AYB-085, the Pori Authority hereby acknowledges that it has heretofore
let to the Lessee the Lease AYB-085 Premises pursuant to Lease AYB-085 and hereb y' agrees
and restates that it continues to let the Lease AYB-085 Premises to the Lessee pursuant to the
same letting thereof which commenced under Lease AYB-085 (without creating a new estate or
other new interest in the Lease AYB-085 Premises) pursuant to and in accordance with the Lease
and the Lessee hereby acknowled ges that it has heretofore hired and taken the Lease AYB-085
Premises from the Pori Authority pursuant to Lease AYB-085 and hereby a grees and restates that
it continues to hire and take from the Pon Authority the Lease AYB-085 Premises pursuant to
and in accordance with the Lease.

(b) Effective at 12:01 o'clock A.M. on the Effective Date in addition to the
Lease AY-B-085 Premises heretofore let to the Lessee under the Lease, the letting of which shall
continue in full force and effect, the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Pori Authority upon all the terms, provisions, conditions and
agreements of this Lease at the Airport in the County of Queens, City and State of New York the
land shown in stippled-diagonal hatching on the exhibit attached hereto, hereby made a part
hereof and marked "Exhibit 1.1" (which exhibit is hereinafter called "Exhibit 1.1" and which
land is hereinafter referred to as the "Additional Premises"), together with the fixtures,
improvements and other property of the Pori Authority located or to be located therein,
thereunder or thereon, and all structures, improvements, additions, buildings and facilities,
located, constructed or installed or to be located, constructed or installed therein, thereunder or
thereon, all of the foregoing to be and become a part of the Premises let under this Lease, subject
to all of the terms, provisions, covenants and conditions of this Lease, for and during the balance
of the term of the letting under this Lease subject to earlier termination as provided in this Lease.

(c) (1)	 Effective at 12:01 o'clock A.M. on the Effective Date (which date
and hour are hereinafter in this paragraph collectively called the "Surrender Date") the Lessee has
granted, bargained, sold, surrendered and yielded up and does by these presents grant, bargain,
sell, surrender and yield up unto the Pori Authority, its successors and assigns, forever, those
portions of the Lease AYB-085 Premises shown in crosshatching on Exhibit 1.1 (such portions
of the Premises being hereinafter called the "Surrendered Premises") and the term of years with
respect thereto under the Lease yet to come and has given, granted, surrendered and by these
presents does give, grant and surrender to the Port Authority, its successors and assigns, all the
rights, rights of renewal, licenses, privileges and options of the Lessee granted by the Lease with
respect to the Surrendered Premises, all to the intent and purpose that the said term under the
Lease and the said rights of renewal, licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date, with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed to expire on the the Surrender
Date, but the Lease and the letting thereunder shall continue in full force and effect as to the
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remainder of the Premises under the Lease and in accordance with all the terms and proti-isions
thereof.

TO HAVE AND TO HOLD the same unto the Pori Authority. its successors and assigns
forever.

(2) The Lessee hereby covenants on behalf of itself, its successors and
assigns that (a) it has not done or suffered and xvill not do or suffer anything whereb y the
Surrendered Premises or the Lessee's leasehold therein, has been or shall be encumbered as of the
the Surrender Date in any way whatsoever; (b) the Lessee is and will remain until the Surrender
Date the sole and absolute owner of the leasehold estate in the Surrendered Premises and of the
rights, rights of renewal, licenses, privileges and options granted by the Lease with respect
thereto and that the same are and will remain until the Surrender Date free and clear of all liens
and encumbrances of whatsoever nature; and (c) the Lessee has full right and power to make this
Agreement.

(3) All promises, covenants, agreements and obligations of the Lessee
with respect to the Surrendered Premises which under the provisions thereof would have matured
upon the date originally fixed in the Lease for the expiration of the term thereof, or upon the
termination of the Lease prior to the said date, or within a stated period afler expiration or
termination shall, notwithstanding such provisions, mature upon the Surrender Date and shall
survive the execution and delivery of this Amended and Restated Agreement of Lease.

(4) The Lessee has released and discharged and does by these presents
release and discharge the Pori Authority from any and all obligations of every kind, past, present
or future on the part of the Pori Authority to be performed under the Lease with respect to the
Surrendered Premises. The Pori Authority does by these presents release and discharge the
Lessee from any and all obligations on the part of the Lessee to be performed under the Lease
with respect to the Surrendered Premises for that portion of the term subsequent to the Surrender
Date; it being understood that nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may be due or become due to the
Pori Authority for any period or periods prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for or during such period or
periods or maturing pursuant to the foregoing paragraph, nor shall anything herein be deemed to
release the Lessee from any liability for rentals or other charges that may be due or become due
to the Port Authority for any other portion of the Premises or for breach of any other obligation
on the Lessee's part to be performed under the Lease.

(d) Except to the extent required for the performance of any of the obligations
of the Lessee hereunder nothing contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the Premises in excess of the height elevation limitations
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described in the exhibit attached hereto, hereby made a part hereof and marked "Exhibit 1.2".

(e) The parties acknowledge that the Premises constitute non-residential real
property.

(f) The parties acknowled ge and agree that prior to the Effective Date the
Lease shall read as set forth in Lease AYB-085, including without limitation as amended and
supplemented by this Amended and Restated Agreement of Lease pursuant to Sections 2B and
59 hereof effective as of the dates set forth therein and that from and after the Effective Date the
Lease shall be amended and supplemented to read as set forth in this Amended and Restated
Agreement of Lease. Further, it is hereby understood and agreed that, except as set forth in
Sections 2B and 59 hereof. neither this Amended and Restated Agreement of Lease nor the
execution thereof by the parties hereto shall affect or otherwise alter or change or be deemed to
have affected or otherwise altered or changed any of the terms, covenants, provisions and
agreements of Lease AYB-085 or the effectiveness thereof prior to the Effective Date nor have
relieved or released the Lessee from any of its obligations under Lease AYB-085 and all the
provisions, terms, covenants and conditions of Lease AYB-085 as amended and supplemented
by this Amended and Restated Agreement of Lease shall remain in full force and effect.

(g) The Port Authority has not made and continues not to make any
representation as to title to any of the trade fixtures or other property in the Lease AYB-085
Premises including, without limitation, passenger loading bridges and baggage conveyor systems
and carrousels, or as to the right of the Lessee to possess or use the same. The matter of title and
related issues as to the foregoing specified items have been and may be presently in dispute,
claims having been asserted as to one or more of said items by United Airlines, Inc. and
Northwest Airlines, Inc. and the Port Authority shall have no liability or obligation to the Lessee
with respect to such or other claims or potential claims, the resolution thereof or subject property.
Use or possession thereof by the Lessee shall be at the risk of the Lessee and the Lessee shall
indemnify and save harmless the Port Authority from any claim or liability arising as a result of
such use or possession. The obligations of the Lessee and the rights and discretion of the Port
Authority under the Lease shall not be diminished or otherwise affected by reason of any such
claim whatsoever or the result of any prosecution thereof by any claimant.

(h) The parties hereto acknowledge on January 1, 1993, Persons other than the
Lessee were in use and occupancy of portions of the Lease AYB-085 Premises (such Persons
being hereinafter called the "Subusers"). The Lessee hereby acknowledges that it agreed to take
such portions of the Lease AYB-085 Premises as encumbered by the occupancy and use of the
Subusers. It is agreed that the Lessee is the landlord of the Subusers and has and shall continue
to have all the rights, responsibilities, obligations, and liabilities with respect thereto. Further,
the Port Authority has heretofore pursuant to Lease AYB-085 assigned to the Lessee and hereby
restates its assignment to the Lessee all of its rights, if any, as landlord of the Subusers, including

In



Final AYB-085 Dated 127700

without limitation the right  to terminate the rights of the Subusers with respect to the Premises
and to eject or otherwise remove the Subusers from the Premises.

(i)	 It is recognized that the Lessee has entered into various agreements with
subtenants, licensees and other Persons covering the occupancy of the space or providing for the
fumishing of services in the Premises pursuant to the provisions of the Surrendered Lease and
Lease AY13-085 and that the Port Authority has approved or consented to the same. all of the
foregoing as to which Port Authority approval or consent has been given and which consents
continue in full force and effect, being hereinafter called the "Lessee's Use Agreements". The
Port Authority has no objection to the continuance in effect under the Lease of all of the Lessee's
Use Agreements.

Section 2.	 Construction by the Lessee

It is hereby agreed that all the terms and conditions of Section 2 of Lease AYB-085 are
hereby incorporated by reference and shall have the same force and effect as if set forth in this
Amended and Restated Agreement of Lease in full, provided, however, it is hereby agreed and
understood that from and after the Effective Date as defined in this Amended and Restated
Agreement that notwithstanding the foregoing and the terms and conditions of said Section 2 the
Lessee shall have no obligation or right to perform the construction work as defined in said
Section 2 but that all the terms and conditions of said Section 2, including without limitation
those pertaining to indemnification, assumption of risks and insurance, shall remain in full force
and effect with respect to the construction work which has been performed by the Lessee prior to
the Effective Date. Further, it is hereby understood and agreed that all of the terms and
conditions of said Section 2, including without limitation the defined terms therein, shall be read,
construed and interpreted in accordance with Lease AY-B-085.

Section 2A. Additional Construction by the Lessee

It is hereby agreed that all the terms and conditions of Section 2A of Lease AYB-085 are
hereby incorporated by reference and shall have the same force and effect as if set forth in this
Amended and Restated Agreement of Lease in full,rop vided, however, it is hereby agreed and
understood that from and after the Effective Date as defined in this Amended and Restated
Agreement that notwithstanding the foregoing and the terms and conditions of said Section 2A
the Lessee shall have no obligation or right to perform the additional construction work as
defined in said Section 2A but that all the terms and conditions of said Section 2A, including
without limitation those pertaining to indemnification, assumption of risks and insurance, shall
remain in full force and effect with respect to the additional construction work which has been
performed by the Lessee prior to the Effective Date. Further, it is hereby understood and agreed
that all of the terms and conditions of said Section 2A, including without limitation the defined
terms therein, shall be read, construed and interpreted in accordance with Lease AYB-085.
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Section 2B. Redevelopment of the Premises and Performance of the ACO Work by the Lessee

(a)	 Lessee's Comprehensive Plan for the Redevelopment !fork

(1) The Lessee shall, prior to its submission to the Port Authoritv of
the plans and specifications for the Redevelopment Work, as hereinafter provided for and
defined, submit to the Port Authority for its consent, the Lessee's comprehensive plan for the
redevelopment of the Pr, !ises, including but not limited to renderings, layouts, locations,
models, estimated commencement, milestone and completion dates, staging plans and
preliminary functional plans for both the Passenger Terminal Work and Off-Premises Work as
hereinafter defined; said comprehensive plan as approved by the Port Authorit y shall constitute
the Lessee's "Comprehensive Plan' hereunder. The Lessee shall keep the Comprehensive Plan
up to date and shall submit to the Port Authority for its approval all amendments, supplements or
modifications thereto, which amendments, supplements or modifications shall not become
effective until the same have been approved by the Port Authority.

(2) Without limiting the foregoing, the Lessee a grees that said
Comprehensive Plan shall include the construction on and under the Premises of:

(i) A three (3) level main passenger terminal building
(hereinafter called the "Main Terminal") and a two (2) level remote passenger terminal
building (hereinafter called the "Remote Terminal") consisting of approximately 1.9
million total square feet of floor space for both buildings and all associated and related
areas and facilities, including but not limited to, stairwells, stairways, escalators,
elevators, and United States government inspection areas (as described in Section 74
hereof entitled "Federal Inspection");

(ii) Not less than fifty-five (55) aircraft loading and unloading
gate positions of which at least thirty-five (35) are to accommodate wide-body aircraft
and of which at least two (2) are to accommodate narrowbody aircraft, together with all
associated and related areas and facilities including without limitation passenger boarding

gate lounges;

(iii) All appropriate work for the construction of general utility
and mechanical equipment rooms and spaces and crawl spaces within the Main Terminal

and the Remote Terminal;

(iv) All appropriate work for the construction of the Concession
Areas to be made available for consumer services as more fully described and set forth in
Sections 79 through 89 hereof including without limitation the construction and
installation of utility lines which are to serve the said Concession Areas;
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(v) The construction and installation of all appropriate utilit%
lines, pipes. mains, drains, cables, manholes. wires, conduits and other facilities required
in connection with or relating to the mechanical, utility, water, electrical, storm sewer,
sanitary sewer, gas, communications. security, fire alarm, fire protection and other
systems and facilities and including all necessar y relocations, and all work necessan, or
required to tie the foregoing into existing access stubs, including but not limited to, all
necessary valves, pipes- materials, lift stations, pumps and other equipment and
accessories necessary to the use and operation of the heating. coolin g. electrical, water,
communications, and other utility systems which are to serve the Premises:

(vi) Subject to and in accordance with paragraph (q) of this
Section, the construction and installation of additions and modifications to and the
relocation of the underground fuel system including but not limited to additions and
modifications to and relocation of the Distribution Portion of the System and of the
Airline Terminal Portion of the System located within the Premises (as such terns are
defined in Section 4.021 of the General Airport Agreement) and underground pipelines,
fuel mains and stubs necessary or required to tie into the Distribution Portion of the
System at the Airport to accommodate and serve the Premises and all aircraft gate
positions located or to be located at the Premises together with all relocations, additions
and modifications to the Distribution Portion of the System at the Airport;

(vii) (aa)	 To the extent permitted by KIAC, all work
necessary or required to construct lateral mains to tie into the Central Terminal Area ring
supply lines for hot water for heating and domestic use purposes only and chilled water
for air conditioning purposes only, in accordance with the requirements and specifications
as set forth in Section 41 hereof entitled "Hot Water and Chilled Water Requirements",
provided, however, if KIAC does not so permit such work to be performed by the Lessee,
such work shall be performed by KIAC or KIAC's contractors, as determined by K1AC,
at the sole cost and expense of the Lessee;

(bb) The work specified in subparagraph (2)(vii)(aa)
above, upon completion, will become a part of the Thermal Distribution System at the
Airport and will become the property of the Port Authority or its designee and will not be

part of the Premises;

(viii) All upper level and lower level roadways and all other
necessary or appropriate ground and elevated roadways, ramps, sidewalks, vehicular
service areas, vehicular staging areas and pedestrian circulation areas, together with all
related and associated areas and facilities (the foregoing being herein sometimes called
the "Premises Circulation Facilities");
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(ix) All necessary or appropriate aircraft ramp and apron areas;

(x) All gradin g and paving of ground areas and appropriate
landscaping together with all related and associated work including without limitation
decorative paving of selected areas and landscaping and irrigation of unpaved areas:

(xi) The demolition of Building Nos. 56 and 57 and all other
demolition and removal associated with the Redevelopment Work in accordance with
applicable law, including without limitation all applicable Environmental Requirements,
the foregoing to include without limitation all appropriate, required or necessary removal
of all asbestos, lead and other Hazardous Substances and the handling, transporting and
off-Airport disposal thereof (including, if required, disposal of asbestos in an off-Airport
long-term asbestos-only disposal facility);

(xii) All taxiway access stubs, taxilanes and associated and
related areas and facilities;

(xiii) The repair, restoration and reinstallation of all of the art
fence entitled "Traveling by Air" located or formerly located on the Premises and the
commissioning and installation of such additional art fencing at such locations identified
by the Pori Authority and in accordance with specifications to be provided by the Port
Authority, and the installation of all necessary or required blast fences and other fencing
including functional decorative fencing at locations identified by the Port Authority;

(xiv) All necessary or required work to conform to Port
Authority frontage control requirements;

(xv) All necessary or required work to conform to Pori
Authority requirements for access to public parking areas including static and dynamic
sign systems and traffic lights and other traffic control devices and systems as specified
and required by the Port Authority;

(xvi) All necessary and required work to replace or relocate
existing taxi dispatch booths (including without limitation telephones and radio
transceiver and transponder receiving devices and other vehicle tracking and monitoring
devices) and bus shelters at such locations as may be determined by the Pori Authority
with taxi dispatch booths and bus shelters of equal quality, features and amenities and to
provide such additional like taxi dispatch booths and bus shelters as may be required to

adequately serve the Premises;

(xvii) All of the following work required by or in connection with
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the AirTrain:

(aa)	 All external Premises Circulation Facilities except
for any elevated pedestrian connector: and

(bb)	 All interior vertical circulation areas. facilities and
systems, including without limitation, escalators, elevators, stairs and
passageways; and

(cc)	 All work to connect, extend, integrate, support and
accept the AirTrain elevated pedestrian connector constructed by the Port
Authority in consultation with the Lessee as provided in Section 62(f) hereof to
the Main Terminal, including without limitation making the connection and
integration water tight;

(xiii) All necessary and required work to provide canopies over
all pedestrian waiting and crossing areas on the Premises, including without limitation, all
ground transportation waiting, loading and unloading areas;

(xix) All necessary and required work to accommodate counter
spaces for Ground Transportation Operators for use in accordance with Section 71 hereof
entitled "Ground Transportation Services" at such locations as may be specified by the
Port Authority as may reasonably be required for use as Consolidated Counters; and

(xx) All other appropriate or necessary work in connection with
the foregoing clauses, including without limitation thereto, all borings, surveys, route
marker signs, obstruction lights and material inspections and testing and also including
all other tie-ins, temporary and otherwise, to utility lines and roadway access stubs.

All of the foregoing work set forth in this paragraph (a)(2) shall be constructed by the Lessee on
the Premises and off the Premises where required and when constructed on the Premises shall be
and become a part of the Premises under the Lease. All of the foregoing work and any other
work which the Lessee includes in its comprehensive plan and which is consented to by the Port
Authority and is to be constructed by the Lessee on the Premises (and off the Premises where
required) is sometimes herein collectively referred to as the "Passenger Terminal Work."

(3)	 In addition to all the hereinabove mentioned, the Lessee shall include as
part of the comprehensive plan submitted in accordance with paragraph (a)(1) hereof the
construction of the following work which construction, however, shall not be part of the
Premises under this Agreement. Said work shall include:
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(i) New roadways and new Airport roads and all associated and
related extensions, widenings, relocations and rehabilitation of existin g Airport roads on
the area shown in the shaded area on the exhibit attached hereto. hereb y make a part hereof
and marked "Exhibit 2B.1" (which exhibit is hereinafter called "Exhibit 1B.1" and which
area is hereinafter called "Area I ") to provide recirculation roadways to the existing
parking lot and the proposed new Parking Garage (as defined in Section gf1 hereof ) and to
widen the tuming radius in the area shown in stipple on Exhibit 2B.1 and to connect to
certain portions of the Premises Circulation Facilities, all of the foregoing to include,
without limitation, all necessary or appropriate, ramps, sidewalks and other areas and
facilities related to or associated therewith, such as but not limited to. all appropriate
ground lighting, lines, pipes, drains. wires, cables, manholes and conduits and other
facilities and structures, all landscaping improvements and the maintenance of temporary
roads and signage; all of the foregoing being sometimes hereinafter collectively called the
"Off-Premises Roads";

(ii) Relocation to a location as the Pori Authority may
reasonably designate of all or any utility lines, pipes, mains, drains, manholes, wires,
cables, conduits and other facilities located on or under the Premises or Area I where the
Redevelopment Work is or is to be performed or for which currently or in the future the
operation, maintenance, replacement or repair thereof are or maybe affected by the
Redevelopment Work or the performance thereof and are required to provide utility
services to the other Central Terminal Area facilities, the foregoing to include without
limitation mechanical, utilit y , water, electrical, storm sewer, sanitary sewer, gas,
communications, security, fire alarm, fire protection and other systems and facilities
including, but not limited to, all necessary valves, pipes, materials, lift stations, pumps and
other equipment and accessories, provided, however, it is understood that the.obligations

of the Lessee under this subparagraph ( 3))(ii) shall terminate on the Redevelopment Work
Completion Date;

(iii) The construction and installation of all appropriate utility
lines, pipes, mains, drains, manholes, wires, cables, conduits, and other facilities located
off the Premises required in connection with or relating to the mechanical, utility, water,
electrical, stone sewer, sanitary sewer, gas, communications, security, fire alarm, fire
protection, and other systems and facilities necessary to tie the Passenger Terminal Work
and the Off-Premises Work into the service lines specified in subparagraph (ii) above,
including, but not limited to, all necessary pipes, valves, materials, lift stations, pumps and
other equipment and accessories located on, under or off the Premises;

(iv) Subject to and in accordance with paragraph (q) of this
Section, the construction and installation of additions and modifications to and relocations
of the underground fuel system, including but not limited to additions and modifications to
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and relocations of the Distribution Portion of the System and the Airline Terminal Portion
of the System located outside the Premises, if any. (as such terms are defined in Section
4.021 of the General Airport Agreement) and underground pipelines, fuel mains. and stubs
necessary or required to tie into the Distribution Portion of the System at the Airport to
accommodate and serv e the Premises and all aircraft gate positions located or to be located
at the Premises and the construction and installation of such additions and modifications to
and relocations of the Distribution Portion of the System necessary or required by am
changes to the Airline Terminal Portion of the System or the Distribution Portion of the
System made by the Lessee, including but not limited to, transfer pumps, filter vessels and
control systems associated with fuel lines T-403-1, T-403-2, T-403-3, T-408-1, T-408-2
and T-408-3;

(v) All appropriate, necessary or required demolition and
removal work in accordance with applicable law, including without limitation, all
applicable Environmental Requirements, the foregoing to include without limitation all
appro riate, necessarv_or required mqmo ,̂al of all asbestos. lead and other Hazardous
Substances and the handling,. transportingand off Airport disposa).thereof(including. if
required, disposal of asbestos in an off-Airport long-term asbestos-only disposal facility);

(vi) All necessary or appropriate work in other areas of the
Airport outside of the Premises directly impacted by the Redevelopment Work and
required to be constructed in connection with other portions of the Redevelopment Work;

(xvii) All necessary or required work to conform to Port Authority
frontage control requirements;

(xviii) All necessary or required work to conform to Port Authority
requirements for access to public parking areas including static and dynamic sign systems
and traffic lights and other traffic control devices and systems as specified and required by
the Port Authority;

(ix) All necessary and required work to replace or relocate
existing bus shelters at such locations as may be determined by the Port Authority with
bus shelters of equal quality, features and amenities and to provide such additional like bus
shelters as may be required to adequately serve the Premises;

(x) All grading and paving of ground areas and appropriate
landscaping together with all related and associated work, including without limitation
decorative paving of selected areas and landscaping and irrigation of the unpaved areas
described in clause (i) above;
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(xi) All necessan. and required work to provide canopies over all

pedestrian waitin g and crossin g areas constructed off of the Premises as part of the
Redevelopment Work as hereinafter defined. including without limitation. all ground
transportation waitin g , loading and unloading areas;

(xii) The repair, restoration and reinstallation of all of the art
fence, if any, entitled "Traveling by Air' located or formerly located on areas adjoining the
Premises and the trnrrtissioning and installation of such additional art fencin g at such
locations off the Premises as identified by the Port Authority and in accordance with
specifications to be provided by the Port Authority, and the installation of all necessar y or
required blast fences and other fencing including functional decorative fencing at locations
identified by the Port Authority;

(xiii) All necessary or appropriate work for the construction of
aircraft taxiways and taxiway access stubs as shown in honeycomb markings on the
exhibit attached hereto, hereby made a part hereof and marked "Exhibit 2B?" and related
equipment and accessories, including without limitation, signage, pavement markings,
edge lights and lead-in lights; and

(xiv) All other appropriate or necessary work in connection with
the foregoing clauses, including without limitation thereto, all borings, surveys, route
marker si gns, obstruction lights and material inspections and testing and also including all
other tie-ins, temporary and otherwise, to utility lines and roadway access stubs.

All of the foregoing in this paragraph (a)(3) shall be constructed by the Lessee off the Premises
and shall not be or become a part of the Premises under the Lease. All of the foregoing work, the
Distribution Portion Work and the Satellite Portion Work (as such terms are defined in paragraph
(q) of this Section) and any other work which the Lessee includes in its comprehensive plan and
which is consented to by the Port Authority and is to be constructed by the Lessee off the
Premises is hereinafter collectively referred to as the "Off-Premises Work".

(b)	 Obligation to Pay for the Performance of the Section 2B Work

(1)	 The Lessee agrees that the performance of the design and
construction of the Passenger Terminal Work as described in paragraph (a)(2) and the
performance of the design and construction of the Off-Premises Work as described in
paragraph(a)(3) above, including without limitation any work that may also be ACO Work, shall
be at the Lessee's sole cost and expense and shall be subject to and performed in accordance with
all the terms, provisions and conditions of this Lease, such design and construction of both the
Passenger Terminal Work and the Off-Premises Work shall, without limiting any other term or
provision of this Lease, also be in conformance with design criteria as contained in the Port
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Authority Tenant Construction Review Manual as the same may be amended from time to time
(such design and construction of the Passenger Terminal Work and the Off-Premises Work being
sometimes hereinafter collectively referred to as the "Redevelopment Rork").

(2)	 The Lessee agrees that the performance of the design and
construction of that portion of the ACO Work that is not a part of the Redevelopment Work, the
foregoing to include without limitation that work which is solely remediation wQr;su^ut
not limited to the work covered by_alteration applications nos. Y-7100.04 and Y-7100.05 shall be
at the Lessee' s sole cost and expense and shall be subject to and performed in accordance with all
the terms, provisions and conditions of this Lease and shall. without limiting any other term or
provision of this Lease, also be in conformance with design criteria as contained in the Port
Authority Tenant Construction Review Manual as the same may be amended from time to time
(such design and construction of such portion of the ACO Work being hereinafter called the
"Remediation Work" and the Remediation Work and the Redevelopment Work being hereinafter
collectively referred to as the "Section 2B Work").

(c)	 Plans and Specifications

(1)	 Prior to the commencement of the Redevelopment Work, the Lessee
shall submit to the Port Authority for the Port Authority's approval complete plans and
specifications and all required supporting information including, but not limited to, drawings,
reports, calculations and computer printouts of analysis therefor and prior to the commencement
of the Remediation Work, the Lessee shall submit to the Pori Authority for the Port Authority's
approval complete plans and specifications and all required supporting information including, but
not limited to, drawings, reports, calculations and computer printouts of analysis therefor. The
Pori Authority may refuse to grant approval with respect to the plans and specifications if, in its
opinion, any of the proposed Section 2B Work as set forth in said plans and specifications (all of
which shall be in such detail as may reasonably permit the Port Authority to make a determination
as to whether the requirements hereinafter referred to are met) shall:

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

(ii) Not comply with the Port Authority's requirements for
harmony of external architecture of similar existing or future improvements at the Airport,

or

(iii) Not comply with the Port Authority's requirements with
respect to external and interior building materials and finishes of similar existing or future

improvements at the Airport, or
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(iv) Not provide for sufficient clearances for taxiways, rumvays
and apron areas, or

(v) Be designed for use for purposes other than those authorized
under the Agreement. or

Set forth ground elevations or heights other than those
prescribed by the Port Authority, or

(vii) Not provide adequate and proper roadways and pedestrian
circulation areas, or

(viii) Not comply with the building height limitations in
connection with sight line requirements between the existing control tower and the Public
Aircraft Facilities at the Airport, or

(ix) Not be at locations or not be oriented in accordance with the
Comprehensive Plan, or

(x) Not comply with the provisions of the Basic Lease,
including without limiting the generality thereof, the provisions of Section 21 of the Basic
Lease providing that the Port Authority will conform to the enactments, ordinances,
resolutions and regulations of the City of New York and its various departments, boards
and bureaus in regard to the construction and maintenance of buildings and structures and
in regard to health and fire protection which would be applicable if the Port Authority
were a private corporation to the extent that the Port Authority finds it practicable so to do,
or

(xi) Permit aircraft to overhang the boundary of the Premises,
except when entering or leaving the Premises, or

(xii) Be in violation or contravention of any other provisions and
terms of the Lease, or

(xiii) Not comply with all applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, or

(xiv) Not comply with all applicable requirements of the National
Board of Fire Underwriters and the Fire Insurance Rating Organization of New York, or

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

(xvi) Not comply with the Port Authority's requirements and
standards with respect to noise, air pollution, water pollution or other types of pollution, or

(xvii) Not comply with the construction limitations set forth in
Exhibit I.I. or

(xviii) Without limiting any other term or provision hereof, not
comply with the Americans With Disabilities Act of 1990 and all federal rules, regulations
and guidelines pertainin g thereto, or

(xix) Not comply with the Port Authority's standard design
details, or

(xx) Not comply with the Port Authority's plans and policies
with respect to ground transportation and traffic control and frontage control within the
Central Terminal Area of the Airport, or

(xxi) Not be coordinated in design. functional planning,
construction or scheduling or sta ging with other Port Authority or tenant construction in
the Central Terminal Area at the Airport including without limitation the Parking Garage,
or with the Lessee's staging of the Redevelopment Work hereunder or other ongoing
Airport construction projects, including without limitation the construction of the
AirTrain.

(2)	 In addition to and without limiting the foregoing, with respect to the
portion of the Redevelopment Work representing the Off-Premises Work, the Lessee's design
thereof and the said plans and specifications shall be subject to the complete prior written
approval of the Port Authority and the Lessee shall make all changes and modifications to the said
design, plans and specifications as may be required or recommended by the Port Authority.

(d)	 Performance of the Section 2B Work

All the Section 2B Work shall be done in accordance with the following

terms and conditions:

(1)	 (i)	 The Lessee hereby assumes the risk of loss or damage to all
of the Section 2B Work prior to the completion thereof and the risk of loss or damage to all
property of the Port Authority and others and the risk of personal injury and death to all Persons
arising out of or in connection with the performance of the Section 2B Work. In the event of such
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loss or damage, the Lessee shall forthwith repair. replace and make good the Section 2B Work
and the property of the Port Authorit y without cost or expense to the Port Authorit y . The Lessee
shall itself and shall also require its contractors to indemnify and hold harmless the Port
Authority, its Commissioners, officers. agents and employees from and a gainst all claims and
demands, just or unjust, of third Persons (including employees, officers, and agents of the Port
Authority) arising or alleged to arise out of the performance of the Section 2B Work and for all
expenses incurred by it and by them in the defense, settlement or satisfaction thereof, including
without limitation thereto, claims and demands for death, for personal injur y or for propert}'
damage, direct or consequential, all the foregoing to include without limitation all claims and
demands arising out of or in connection with any Hazardous Substance and whether they arise
from the acts or omissions of the Lessee, of any contractors of the Lessee. of the Port Authority,
or of third Persons, or from acts of God or of the public enemy, or otherwise (including claims of
the City of New York against the Port Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City against claims), excepting only
claims and demands which result solely from affirmative wilful acts done by the Port Authority,
its Commissioners, officers, agents and employees with respect to the Section 2B Work, l2rovided,

however, that the Lessee shall not be required to indemnify the Port Authority where indemnity
would be precluded pursuant to the provisions of Section 5-322.1 of the General Obligations Law
of the State of New York.

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

(2)	 (i)	 Prior to engaging or retaining an architect or architects for
the Section 2B Work, the name or names of said architect or architects shall be submitted to the
Port Authority for its approval. The Pori Authority shall have the right to disapprove any
architect who may be unacceptable to it. All the Section 2B Work shall be done in accordance
with plans and specifications to be submitted to and approved by the Port Authority prior to the
commencement of the Section 2B Work. If the Lessee desires to proceed with the Section 213
Work, the Lessee shall redo and resubmit such plans and specifications until approval thereof by
the Port Authority. All the Section 2B Work, including workmanship and materials, shall be of
first class quality. The Lessee shall redo, replace or construct at its own cost and expense, any
Section 2B Work not done in accordance with the approved plans and specifications, the terms,
provisions and conditions of this Lease or any further requirements of the Port Authority.

(ii)	 The Lessee has advised the Port Authority that it intends to
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expend not less than Eight Hundred Fifty Million Dollars and No Cents (W0.000.000.00) with
respect to the Redevelopment Work and shall complete the Redevelopment Work no later than the
day immediately preceding the seventh (7 1) anniversary of the Effective Date.

(3) (i)	 Prior to entering into a contract for any, part of the Section
2B Work, the Lessee shall submit to the Port Authority for its approval the names of the
contractors to whom the Lessee proposes to award said contracts. The Port Authority shall have
the right to disapprove any contractor who may be unacceptable to it. The Lessee shall include in
all such contracts such provisions and conditions as may be reasonably required by the Port
Authority. Without limiting the generality of the foregoing all of the Lessee's construction
contracts shall provide as follows: "If (i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the Lessee to pay any claims lawfully made against
him by any materialman, subcontractor or workman or other third Person which arises out of or in
connection with the performance of the Contract or (ii) any claim (just or unjust) which arises out
of or in connection with the Contract is made against the Lessee or (iii) any subcontractor under
the Contract fails to pay any claims lawfully made against him by any materialman,
subcontractor, workman or other third Persons which arise out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out of any payment (final or otherwise
and even though such payments have already been certified as due) such sums as the Lessee may
deem amply to protect it against delay or loss or to assume the payment of just claims of third
Persons, and to apply such sums in such manner as the Lessee may deem proper to secure such
protection or satisfy such claims. All sums so applied shall be deducted from the Contractor's
compensation. Omission by the Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency has occurred at the time of such
payment, shall not be deemed to indicate that the Lessee does not intend to exercise its right with
respect to such contingency. Neither the above provisions for rights of the Lessee to withhold and
apply monies nor any exercise, or attempted exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such materialmen, subcontractors, workmen or
other third Persons. Until actual payment is made to the Contractor, his right to any amount to be
paid under the Contract (even though such amount has already been certified as due) shall be
subordinate to the rights of the Lessee under this provision."

(ii)	 The Lessee shall file with the Port Authority a copy of its
contracts with its contractors prior to the start of the Section 2B Work and in addition shall
comply with all the terns and provisions of paragraph (e) with respect to the Off-Premises Work.

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

-22-



Final AYB-085 Dated 1..2 1100

submit all certifications and logs to the Port Authority's Resident Engineer.

(5) The Lessee agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting from the use thereof,
notwithstanding the same have been approved by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the contracts to be entered into b%, the Lessee or
the incorporation therei^ -if Port Authority requirements or recommendations, and
notwithstanding any rights the Port Authority may have reserved to itself hereunder, the Port
Authority shall have no liabilities or obligations of any kind to any contractors engaged by the
Lessee or for any other matter in connection therewith and the Lessee hereby releases and
discharges the Port Authority, its Commissioners, officers, representatives and employees of and
from any and all liability, claims for damages or losses of any kind, whether legal or equitable, or
from any action or cause of action arising or alleged to arise out of the performance of any of the
Section 2B Work pursuant to the contracts between the Lessee and its contractors. Any
warranties contained in any construction contract entered into by the Lessee for the performance
of the Section 2B Work hereunder shall be for the benefit of the Port Authority as well as the
Lessee, and the contract shall so provide.

(6) The Port Authority shall have the right, through its duly designated
representatives, to inspect the Section 2B Work and the plans and specifications thereof, at any
and all reasonable times during the progress thereof and from time to time, in its discretion, to
take samples and perform testing in any part of the Section 2B Work.

(7) The Lessee agrees that it shall deliver to the Port Authority two (2)
sets of "as built"drawings of the Section 2B Work on an electronic CADD data file on a CD Rom
in a format to be designated by the Port Authority, all of which shall conform to the specifications
of the Pori Authority (the receipt of a copy of said specifications prior to the Effective Date being
hereby acknowledged by the Lessee) , and all engineering reports, engineering analysis, boring
logs, survey information and engineering design calculations and operation and maintenance
manuals in a comprehensive, coordinated package. The Lessee shall, during the term of the
Lease, keep said digital electronic files of drawings and said electronic CARD data files current
showing thereon any changes or modifications which may be made. (No changes or
modifications shall be made without prior Port Authority consent.)

(8) The Lessee shall, if requested by the Port Authority, take all
reasonable measures to prevent erosion of the soil and the blowing of sand during the
performance of the Section 2B Work, including but not limited to the fencing of the Premises or
portions thereof or other areas and the covering of open areas with asphaltic emulsion or similar
materials as the Port Authority may direct.
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(9)	 (i)	 Without limitin g the generality of any other term or
condition of this Lease, title to any soil, dirt, sand or other material on the Premises or the Airport
excavated by the Lessee during the course of the Section 2B Rork (all the foregoing being
hereinafter called the "Excavated Material") and not used at the Premises shall vest in the Lessee
upon the excavation thereof and all such Excavated Material shall be delivered and deposited by
the Lessee at the Lessee's sole cost and, expense to any location off the Airport in accordance with
the terms and conditions of this Lease, including without limitation this Section 213(d)(9) and all
applicable Environmental Requirements. The entire proceeds, if any, of the sale or other
disposition of the Excavated Material shall belong to the Lessee.

(ii)	 (aa)	 In addition to subpara graph (9)(i) above and subject
to the limitation set forth in subparagraph (9)(ii)(bb) below, in its performance of the Section 2B
Work the Lessee shall perform at its cost and expense all appropriate, required and necessary
work for the removal of all asbestos t lead, petroleum contamination and other Hazardous
Substances -frorn the Site including , without limitation the groundwater thereunder, the foregoing
to include without limitation the handling, transporting and off-Airport disposal thereof in
accordance with applicable law, including without limitation, all applicable Environmental
Requirements (including, if required, disposal of asbestos in a long-term disposal facility at the
Lessee's sole cost and expense) and all in a manner satisfactory to the Port Authority, provided,
however, the foregoing shall not require the Lessee to remove from the soil in the Site those
chemicals set forth with respect to soil in the exhibit attached hereto, hereby made a part hereof
and marked "Exhibit 213.3" (hereinafter called "Exhibit 2B.3") to levels lower than the Approved
Cleanup Criteria therefor for so long as the DEC shall continue its approval and acceptance of
such Approved Cleanup Criteria for soil in, on and under the Site and shall not require the Lessee
to remove from the ground water in, on and under the Site those chemicals set forth with respect
to ground water in Exhibit 213.3 to levels lower than the Approved Cleanup Criteria therefor for so
long as the DEC shall continue its approval and acceptance of such Approved Cleanup Criteria for
ground water in, on and under the Site and, provided, further, that in the use of any Approved
Cleanup Criteria the Lessee shall comply with all requirements of all Governmental Authorities
for the use thereof including without limitation those set forth in the letter dated June 28, 1996
from Steven Miller of the DEC to Marvin Kirshner of the Port Authority covering the DEC's
conditional approval of the use of such Approved Cleanup Criteria in certain areas of the Airport,
which letter is attached hereto as part of Exhibit 2B.3, and all the requirements of the DEC
pursuant to the ACO.

(bb)	 It is hereby agreed that unless required by-any
Environmental Requirement, the Lessee shall not be required pursuant to subparagraph (9)(ii)(aa)
above to remove a Hazardous Substance to the extent the presence of such Hazardous Substance
in, on or under the Premises and/or the Site was the sole result of naturally occurring phenomena
and such Hazardous Substance was not in whole or in part released, discharged or introduced into,
on, under or about the Premises or the Site by human activity and was not in whole or in part
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caused by or resulted from a release, discharge, or introduction into, on, under or about the
Premises or the Site by human activity (any such naturall y occurring Hazardous Substance being
hereinafter called a "Naturally Occurring Hazardous Substance"). it being understood that the
Lessee shall be required pursuant to said subparagraph (9)(ii)(aa) to remove any Naturally
Occurring Hazardous Substance to the extent required by any Environmental Requirement.

(iii) Promptly upon final disposition of any Hazardous
Substance from the Premises, or the Airport in the performance of the Section 2B Work, the
Lessee shall submit to the Port Authority a "Certification of Final Disposal" stating the t ype and
amount of material disposed, the method of disposal and the owner and location of the disposal
facility. The format of such certification shall follow the requirements, if any, of governmental
agencies having jurisdiction as if the Port Authority were a private organization and the name of
the Port Authority shall not appear on any certificate or other document as a generator or owner of
such material.

(iv) In the event any Hazardous Substance is discovered in the
performance of the Section 213 Work, the Lessee in reporting such Hazardous Substance shall
direct such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the environmental
management of the Airport.

(10) The Lessee shall pay or cause to be paid all claims lawfully made

a gainst it by its contractors, subcontractors, materialmen and workmen, and all claims lawfully
made against it by other third Persons arising out of or in connection with or because of the
performance of the Section 2B Work. and shall cause its contractors and subcontractors to pay all
such claims lawfully made against them, provided, however, that nothing herein contained shall
be construed to limit the right of the Lessee to contest any claim of a contractor, subcontractor,
materialman, workman and/or other Person and no such claim shall be considered to be an
obligation of the Lessee within the meaning of this Section unless and until the same shall have
been finally adjudicated. The Lessee shall use its best efforts to resolve any such claims and shall
keep the Port Authority fully informed of its actions with respect thereto. Nothing herein
contained shall be deemed to constitute consent to the creation of any liens or claims against the
Section 213 Work, the Premises, the Site or anv other area of the Airport nor to create any rights in
said third Persons against the Port Authority.

(11) (i)	 The Lessee in its own name as insured and including the
Port Authority as an additional insured, including without limitation for both premises-operations
and completed operations, shall procure and maintain Commercial General Liability Insurance,
including but not limited to premises-operations. products liability, broad form property damage,
completed operations for a minimum o f three years after the later to occur of the ACO Work
Completion Date or the Redevelopment Work Completion Date, explosion, collapse and

-25-



Final A}B-085 Dated 12/21/00

underground property damages, personal injury (including death) and independent contractors in
not less than the minimum limit set forth below, and with a contractual liability endorsement
covering the obligations assumed by the Lessee pursuant to subparagraphs (I ) and (6) of this
paragraph (d) and paragraphs (o) and (q) of this Section 2B and the obligations required of the
Lessee's contractors pursuant to subparagraph (1) of this paragraph (d), and Commercial
Automobile Liability Insurance coverin g owned, non-oned and hired vehicles in not less that the
minimum limit set forth below, andLE 	

w
vironmental Impairment Liability Insurance covering both

gradual and sudden and accidental occurrences, on a claims-made basis, with1.,'ear gxtended
reporting period for the Section 2B Work and, instead of being included as an additional insured
as aforesaid, including the Port Authority as an insured, as owner, and including without
limitation, asbestos abatement, lead abatement, site specific to the Section 2B Work and which
shall be site specific and include on-site and off-site clean-up and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant to paragraphs (d)(1), (o)
and (q) of this Section 2B and the obligations assumed by the Lessee and its contractors pursuant
to paragraph (d)(1) of this Section 213 with respect to Hazardous Substances, in not less than the
limit set forth below, and such other insurance as the Port Autbyxi1y may require_ia_ mnneclion
with the performance  of the_ Section.2B_.Work. The Lessee may provide such insurance by
requiring each contractor engaged by it for the Section 2B Work to procure and maintain such
insurance including such contractual liability endorsement, said insurance, whether procured by
the Lessee or by a contractor engaged by it as aforesaid, not to contain any care, custody or
control exclusions, and not to contain any exclusion for bodily injury to or sickness, disease or
death of any employee of the Lessee or of any of its contractors which would conflict with or in
any way impair coverage under the contractual liability endorsement. In addition to the
foregoing, the Lessee shall provide and maintain or shall require each contractor engaged by it for
the Section 2B Work to provide and maintain property insurance coverage for the full value of
such personal property and equipment, said policy of property and equipment insurance shall
cover and insure against such hazards and risks as are customarily insured under such a policy and
shall contain an endorsement waiving any rights of subrogation of the insurer against the Port
Authority. The said policy or policies of insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with like effect with respect to any
claim or action against the Lessee by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port Authority thereunder with respect to
any claim or action against the Port Authority by the Lessee shall be the same as the protections
afforded the Lessee thereunder with respect to any claim or action against the Lessee by a third
person as if the Port Authority were the named insured thereunder, but such provision or
endorsement shall not limit, vary or affect the protections afforded the Port Authority thereunder
as an additional insured. In addition, each of the said policy or policies of insurance shall be
endorsed to state they are primary in relation to any insurance carried or maintained by the Port
Authority, including without limitation, any self-insurance, regardless of type. All the foregoing
insurance requirements shall be in addition to all policies of insurance otherwise required by the
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Lease.

Minimum Limits

Commercial General Liabilitv
Combined single limit per
occurrence for death, bodily injury
and property damage liability:	 $100.000,000.00

Commercial Automobile Liabilitv
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
for death, bodily injury and property
damage liability:	 $25,000,000.00

Environmental Impairment Liabilitv
Combined single limit per
occurrence for death, bodily injury
and property for both gradual and
sudden occurrences and both on-site

and off-site cleanup:	 $10,000,000.00

(ii) Without limiting the provisions hereof, in the event the
Lessee maintains the foregoing insurance in limits greater than aforesaid, the Port Authority shall
be included therein as an additional insured to the full extent of all such insurance in accordance
with all the terms and provisions hereof.

(iii) The Lessee shall also procure and maintain in effect, or
cause to be procured and maintained in effect, Workers' Compensation Insurance and Employer's
Liability Insurance in accordance with and as required by law and including coverage for asbestos

exposure.

(iv) The insurance required hereunder in this
2B Work and a certified copy

of each of the policies or a certificate or certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority at least fifteen (15) days prior to the commencement of the
Section 2B Work or any portion thereof. In the event any binder is delivered, it shall be replaced
within thirty (30) days by a certified copy of the policy or a certificate. Each such copy,
certificate and binder shall bear the endorsement of or be accompanied by evidence of payment of
the premium thereof and, also, contain a valid provision or endorsement that the policy may not
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be canceled, terminated, changed or modified without giving thirty (30) days' written advance
notice thereof to the Port Authority and the City of New York. Each such copy and each such
certificate with respect to the insurance required under this subparagraph (11) shall contain an
additional endorsement providing that the insurance carver shall not, without obtaining express
advance permission from the General Counsel of the Port Authority, raise any defense involving
in anyway the jurisdiction of the tribunal over the person of the Port Authority, the immunity of
the Port Authority, its Commissioners, officers, agents or employees, the governmental nature of
the Port Authority or the provisions of any statutes respecting suits against the Port Authority.
Any renewal policy or certificate shall be delivered to the Port Authority prior to the expiration of
each expiring policy. The aforesaid policies of insurance shall be written by a company or
companies approved by the Port Authority, the Port Authority agreeing not to withhold its
approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carvers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obtain
a new and satisfactory policy in replacement, the Port Authority agreeing not to act unreasonably
hereunder. If the Port Authority at any time so requests, a certified copy of each of the policies
shall be delivered to the Port Authority.

	

(12) (i)	 The Lessee shall procure and maintain Builder's Risk (All
Risk) Completed Value Insurance covering the Section 2B Work during the performance thereof
including material delivered to the Premises or the construction site but not attached to the realty.
Such insurance shall be in compliance with and subject to the applicable provisions of Section 11
of the Lease entitled "Insurance" and shall name the Port Authority, the City of New York and the
Lessee and its contractors and subcontractors as Insureds as their interests may appear and such
policy shall provide that the loss shall be adjusted with and payable to the Lessee. Such proceeds
shall be used by the Lessee for the repair, replacement or rebuilding of the Section 2B Work and
any excess shall be paid over to the Port Authority. The policies or certificates representing
insurance covered by this subparagraph (12) shall be delivered by the Lessee to the Port Authority
at least thirty (30) days prior to the commencement of construction of the Section 2B Work or any
portion thereof, and each policy or certificate delivered shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and also contain a valid provision
obligating the insurance company to furnish the Port Authority and the City of New York thirty
(30) days' advance notice of the cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate. Renewal policies or certificates shall be
delivered to the Port Authority at least thirty (30) days before the expiration of the insurance
which such policies are to renew.

	

(ii)	 The insurance covered by this subparagraph (12) shall be
written by companies approved by the Port Authority, the Port Authority covenanting and
agreeing not to withhold its approval unreasonably. If at any time any of the insurance policies
shall be or become unsatisfactory to the Pori Authority as to the form or substance or if any of the
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carriers issuing such policies shall be or become unsatisfactor y to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
covenanting and agreeing not to act unreasonably hereunder. If at any time the Port Authority so
requests, a certified copy of each of the said policies shall be delivered to the Port Authority.

(13) The Lessee shall be under no obligation to reimburse the Pon
Authority for expenses incurred by the Port Authority in connection with its normal review and
approval of the original r' ns and specifications submitted by the Lessee pursuant to this Section.
The Lessee however agrees to pay to the Port Authority upon its demand the expenses incurred by
the Port Authority in connection with any additional review for approval of any changes.
modifications or revisions of the original plans and specifications which may be proposed by the
Lessee for the Port Authority's approval. The expenses of the Port Authority for any such
additional review and approval shall be computed on the basis of direct payroll time expended in
connection therewith plus 100. Wherever in this Lease reference is made to "direct payroll time",
costs computed thereunder shall include a pro-rata share of the cost to the Port Authority of
providing employee benefits, including, but not limited to, pensions, hospitalization, medical and
life insurance, vacations and holidays. Such computations shall be in accordance with the Port
Authority's accounting principles as consistently applied prior to the Effective Date.

(14) The Lessee shall prior to the commencement of construction of the
Section 2B Work and at all times during such construction submit to the Port Authority all
engineering studies and environmental test results with respect to the Section 2B Work and
samples of construction materials as may be required at any time and from time to time by the
Port Authority.

(15) The Lessee shall at the time of submitting its comprehensive plan to
the Port Authority as provided in paragraph (a) hereof submit to the Port Authority its forecasts of
the number of people who will be working at various times during the term of the Lease at the
Premises, the expected utility demands of the Premises, noise profiles and such other information
as the Port Authority may require. The Lessee shall continue to submit its latest forecasts and
such other information as may be required as aforesaid as the Port Authority shall from time to
time and at any time request.

(16) If the Lessee desires to perform the Section 2B Work, it shall
execute and submit for the Port Authority's approval a construction application or applications in
the form prescribed by the Port Authority covering the Section 2B Work or portions thereof prior
to the performance of the Section 2B Work. The Lessee shall comply with all the terms and
provisions of the approved construction application. In the event of any inconsistency between
the terms of any construction application and the terms of this Lease; the terns of this Lease shall
prevail and control. No approval nor anything contained in any approval granted by the Port
Authority in connection with the Section 2B Work shall constitute a determination or indication
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by the Port Authority that the Lessee has complied with the applicable governmental laws.
ordinances, enactments. resolutions, rules and orders, including but not limited those of the Cin•
of New York, which may pertain to the work to be performed.

(17) Nothing contained in this Lease shall grant or be deemed to grant
any contractor, architect, supplier, subcontractor or any other Person en gaged by the Lessee or an}'
of its contractors in the performance of any part of the Section 2B Work any right of action or
claim against the Port Authority, its Commissioners, officers, agents and employees with respect
to any work any of them may do in connection with the Section 2B Work. Nothing contained
herein shall create or be deemed to create any relationship between the Port Authority and any
such contractor, architect, supplier, subcontractor or any other Person engaged by the Lessee or
any of its contractors in the performance of any part of the Section 2B Work and the Port
Authority shall not be responsible to any of the foregoing for any payments due or alleged to be
due thereto for any work performed or materials purchased in connection with the Section 2B
Work.

(18) (i)	 Without limiting any other terms, provisions and conditions
of the Lease, the Lessee understands and agrees that it shall put into effect prior to the
commencement of any of the Section 2B Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business Enterprise (WBE) program in
accordance with the provisions of Schedule E attached hereto and hereby made a part hereof
(hereinafter "Schedule E"); as used in Schedule E the term "construction work" shall apply to the
Section 2B Work. The provisions of said Schedule E shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of construction as well as to the Lessee
itself and the Lessee shall include the provisions of said Schedule E within all of its construction
contracts so as to make said provisions and undertakings the direct obligation of the construction
contractor or contractors and subcontractors at any tier of construction. The Lessee shall and shall
require its said contractor, contractors and subcontractors to furnish to the Port Authority such
data, including but not limited to compliance reports relating to the operation and implementation
of the affirmative action, MBE and WBE programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the affirmative action, MBE and WBE
programs of the Lessee and its contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that its contractor, contractors and
subcontractors at any tier of construction make and put into effect such modifications and
additions thereto as maybe directed by the Pori Authority pursuant to the provisions hereof and
said Schedule E to effectuate the goals of affirmative action and MBE and WBE programs.

(ii) In addition to and without limiting any terms and provisions
of this Lease, the Lessee shall provide in its contracts and all subcontracts covering the Section 2B
Work or any portion thereof, that:
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(aa)	 The contractor shall not discriminate against
employees or applicants for employment because of race, creed, color, national origin, sex.
age, disability or marital status, and shall undertake or continue existing programs of
affirmative action to ensure that minority group persons are afforded equal emplo}Tnent
opportunity without discrimination. Such pro grams shall include, but not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer,
layoff, termination, rates of pay or other forms of compensation, and selections for
training or retraining, including apprenticeships and on-the-job training;

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

(cc)	 The contractor will state, in all solicitations or
advertisements for employees placed by or on behalf of the contractor in the performance
of the contract, that all qualified applicants will be afforded equal employment opportunity
without discrimination because of race, creed, color, national origin, sex, age, disability or
marital status;

(dd)' The contractor will include the provisions of
subparagraphs (I 8)(aa) through (I8)(cc) of this paragraph (d) in every subcontract or
purchase order in such a manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection with the contract;

(ee)	 "Contractor" as used herein shall include each
contractor and subcontractor at any tier of construction.

(iii)	 The Lessee in the performance of the Section 2B Work shall
commit itself to and use good faith efforts to implement an extensive program to utilize
Local Business Enterprises in accordance with and as set forth the schedule attached
hereto, hereby made a part hereof and marked "Schedule F".

(19) The Lessee shall not commence the Section 2B Work unless and
until it has met with the General Manager of the Airport, and has given him at least 72 hours
advance notice of its intention to perform the Section 2B Work. Scheduling of the Section 2B
Work shall be coordinated with the General Manager of the Airport or his duly authorized
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representative.

(20) In connection with the performance of the Section 2B Work the
Lessee shall be responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Section 2B Work coordinate the Section 2B Work with the New
York City and Long Island One Call toll free information service (1-800-272-4480) and ascertain
the location of underground utilities, if any, at the Premises and off the Premises in the vicinity
where any of the Section 2B Work is to be performed. The Lessee shall provide the Pori
Authority with the written evidence of such coordination.

(21) In the performance. of the Section 2B Work the Lessee shall not
employ any contractor nor shall the Lessee or any of its contractors employ any Persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in the
opinion of the Port Authority, may cause or be conducive to any labor troubles at the Airport
which interfere, or in the opinion of the Pori Authority are likely to interfere with the operations
of others at the Airport or with the progress of other construction work thereat. The
determinations of the Port Authority shall be conclusive to the Lessee. Upon, notice from the Port
Authority, the Lessee shall immediately remove such contractor or withdraw or cause its
contractors to withdraw from the Airport, the Persons, equipment or materials specified in the
notice and replace them with unobjectionable contractors, Persons, equipment and materials and
the Lessee shall or shall cause its contractor to immediately rectify any condition specified in the
notice. In the event of failure by the Lessee or any of its contractors to immediately comply with
the requirements of this subparagraph (whether or not such failure is due to the Lessee's fault), the
Pori Authority shall have the right to suspend the Lessee's right to perform the Section 2B Work
without prior notice; when the labor troubles shall be so settled that such interferences or the
danger thereof no longer exists, the Pori Authority, by notice to the Lessee, shall reinstate said
right on all the same terms and conditions as before the suspension. "Labor troubles" shall mean
and include strikes, boycotts, picketing, work-stoppages, slowdowns, complaints, disputes,
controversies or any other type of labor trouble, regardless of•the employer of the Person involved
or their employment status, if any.

(e)	 Additional Requirements for Performance of the Off-Premises Work

In addition to and without limiting the terms and conditions set forth in
paragraph (d) above, the Lessee hereby specifically agrees that notwithstanding the Port
Authority's approval of any construction application the Lessee shall, as directed by the Port
Authority, design and make such changes or modifications in the Off-Premises Work as may be
required by the Port Authority, which changes and modifications will become a part of the
construction application. Furthermore, the Off-Premises Work will be constructed in accordance
with and subject to any conditions which may be imposed by the General Manager of the Airport.
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(f)	 Provisional Anprovals

The Lessee may wish to commence construction of portions of the
Redevelopment Work prior to the approval by the Port Authority of its complete plans and
specifications for the same as required in this Section and if the Lessee does it shall submit a
written request to the Port Authority setting forth the work it proposes to then do. The Port
Authority shall have full and complete discretion as to whether or not to permit the Lessee to
proceed with said work. Further, the Lessee may wish to commence construction of portions of
the Remediation Work prior to the approval by the Port Authority of its complete plans and
specifications for the same as required in this Section and if the Lessee does it shall submit a
written request to the Port Authority setting forth the work it proposes to then do. The Port
Authority shall have full and complete discretion as to whether or not to permit the Lessee to
proceed with said work. If the Port Authority has no objection to the.Lessee's proceeding with the
work, it shall do so by writing a letter to the Lessee to such effect. If the Lessee performs the
work covered by said letter, it agrees all such work shall be performed subject to and in
accordance with all of the provisions of the approval letter and subject to and in accordance with
the following terms and conditions:

(1) The performance by the Lessee of the work covered by any request
as aforesaid will be at its sole risk. Until the complete plans and specifications for the
Redevelopment Work have been approved by the Port Authority or if the approval thereof calls
for modifications or changes in the work undertaken by the Lessee under any approval granted by
the Port Authority pursuant to this paragraph (f), the Lessee will, as directed by the Port
Authority, at its sole cost and expense, either restore and rebuild the area affected to a condition of
equal function, utility, efficiency and capacity as that existing prior to the commencement of any
such work and as required and approved by the Port Authority or make such modifications and
changes in any such work as may be required by the Port Authority. Until the complete plans and
specifications for the Remediation Work have been approved by the Port Authority or if the
approval thereof calls for modifications or changes in the work undertaken by the Lessee under
any approval granted by the Port Authority pursuant to this paragraph (0, the Lessee will, as
directed by the Port Authority, at its sole cost and expense make such modifications and changes
in any such work as may be required by the Port Authority.

(2) Nothing contained in any approval hereunder shall constitute a
determination or indication by the Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, nrles and orders, including but not
limited to those of the City of New York, which may pertain to the work to be performed.

(3) The approved work will be performed in accordance with and
subject to the terms, conditions, indemnities and provisions of the Lease covering the Section 2B
Work and the Redevelopment Work or the Remediation Work, as the case shall be, and with the
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terms. conditions, indemnities and provisions of any construction application which the Port
Authority may request the Lessee to submit even though such construction application may not
have, at the time of the approval under this paragraph (0, been approved by the Port Authority.

(4) No work under any such approval shall affect or limit the
obligations of the Lessee under all prior approvals with respect to its construction of the Section
2B Work.

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

(6) In the event that the Lessee shall at any time during the construction
of any portion of the Section 213 Work under the approval granted by the Port Authority pursuant
to this paragraph (f) fail, in the opinion of the General Manager of the Airport, to comply with all
of the provisions of the Lease with respect to such work, the construction application or the
approval letter covering the same or be, in the opinion of the said General Manager of the Airport,
in breach of any of the provisions of the Lease, the construction application or the approval letter
covering the same, the Port Authority shall have the right, acting through said General Manager of
the Airport, to cause the Lessee to cease all or such part of the Section 2B Work as is being
performed in violation of the Lease, the construction application or the approval letter. Upon such
written direction from the General Manager of the Airport the Lessee shall promptly cease
construction of the portion of the Section 2B Work specified. The Lessee shall thereupon submit
to the Port Authority for its written approval the Lessee's proposal for making modifications,
corrections or changes in or to the Section 2B Work that has been or is to be performed so that the
same will comply with the provisions of this Lease, the construction application and the approval
letter covering the Section 2B Work. The Lessee shall not commence construction of the portion
of the Section 2B Work that has been halted until such written approval has been received.

(7) It is hereby expressly understood and agreed that neither the
Resident Engineer nor the field engineer(s) mentioned in paragraph (g) below has any authority to
approve any plans and specifications of the Lessee with respect to the Section 2B Work, to
approve the construction by the Lessee of any portion of the Section 2B Work or to agree to any
variation by the Lessee from compliance with the terms of the Lease, or the construction
application or the approval letter with respect to the Section 2B Work. Notwithstanding the
foregoing, should the Resident Engineer or any field engineer give any directions or approvals
with respect to the Lessee's performance of any portion of the Section 2B Work which are
contrary to the provisions of the Lease, the construction application or the approval letter, said
directions or approvals shall not affect the obligations of the Lessee as set forth herein nor release
or relieve the Lessee from strict compliance therewith.

(8) It is hereby further understood and agreed that the Port Authority
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has no duty or obligation of any kind whatsoever to inspect or police the performance of the
Section 21i Work by the Lessee and the rights granted to the Port Authority hereunder shall not
create or be deemed to create such a duty or obligation. Accordingly, the fact that the General
Manager of the Airport has not exercised the Port Authorit y 's right to require the Lessee to cease
its construction of all or any part of the Section 2B Work shall not be or be deemed to be an
agreement or acknowledgment on the part of the Port Authority that the Lessee has in fact
performed such portion of the Section 2B Work in accordance with the terms of the Lease, the
construction application or the approval letter nor shall such fact be or be deemed to be a waiver
by the Port Authority from the requirement of strict compliance by the Lessee with the provisions
of the Lease, the construction application and the approval letter with respect to such work.

(9) Without limiting the discretion of the Port Authority hereunder, the
Port Authority hereby specifically advises the Lessee that even if the Port Authority hereafter in
the exercise of its discretion wishes to grant approvals under this paragraph (0, it may be unable
to do so, so as to permit the Lessee to continue work without interruption following its completion
of the work covered by any prior approval hereunder. The Lessee hereby acknowledges that if it
commences work pursuant to this paragraph (f) it shall do so with full knowledge that there may
not be continuity by it in the performance of its Section 2B Work under the procedures of this

paragraph (f).

(10) No prior approval of any work in connection with the Section 2B
Work shall create or be deemed to create any obligation on the part of the Port Authority to permit
subsequent work to be performed in connection therewith prior to the approval by the Port
Authority of the Lessee's complete plans and specifications therefor. It is understood that no such
prior approval shall release or relieve the Lessee from its obligation to submit complete plans and
specifications for the Section 2B Work and to obtain the Port Authority's approval of the same as
set forth in paragraphs (c) and (d) hereof. It is further understood that in the event the Lessee
elects not to continue to seek further approval letter(s) pursuant to this paragraph (f), the Port
Authority shall have the right to suspend the obligations of the Lessee to restore the area with
respect to the Redevelopment Work and to make modifications and changes to the Section 2B
Work as set forth in subparagraph (1) above until the Port Authority shall have approved the
complete plans and specifications for the Section 2B Work in accordance with paragraph (c)

hereof.

(g)	 Commencement of Section 2B Work and Assignment of Port
Authority Field Engineer

The Lessee will give the General Manager of the Airport at least 72 hours
advance notice prior to the commencement of construction. The Port Authority will assign to the
Section 2B Work a full time field engineer or engineers during such time that any Section 2B
Work is being performed pursuant to paragraph (f) hereof and may assign to the Section 2B Work
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a full time field engineer or engineers during anv time that no Section 2B Work is being
performed pursuant to paragraph (f) hereof. The Lessee shall pay to the Port Authority for the
services of said en gineer or engineers. the sum of Seven Hundred Five Dollars and No Cents
($705.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2000; and the sum of Seven Hundred Twent y Dollars and No Cents
($720.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2001; and the sum of Seven Hundred Thirty-five Dollars and No Cents
($735.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year.2002; and the sum of Seven Hundred Fifty Dollars and No Cents
($750.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2003; and the sum of Seven Hundred Sixty-five Dollars and No Cents
($765.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2004; and the sum of Seven Hundred Eighty Dollars and No Cents
($780.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2005; and the sum of Seven Hundred Ninety-five Dollars and No Cents
($795.00) per engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2006; and for each and every calendar year thereafter, the rate that the
Port Authority shall charge other Aircraft Operators at the Airport for the services of such
engineer or engineers during such calendar year for each day or part thereof that the engineer or
engineers are so assigned for such calendar year,rop vided, however, and notwithstanding the
foregoing, in the event any such field engineer shall be so assigned for a half-day or less, then the
rate the Lessee shall pay to the Port Authority for such day for such engineer shall be equal to one
half of the applicable daily rate set forth above for such engineer. The Port Authority shall bill the
Lessee for the services of said field engineer(s) not less frequently than once a month. Nothing
contained herein shall affect any of the provisions of paragraph (n) hereof or the rights of the Port
Authority thereunder.

(h)	 Additional Environmental Requirements

(1) The Section 2B Work shall be constructed in such a manner that
there will be at all times a minimum of air pollution, water pollution or any other type of pollution
and a minimum of noise emanating from, arising out of or resulting from the operation, use or
maintenance of the Premises by the Lessee and from the operations of the Lessee under this
Agreement. Accordingly, and in addition to all other obligations imposed on the Lessee under
this Agreement and without diminishing, limiting, modifying or affecting any of the same, the
Lessee shall be obligated to construct as part of the Section 2B Work hereunder such structures,
fences, equipment, devices and other facilities as may be necessary or appropriate to accomplish
the foregoing and each of the foregoing shall be and become a part of the Section 2B Work

hereunder.

(2) Notwithstanding the provisions of subparagraph (1) above and in
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addition thereto, the Port Authority hereby reserves the right from time to time and at any time

durin g the tens of the Lease to require the Lessee, subsequent to the completion of the Section 2B
Work to design and construct at its sole cost and expense such further reasonable structures.
fences, equipment, devices and other facilities as maybe necessar y or appropriate to accomplish
the objectives as set forth in the first sentence of subparagraph (1) hereof. All locations. the
manner, type and method of construction and the size of any of the foregoing shall be determined
by the Port Authority. The Lessee shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such approval shall proceed
diligently to construct the same. All other provisions of this Section with respect to the Section
2B Work shall apply and pertain with like effect to any work which the Lessee is obli gated to
perform pursuant to this paragraph (h) and upon completion of each portion of such work it shall
be and become a part of the Premises.

(i) Title to Section 2B Work

Except as set forth in paragraph (a)(2)(vii) hereof and para graph (q)(2)(vi),
title to all the Section 2B Work shall pass to the City as the same or any part thereof is erected,
constructed or installed and the same except as set forth in paragraphs (a)(2)(vii), (a)(3) and (1)
hereof shall be and become a part of the Premises hereunder if located on the Premises. The
foregoing provisions of this para graph (i) shall not affect the risks and obligations assumed by the
Lessee hereunder nor release the Lessee from the performance of its rebuilding and restoration

obligations set forth in this Section 2B.

(j) Continuing Operations

The Lessee acknowledges that it will be continuing its operations at the
Premises under the Lease during the period of time it is performing the Section 2B Work
hereunder. The Lessee further acknowledges that this may involve among other things
inconvenience, noise, dust, interference and disturbance to the Lessee in its operations at the
Premises as well as to its customers, patrons, invitees and employees and possibly other risks as
well. The Lessee hereby expressly assumes all of the foregoing risks and agrees that there will be
no reduction or abatement of any of the rentals, fees or charges payable by the Lessee under the
Lease or otherwise on account of its performance of the Section 2B Work and that the performance
of the Section 2B Work shall not constitute an eviction or constructive eviction of the Lessee nor
be grounds for any abatement of rents, fees or charges payable by the Lessee under the Lease or
otherwise nor give rise to or be the basis of any claim or demand by the Lessee against the Port
Authority, its Commissioners, officers, employees or agents for damages, consequential or

otherwise.

(k) Minimization of Disruption of and Coordination with Other Airport
Operations Activities and Construction:
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(1) The Lessee acknowledges that the Port Authority• as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuin g their operations in
the Central Terminal Area during the period of time the Lessee is performing the Section 2B Work
hereunder and that this will involve among other things inconvenience, noise, dust. interference
and disturbance to said operations and possibly other risks as well. The Lessee further
acknowledges that the Section 2B Work hereunder will impact traffic flow and control on the
roadways in the CTA as well as the terminal frontage roads in front of the Premises and the use
thereof by customers, patrons, invitees and employees. The Lessee hereby expressly assumes all of
the foregoing risks. Without limiting the fore going, the Lessee shall and expressly hereby agrees to
perform, and to require each of its contractors and subcontractors to perform, the Section 2E Work
and each portion thereof in such a manner so as to minimize the impact and any disruption
resulting therefrom on said operations and on traffic control and traffic flow in the CTA. The
Lessee shall, without limiting any other term or provision hereof, communicate and cooperate (and
require each of its contractors to communicate and cooperate) with the Port Authority and with
each of the users, lessees, tenants, airport patrons, invitees and others in all aspects of the Section
2B Work, and the Lessee shall coordinate and work in harmony with all said Persons, including
without limitation the users and occupants of the Premises and Port Authority contractors. The
Lessee shall also communicate and cooperate (and require each of its contractors to communicate
and cooperate) with all ground transportation operators and providers including all taxi, limousine
and bus operators throughout the entire period of time of the performance of the Section 2B Work.
The Lessee shall include in each of its contracts and subcontracts covering the Section 2B Work or
any portion thereof the foregoing requirements for minimization of disruption and for contractor
cooperation, communication and coordination.

(2) The Lessee shall perform and schedule and shall require each of its
contractors and subcontractors to perform and schedule the Section 2B Work with a high degree of
coordination with the Port Authority 's plans and schedules for the construction of the AirTrain, the
Parking Garage and the plans and schedules for utility work at the Airport and the Lessee shall at
all times during the construction of the AirTrain, the Parking Garage and such utility work
cooperate and communicate and shall require each of it contractors and subcontractors to cooperate
and communicate with the Port Authority and the Port Authority's contractors, including without
limitation, the Parking Garage Contractor(s), the contractor for the AirTrain and the contractor(s)
performing such utility work. The Lessee shall include in each of its contracts and subcontracts
covering the Section 2B Work or any portion thereof the foregoing requirements for contractor
cooperation, communication and coordination.

(3) The Lessee acknowledges that the Section 2B Work may impact on
the fuel distribution system at the Airport as well as other utilities on or adjoining the Airport and
that the Section 2B Work may disrupt or interfere with or interrupt the operation and performance
of such utilities. The Lessee hereby expressly assumes all of the risks from such disruption,
interference and interruption. Without limiting the foregoing, the Lessee shall and expressly
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hereby agrees to perform. and to require each of its contractors and subcontractors to perform, the
Section 2B Work and each portion thereof in such a manner so as to minimize the disruption,
interference and interruption resulting therefrom on said utilities. The Lessee shall, without
limiting any other term or provision hereof. determine which utilities may be affected by the
performance of the Section 2B Work and communicate and cooperate (and require each of its
contractors to communicate and cooperate) with the Port Authority and with each of the users of
such utilities in all aspects of the Section 2B Work, and the Lessee shall coordinate and work in
harmony with all said Persons. The Lessee shall include in each of its contracts and subcontracts
covering the Section 2B Work or any portion thereof the foregoing requirements for minimization
of disruption, interference and interruption and for contractor cooperation, communication and
coordination.

(4) Temporary Construction Pro ram:

In order to ensure appropriate levels of service to the users.
occupants, and Airport patrons and others using the Airport during the performance of the Section
2B Work, the Lessee, not less than sixty (60) days prior to the commencement of any portion of the
Section 2B Work and the implementation of each construction stage, shall prepare and submit to
the Port Authority for its prior approval a temporary construction program (including, but not
limited to, drawings, sketches, schedules and narrative descriptions) which sets forth plans for the
continuing provision of all patron services and landside operations at or adjacent to the Premises.
Without limiting any other term or provision hereof, any temporary construction is and shall be
subject to paragraph (n) below, including, but not limited to, certifications of the Lessee and the
Lessee's licensed architect or engineer and the issuance of a certificate of completion therefor by
the Port Authority.

(5) Without limiting any other term or provision hereof, the Lessee shall
complete the design and perform the Section 2B Work in a manner consistent with roadway,
frontage and utility improvements of the Port Authority at the Airport and with the construction of
the AirTrain

(6) In the performance of the Section 2BWork, the Lessee shall not
exacerbate the environmental condition of the Premises or the Airport.

(1)	 Utility Lines

(1)	 The Port Authority shall have no responsibility for bringing to the
Premises or the Site any utility service lines for the supply of cold water, electric power, and
sanitary and storm sewers, or any other utility or service lines, except for the utility service lines
that may be serving the Premises on the Effective Date. If the Lessee determines that it will
require that additional utility service lines be brought to the Premises or that the capacity of one or
more of the existing utility service lines serving the Premises be greater than the capacity which
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existed on the Effective Date, the Lessee shall submit to the Port Authority for the Port Authorin's
approval a tenant alteration application covering the work to provide the additional utilit y service
line capacity to the Premises (hereinafter called the ''Off-Site Utilit y Service Line Work") which
work when and if approved by the Port Authority shall be performed by the Lessee at the Lessee's
sole cost and expense in accordance with all the terms and provisions of this Section, Provided.
however, that the Off-Site Utility Service Line Work shall not be or become a part of the Premises
hereunder.

(2) The Lessee understands that there may be communications and
utility lines and conduits located on or under the Premises which do not, and may not in the future,
serve the Premises and are located on or under the Premises where the Redevelopment Work is or
is to be performed or for which currently or in the future the operation, maintenance, replacement•
repair are or maybe affected by the Redevelopment Work or the performance thereof. The Lessee
agrees at its sole cost and expense, if directed by the Port Authority so to do, to relocate and
reinstall such communications and utility lines and conduits on the Premises or off the Premises as
directed by the Port Authority and to restore all affected areas (such work being hereinafter
collectively called the "Relocation Work"), provided, however, it is understood that the obligations
of the Lessee under this paragraph (1)(2) shall terminate on the Section 2B Work Completion Date.
The Lessee shall perform the Relocation Work subject to and in accordance with all the terms and
provisions of this Section and the Relocation Work shall be and become a part of the
Redevelopment Work, it being understood, however, that the Relocation Work shall not be or
become a part of the Premises hereunder.

(3) In the event KIAC does not permit the Lessee to relocate or perform
any other work in connection with the TDS (including without limitation the lateral mains and heat
exchangers) constituting a portion of the Redevelopment Work, such relocation and other work
shall be performed by KIAC or KIAC's contractors, as determined by KIAC, at the sole cost and
expense of the Lessee. Such work, upon completion, will become a part of the TDS at the Airport
and will become the property of the Port Authority or of its designee and will not be a part of the
Premises.

(m) Dewaterine

Prior to the commencement of any of the Section 2B Work, the
Lessee shall, at its sole cost and expense, obtain from the DEC and maintain in effect its own
dewatering permit and its own New York State Pollution Discharge Elimination System (SPDES)
construction permit or the DEC equivalent thereof in the Lessee's own name covering the Section
2B Work (which dewatering and construction permits are herein called "American's Permits") for
the removal of groundwater and discharge elimination in connection with all or any of the Section
2B Work. Maximum flow from the dewatering systems shall not exceed permissible limits defined
in American's Permits. The Lessee shall comply with all the terms and conditions of American's
Permits and with any and all additional requirements of the DEC and notwithstanding anything in
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American's Permits to the contrary, the use of American's Permits shall not violate or be the cause
of the violation of any existing and future dewatering or SPDES permits at the Airport. In the
event that the projected zone of influence of any planned dewatering s ystem is found to extend into
any area outside of the Premises or the Site, the Lessee shall notify the Port Authority by
submitting to the Geotechnical Unit of the Port Authorit y the proposed dewatering design for
review and approval.

(n)	 Completion of the Section 2B Work

(1) When the Redevelopment Work is substantially completed
and ready for use, the Lessee shall advise the Port Authority to such effect and shall deliver to the
Port Authority a certificate signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer certifying that the Redevelopment Work has been
constructed in accordance with the approved plans and specifications and the provisions of the
Lease and in compliance with all applicable laws, ordinances and govemmental rules, regulations
and orders. Thereafter the Redevelopment Work will be inspected by the Port Authority and if the
same has been completed as certified by the Lessee and the Lessee's licensed architect or engineer,
as aforesaid, a certificate to such effect shall be delivered to the Lessee, subject to the condition
that all risks thereafter with respect to the construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the Lessee. The Lessee shall not use or
permit the use of the Redevelopment Work for the purposes set forth in the Lease until such
certificate is received from the Port Authority, and the Lessee shall not use or penriit the use of the
Redevelopment Work or any portion thereof even if such certificate is received if the Port
Authority states in any such certificate that the same cannot be used until other specified portions
are completed.

(2) The term "Redevelopment Work Completion Date" for the
purposes of the Lease shall mean the date appearing on the certificate issued by the Port Authority
pursuant to subparagraph (1) of this paragraph (n) after the substantial completion of the
Redevelopment Work.

(3) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraph (1), when an integral and material portion of the
Redevelopment Work is substantially completed or is properly usable the Lessee may advise the
Port Authority to such effect and may deliver to the Port Authority a certificate signed by an
authorized officer of the Lessee and also signed by the Lessee's licensed architect or engineer
certify ing that such portion of the Redevelopment Work has been constructed in accordance with
the approved plans and specifications and the provisions of the Lease and in compliance with all
applicable laws, ordinances and governmental rules, regulations and.orders, and specifying that
such portion of the Redevelopment Work can be properly used even though the Redevelopment
Work has not been completed and that the Lessee desires such use. The Port Authority may in its
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sole discretion deliver a certificate to the Lessee with respect to each such portion of the
Redevelopment Work permitting the Lessee to use such portion thereof for the purposes set forth
in the Lease. In such event the Lessee may use such portion subject to the condition that all risks
thereafter with respect to the construction and installation of the same and any liability therefor for
negligence or other reason shall be bome by the Lessee, and subject to the risks as set forth in
paragraph (f) hereof in the event that the Port Authority shall not have then approved the complete
plans and specifications for the Redevelopment Work. Moreover, at any time prior to the issuance
of the certificate required in subparagraph (1) above for the Redevelopment Work, the Lessee shall
promptly upon receipt of a written notice from the Port Authority cease its use of such portion of
the Redevelopment Work which it had been using pursuant to permission granted in this
subparagraph (3).

(4) When the ACO Work is completed, the Lessee shall advise
the Port Authority to such effect and shall deliver to the Port Authority a certificate signed by an
authorized officer of the Lessee and also signed by the Lessee's licensed architect or engineer
certifying that the ACO Work has been completed in accordance with the approved plans and
specifications therefor and the provisions of the Lease and in compliance with all applicable laws,
ordinances and governmental rules, regulations and orders, including without limitation, the ACO
and that the Lessee has obtained a no further action letter from the DEC for the Premises and for
the ACO Work. Thereafter the ACO Work will be inspected by the Port Authority and if the same
has been completed as certified by the Lessee and the Lessee's licensed architect or engineer, as
aforesaid, a certificate to such effect shall be delivered to the Lessee, subject to the condition that .
all risks thereafter with respect the ACO Work and any liability therefor shall be borne by the
Lessee. The Lessee shall not shut down or remove any remediation system or Remediation Work
until such certificate is received from the Port Authority.

(5) The term "ACO Work Completion Date" for the purposes of
the Lease shall mean the date appearing on the certificate issued by the Port Authority pursuant to
subparagraph (4) of this paragraph . (n) after the completion of the ACO Work and the "Section 2B
Work Completion Date" shall mean the later to occur of the Redevelopment Work Completion
Date or the ACO Work Completion Date.

(6) In addition to and without affecting the obligations of the
Lessee under the preceding subpara graph (4). when an inte gral and material portion of the
Remediation Work is completed to the satisfaction of the Port Authority and the DEC and the
Lessee desires to shut down and/or remove any of such portion of the Remediation Work the
Lessee may advise the Port Authority to such effect and may deliver to the Port Authority a
certificate signed by an authorized officer of the Lessee and also signed by the Lessee's licensed
architect or engineer certifying that such portion of the Remediation Work has been completed in
accordance with the approved plans and specifications and the provisions of the Lease and in
compliance with all applicable laws, ordinances and governmental rules, regulations and orders,
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including without limitation the ACO. and that the Lessee has received permission from the DEC
to shut down and,'or remove. as the case shall be, such ponion of the Remediation Work and
specifying that such portion of the Remediation Work. can be properly shut down or removed even
though the ACO Work has not been completed and that the Lessee desires that such portion of the
Remediation Work be removed and/or shut down. The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such portion of the Remediation Work
permitting the Lessee to shut down and/or remove such portion thereof. In such event the Lessee
may shut down or remove such portion subject to the condition that all risks thereafter with respect
to the performance, construction. installation, removal and shut down of the same and any liability
therefor for negligence or other reason shall be bome by the Lessee. and subject to the risks as set
forth in paragraph (f) hereof in the event that the Pori Authority shall not have then approved the
complete plans and specifications for the Remediation Work. Moreover, at any time prior to the
issuance of the certificate required in subparagraph (4) above for the ACO Work, the Lessee shall
promptly upon receipt of a written notice from the Port Authority reinstall and/or turnon, as such
notice shall require, such portion of the Remediation Work.

(o)	 (1)	 Without limiting any other term, provision or condition
contained in this Lease and in addition thereto and notwithstanding anything to the contrary in the
ACO or any approval by the Pori Authority, the Lessee on its own behalf and on behalf of its
predecessors, successors, assigns and insurers agrees to assume all responsibility for and to forever
remise, release, discharge, hold harmless, reimburse and indemnify the Port Authorit y, its
Commissioners, officers, employees and representatives from and against, including without
limitation reimbursing the Port Authority for its costs and expenses (including without limitation
all legal costs and expenses including the costs and expenses of the Pori Authority's own in-house
legal staff) incurred in connection with the defense of, any and all past, present and future
Liabilities whatsoever on account of, arising or alleged to arise out of, or in any way related to or
in connection with, or caused by or resulting from, any Risk-based Clean-up, Environmental
Requirement or Environmental Damages related to the Section 2B Work (all the foregoing to
include without limitation the compliance with and/or violation of any such Environmental
Requirement, the investigation, rmediation, excavation, removal. clean-up, management,
encapsulation, containment, abatement, treatment, monitoring, transportation, disposal, release,
spill, deposit, emission, migration, seepage, leakage, discharge, handling, and storage of Hazardous
Substances, the exacerbation of contamination, the cost of demolition and rebuilding of any
improvements on the Premises and/or the Site. any increased construction costs and expenses, any
construction delays, the performance of any deNvatering or discharging by the Lessee and the use of
American's Permits) or arising or alleged to arise out of, or in any way related to, a breach or
default of the Lessee's obligations under this paragraph (o) or a breach or default of the Lessee's
obligations under this Section 2B with respect to any Hazardous Substance or any Environmental
Requirement including without limitation all costs and expenses (including without limitation,
those of Port Authority's staff) in enforcin g the provisions thereof, and whether any of the
foregoing arise out of any Hazardous Substance on the Premises prior to or after the effective date
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of the letting of the Premises to the Lessee under the Lease or on the Site prior to or after the
effective date of the letting of the Premises to the Lessee under the Lease or out of the acts or
omissions of the Lessee or of the Port Authority or of the contractors of the Lessee or of the Port
Authority or of third Persons or out of the acts of God or the public enemy or otherwise, provided,
however, if and only if an indemnity claim or demand is made by a third Person against the Port
Authority and such claim or demand (i) is for indemnification by the Port Authority of the fault of
such third Person, (ii) arises solely pursuant to a written agreement voluntarily entered into by the
Port Authority with such third Person after the Effective Date (the "Voluntary Agreement"). and
(iii) other than the Voluntary Agreement there is no past, existing or future obli gation whatsoever
whether arising at or pursuant to law, equity, contract, contribution, litigation or otherwise for the
Port Authority to in part or in whole so indemnify such third Person for such claim or demand,
then and only if such claim and demand meets all the criteria set forth in the foregoing items (i),
(ii) and (iii) the Lessee shall not be obligated pursuant to this paragraph (o) to indemnify the Port
Authority for such claim or demand. If so directed, the Lessee shall at its own expense defend any
suit based upon the foregoing and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in any way
the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority.

(2)	 Nothing contained in nor not contained in this paragraph (o)
shall nor shall be deemed to limit the generality thereof, except, however, it is hereby agreed that
the Lessee shall not be required to indemnify the Port Authority pursuant to this paragraph (o)
where such indemnity is precluded by statute.

(p) It is hereby agreed and understood that effective as of September 24, 1998
Lease AYB-085 shall be and be deemed to have been amended and supplemented to include this
Section 2B and all the terms, provisions, covenants and conditions of this Section 2B shall and
shall be deemed to be a part of Lease AYB-085 from and after September 24, 1998.

(q) (1)	 The following terms when used in this paragraph (q) shall have the
respective meanings given below:

(i) "Abandoned Fuel Lines" shall mean any portion of the System which
is taken out of service as part of the Fuel Lines Work and is abandoned in place or is
abandoned and removed from the Airport as a part of the Fuel Lines Work.

(ii) "Acceptance Date" shall mean with respect to each portion of the
Distribution Portion Work, the date appearing on the certificate delivered to the Lessee by
the Port Authority pursuant to sub-paragraph (3) of this paragraph (q) covering such portion
of the Distribution Portion Work and shall mean with respect to each portion of the
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Satellite Portion Work, the date appearing on the certificate delivered to the Lessee by the
Port Authority pursuant to sub-paragraph (3) of this paragraph (q) covering such portion of
the Satellite Portion Work.

(iii) "Affected Distribution Lines" shall mean the Premises
Distribution Lines and the Non-Premises Distribution Lines.

(iv) "Airport Fueling Agreements" shall mean the General Airport
Agreement (which agreement is one of several general airport agreements which have been
entered into by the Port Authority with other Aircraft Operators at the Airport and is
together with the other general airport agreements commonly known as the "Dewey
Leases"), the other Dewey Leases and any other agreements covering aircraft fueling at the
Airport which are contemplated by the Dewey Leases, it being understood and agreed that
the term "Dewey Leases" shall continue to include such leases upon the expiration thereof
as the same may continue to be operative.

(v) "Airline Terminal Portion Work" shall mean the New Isolation
Valves, all portions of the Fuel Lines Work located on the demand side of the New
Isolation Valves such as but not limited to underground pipe lines, hydrant boxes and
related facilities and appurtenances (except for hydrant valves), and all other Fuel Lines
Work that is performed on the Premises and that is not Distribution Portion Work.

(vi) 'Distribution Portion Work" shall mean (x) that portion of the Fuel
Lines Work which is performed on that portion of the Distribution Portion of the System
(as such terms are defined in Section 4.021 of the General Airport Agreement) that shall
not become a portion of the Redesignated Airline Terminal Portion of the System, (y) the
New Non-Premises Distribution Lines (as defined in subparagraph (2) hereof), and (z) all
hydrant valves installed as part of the Fuel Lines Work.

(vii) "Fuel Line Risks" shall mean any and all risks, costs, expenses,
damages, responsibilities and liabilities arising out of, in connection with or resulting from
the Fuel Lines Work, the New System Components, the Inert Fuel Lines or the Abandoned
Fuel Lines, including but not limited to, each Warranty, all Defects (as such terms are
defined in subparagraph (x) hereof), the failure to have, or the inclusion of (whether proper
or improper), any maintenance, repair, replacement, operation or other costs or expenses
incurred in connection with the New System Components, the Abandoned Lines or the
Inert Fuel Lines included in the System Costs, or the failure or refusal of the Users or any
of them to pay any such costs or expenses, or the failure to obtain the agreement or
approval of the Other Users for the Fuel Lines Work, including without limitation the
payment of the costs thereof and its design.
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(viii) "Fuel Lines Work" shall have the meanin g set forth in subparagraph
(2) hereof.

(ix) "Inert Fuel Lines" shall mean the Distribution Portion of Premises
Distribution Lines 403-3 and 408-3 (as shown on the exhibit attached hereto, hereby made
a part hereof and marked "Exhibit 213.4" (which exhibit is herein referred to as "Exhibit
213.4") which as part of the Fuel Lines Work are capped, rendered inert and taken out of
service but are not abandoned.

(x) "New Isolation Valves" shall mean all of the isolation valves to be
constructed and installed by the Lessee in proposed Isolation Valve Vault IW-C6 as shown
on Exhibit 213.4 with respect to Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2
as shown on Exhibit 213.4 as part of the Fuel Lines Work.

(xi) "New System Components" shall collectively mean the Airline
Terminal Portion Work, the Distribution Portion Work and the Satellite Portion Work.

(xii) "Non-Premises Distribution Lines" shall mean all of those
distribution fuel lines identified on Exhibit 2BA as Line 401-1, Line 401-2. Line 401-3,
Line 409-01, Line 409-02 and Line 409-03 as such Lines recommence at the dike wall of
the Satellite Portion of the System (as such terms are defined in Section 4.021 of the
General Airport Agreement) and their related facilities and appurtenances.

(xiii) "Other Users" shall mean all Users except for the Lessee.

(xiv) "Permitted Modification" shall mean a modification, relocation,
alteration, addition, replacement or capital improvement made to the System by any
Person, iop vided, however that (i) the costs and expenses of such modification, relocation,
alteration, addition, replacement or capital improvement are not includable or included in
Systems Costs by reason that one or more persons have agreed to pay for such costs and
expenses (which person may be one of the Users and if so such agreement to pay such costs
and expenses has not been made by such person pursuant to the Airport Fueling
Agreements) or was performed by or on behalf of the Port Authority and is not "An
Additional Facility Improvement" (as such term is defined in Section 4.021 of the General
Airport Agreement) and/or the Port Authority has not proposed to the Lessee or the other
Basic Aircraft Operators (as such term is used in Section 12.14 of the General Airport
Agreement) that such modification, relocation, alteration, addition, replacement or capital
improvement be made to the Distribution Portion of the System pursuant to Section 4.021
K. of the General Airport Agreement and/or is any other work which is not included or
includable in System Costs pursuant to the Dewey Leases and (ii) such modification,
relocation, alteration, addition, replacement or capital improvement shall have been
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approved or performed by the Port Authority.

(xv) "Premises Distribution Line' shall mean any of and "Premises
Distribution Lines" shall mean all of those distribution fuel lines identified as Line 403-1.
Line 403-2, Line 403-3, Line 408-01, Line 408-02 and Line 408-03 on Exhibit 213.4 as
such Lines recommence at the dike wall of the Satellite Portion of the System and their
related facilities and appurtenances.

(xvi) "Redesignation Date" shall mean with respect to each Premises
Distribution Line the date that the Lessee shall first commence anv of the Fuel Lines Work
with respect to such Premises Distribution Line.

(xvii) "Redesignated Airline Terminal Portion of the System" shall mean
all portions of Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2 existing prior to .
the commencement of the Fuel Lines Work and located on the demand side of the place
where New Isolation Valves are to be installed and all portions of Premises Distribution
Lines 403-3 and 408-3 located on the demand side of the points identified as the
"Distribution Line End Points" on Exhibit 2B.4 where the caps are to be installed on such
Lines as part of the Fuel Lines Work but the Redesignated Airline Terminal Portion of the
System shall not include such caps.

(xviii) "Satellite Portion Work" shall mean that portion of the Fuel Lines
Work, if any, that is performed at the Satellite Portion of the System.

(xix) "System Operator" shall mean Ogden New York Services, Inc., the
Port Authority's independent contractor presently operating the System, or any other
Person who shall operate, repair or maintain the System pursuant to the Dewey Leases.

(xx) "System Costs" shall mean all costs and expenses incurred in
connection with the System, including without limitation capital, operation, maintenance
and repair costs and expenses, paid or to be paid for collectively by the Users pursuant to
the Airport Fueling Agreements (including without limitation Sections 4.02 and 4.021 of

the Dewey Leases).

(xxi) "System License" shall mean the Major Petroleum Facility License
issued by the New York State Department of Environmental Conservation bearing license
number 2-2380 covering the bulk storage area (as such term is used in the General Airport
Agreement), and each and every successor or extension to or replacement of such license
and any other license, registration or permit covering or with-respect to the bulk storage
area, the Satellite Portion or the Distribution Portion required by any Environmental

Requirement.
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(xxii) "Users" shall mean any Persons who use the System or are obligated
(whether by agreement or otherwise) to pay any System Costs.

(2)	 As part of the Lessee's Redevelopment Work, the Lessee has advised the
Port Authority that it desires to relocate and abandon portions of the Affected Distribution Lines
located on the Premises as well as make certain replacements and modifications to the Satellite
Portion of the System and other portions of the Distribution Portion of the System as shall be
required, necessary or desirable for such relocation and abandonment (any work performed on the
System and any replacements and abandonment of the System to be performed by the Lessee as
part of the Redevelopment Work and which may be approved by the Port Authority pursuant to
this Section and as the same may be approved by the Port Authority being herein referred to as the
"Fuel Lines Work"). The proposed relocation and abandonment work includes among other items
the construction of new replacement distribution fuel lines in connection with the Lessee's
proposed construction of a new sewer line in the vicinity of proposed Isolation Valve Vault IW-C6
and in connection with the Lessee's proposed construction of a tunnel (which new distribution fuel
lines which exclusively serve the Premises and their related facilities and appurtenances are herein
called the "News Premises Fuel Lines" and which new distribution fuel lines which do not serve the
Premises and their related facilities and appurtenances are herein called the "New Non-Premises
Distribution Lines"), the capping, abandonment and removal of certain portions of the Affected
Distribution Lines, and the construction of a new isolation valve vault in the location shown on
Exhibit 2BA and identified as "Isolation Valve Vault IW-C6". All Fuel Lines Work performed by
the Lessee shall be performed subject to and in accordance the following additional terms and

conditions:

(i) All Fuel Lines Work shall be performed at the sole cost and expense
of the Lessee and the Lessee agrees none of such costs and expenses shall become part of
System Costs. The Lessee further agrees that if any costs and expenses for the repair,
operation, replacement, maintenance or use of the Distribution Portion Work, the Satellite
Portion Work or the Inert Fuel Lines for any reason whatsoever are not included or
includable in, or not allowed to become a pail of, System Costs, that the Lessee shall bear
and pay for any and all such costs and expenses. In addition, all of the Distribution Portion
of the System which is taken out of service and abandoned as part of the Fuel Lines Work
shall be removed from the Airport by the Lessee as a part of the Fuel Lines Work.

(ii) The Fuel Lines Work shall be performed in accordance with all the
terms and conditions of this Lease and of the General Airport Agreement.

(iii) In addition to and without limiting the obligations set forth in
paragraph (k)(3) of this Section, any portion of the Fuel Lines Work performed by the
System Operator shall be performed by the System Operator on behalf of the Lessee and at
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the Lessee's sole cost and expense. The Lessee shall assure that the costs and expenses of
all Fuel Lines Work are separately allocated and billed to the Lessee by each of its
contractors, including without limitation, by the System Operator. and in no event are any
such costs and expenses to be allocated or billed as, or to become a part of System Costs.
Further, the Lessee shall communicate and cooperate (and require each of its contractors to
communicate and cooperate) with the System Operator in all aspects of the Fuel Lines
Work and shall coordinate the performance of the Fuel Lines Work with the System
Operator. The Lessee shall include in each of its contracts and subcontracts covering the
Fuel Lines Work or any portion thereof the foregoing requirements for cooperation,
communication, coordination, allocation and billing.

(iv) In addition to and without limiting the obligations set forth in
paragraph (k) of this Section, the Lessee shall in the performance of the Fuel Lines Work
and in fulfillment of its obligations pursuant to subparagraph (xi) hereof, minimize to the
greatest extent possible any disruption, interruption, delay or interference in the operation,
performance, maintenance, repair or use of the System. To that end, prior to the Lessee's
commencement of the Fuel Lines Work or any portion thereof, the Lessee shall submit to
the Port Authority for the Port Authority's approval a plan to accomplish the foregoing and
shall revise and update such plan as desirable or required throu ghout the performance of the
Fuel Lines Work. Such plan shall include without limitation the sequencing and
scheduling of all shut downs of any portion of the System such as but not limited to the
sequencing and scheduling of all work to tie-in any portion of the Fuel Lines Work to the
System and flushing and testing the Fuel Lines Work, and shall provide that only one of the
Affected Distribution Lines shall be out of service at the same time and that no section of
the System shall be taken or kept out of service during peak travel periods. Further, such
plan shall include actions and procedures to be undertaken and followed in the event of any
unscheduled or unexpected shut down or disruption of or interference with the operation or
use of the of the System. The Lessee understands and agrees that no approval of the Port
Authority shall relieve or release the Lessee from its obligations under this paragraph (q).
The Port Authority shall have the right from time to time to require the Lessee to make
changes to the plan and the Lessee shall comply therewith and with any and all such
required changes.

(v) All Fuel Lines Work shall comply in all respects with the System
License and all other Environmental Requirements and the Lessee shall take all actions to
ensure such compliance. Further, if required or permitted by the New York State
Department of Environmental Conservation or any other applicable Governmental
Authority, the Lessee shall register, license and/or permit the Airline Terminal Portion of
the System in accordance with Environmental Requirements in the name of the Lessee as
the owner thereof and the System Operator as the operator thereof.
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(vi) Notwithstanding paragraph (i) of this Section, title to the Airline
Terminal Portion Work shall remain in the Lessee as the same or any part thereof is
erected, constructed or installed and upon such erection, construction or installation the
same shall be and become a part of the Airline Terminal Portion of the System for the
purposes of this Agreement and the Airport Fueling Agreements includin g without
Iimitation the Lessee assuming all risks, costs, expenses, responsibilities and liabilities in
connection therewith and the same shall be and become a Tank (as such term is defined in
Section 65 hereof entitled "Fuel Storage Tanks") and all the terms and conditions of
Section 65 shall apply thereto.

(vii) Notwithstanding any terms or conditions in the Airport Fueling
Agreements to the contrary, effective as of the Redesignation Date with respect to each
Premises Distribution Line, that portion of such Premises Distribution Line constituting a
portion of the Redesignated Airline Terminal Portion of the System shall be and become
for the purposes of this Agreement and of the Airport Fueling Agreements a part of the
Airline Terminal Portion of the System and a Tank and all the terms and conditions of
Section 65 hereof shall apply thereto. Without limiting the generality of any other term or
provision of this Agreement, from and after the Redesignation Date for each such
Redesignated Airline Terminal Portion of the System, such Redesignated Airline Terminal
Portion of the System shall no longer be or be deem to be a part of the Distribution Portion
of the System and the Lessee shall take title to the same in its "as is" condition and shall
release and relieve the Port Authority and Other Users from and shall assume all risks,
costs, expenses, responsibilities and liabilities in connection with such Redesignated
Airline Terminal Portion of the System. .

(viii) Title to all the Distribution Portion Work and the Satellite Portion
Work shall pass to the City of New York as the same or any portion thereof is erected, 4--d

constructed and installed and effective upon the Acceptance Date of each portion of the
Distribution Portion Work, such Distribution Portion Work shall be and become for the
purposes of this Agreement and of the Airport Fueling Agreements a part of the
Distribution Portion of the System and effective upon the Acceptance Date of each portion
of the Satellite Portion Work, such Satellite Portion Work shall be and become for the
purposes of this Agreement and of the Airport Fueling Agreements a part of the Satellite
Portion of the System.

(ix) The Lessee shall take all actions to maintain and protect all
manufacturer, contractor and vendor warranties (express and implied) of any New System
Components.

(x) The Lessee hereby agrees as the lessee hereunder, as the lessee under
the General Airport Agreement and as a User, that it shall not object to, challenge or make
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any claim or demand (including without limitation one for or concerning arbitration),
whether under this Agreement. the General Airport .Agreement or any other Airport Fueling
Agreement or otherwise, with respect to, on account of or arisin g out of any Permitted
Modification, including without limitation, (aa) the failure of the Port Authority to have
entered into any written agreement with, or to have obtained consents or approvals from.
one or more Users in connection with any Permitted Modification or (bb) the inclusion or
the failure to be included in the System Costs any maintenance, repair. replacement.
operational or other costs and expenses with respect to a Permitted Modification.

(xi)	 Notwithstanding any other term or provision of this Agreement or
any review by the Port Authority of the plans and specifications for the Fuel Lines Work or
any comment of the Port Authority on or failure of the Port Authority to comment on the
design, performance or installation of the Fuel Lines Work, or any inspection or approval
by the Port Authority or by the System Operator of the Fuel Lines Work, or any terms or
conditions of any Port Authority approval covering the Fuel Lines Work, or the existence
of any patent or trade name, or any other facts or circumstances which could-or could be
construed to affect or relieve the Lessee from its obligations under this paragraph (q)(2)(xi),
the Lessee unconditionally guarantees, warrants and represents to the Port Authority and
the Other Users that:

(aa) the Fuel Lines Work shall be performed in accordance
with and subject to all the terms and conditions of this Agreement and the General
Airport Agreement,

(bb) the New System Components shall comply withal]
industry standards and Environmental Requirements applicable thereto and shall at
all times be fully fit to perform all the functions and purposes for which they were
designed and as required by and set forth in the General Airport Agreement,

(cc) the New System Components and the System shall at
all times meet or exceed all aspects of the System as it existed prior to the
commencement of the Fuel Lines Work, including without limitation, in capacity,
integrity, functional capability, efficiency and operation,

(dd) the Fuel Lines Work shall not be included or
includable in System Costs,

(ee)	 the New System Components shall not increase the
costs and expenses to operate, maintain, repair or use the Distribution Portion or the
Satellite Portion, or any portion thereof or increase the System Costs,
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(ff)	 the New System Components shall at all times
throughout their expected useful life operate free from any defects, deficiencies or
failures of any kind, including without limitation. any leaks or any defects,
deficiencies or failures in design. workmanship, construction or materials.

(gg) neither the Fuel Lines Work nor the New System
Components shall violate any En v ironmental Requirement or cause or result in an),
Environmental Damages, and

(hh) the New System Components, including without
limitation, the cathodic protection system to be installed by the Lessee as part of the
Airline Tenninal Portion Work, shall be designed to be and shall be fully inteerated
into and compatible with the Distribution Portion and the Satellite Portion of the
System (each of the foregoing described in (aa), (bb), (cc), (dd), (ee), (ff), (gg) and
(hh) and the warranties described in paragraph (d)(5) of this Section being herein
called a "Warranty"),

Upon the Lessee's receipt at any time and from time to time of notice from the Port
Authority or any Governmental Authority or other Person that a Warranty has been
breached or not complied with or in the event the Lessee becomes aware of or receives any
other notice (constructive or otherwise) of a breach of or noncompliance with a Warranty
(any such breach or noncompliance being herein called a "Defect"), the Lessee shall in
accordance with all the terms and conditions of this Agreement including without limitation
Section 33 hereof and at its sole cost and expense, repair, modify or replace such Defect or
do whatever else shall be required to correct such Defect, including without limitation,
removing, relocating and replacing all or a part of the New System Components and all
necessary and required work to accomplish the foregoing and none of such costs and
expenses shall be or become System Costs. The foregoing warranty, representation and
guarantee shall not be a limitation on any expressed or implied warranty or guaranty
otherwise available to the Port Authority or the Other Users or any of them, under this
Agreement, any of the contracts for the Fuel Lines Work, law, equity or otherwise or a
limitation on any other rights or remedies which the Port Authority and/or any Other Users
may have in connection with the Fuel Lines Work, the System or the New System
Components whether pursuant to the Airport Fueling Agreements, this Agreement, at law

or equity, or otherwise.

(xii) Without limiting any other term or condition of this Agreement and
in addition to the terms and conditions set forth elsewhere in this Lease, the Lessee hereby
relieves and releases the Port Authority and the Other Users from and assumes all the Fuel

Line Risks.

-52-



Final AYB-085 Dated 12'21!00

Agreement relating to such risks or claims, (y) to imply that the Lessee assumes or is
responsible for risks or claims only of the type enumerated in this paragraph (q) or in any
other portion of this Agreement, or (z) to limit the risks which the Lessee would assume or
the claims or demands for which it would be responsible in the absence of such
enumeration.

(3) In addition to and without affecting the obligations of the Lessee pursuant to
paragraph (n) of this Section, when an integral and material portion of the Distribution Portion
Work and/or the Satellite Portion Work is fully operational, has been successfull y tested and
properly flushed and is ready to be placed in service, the Lessee shall so advise the Port Authoritv
and shall deliver to the Port Authority a certificate signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer certifying that such portion of the Fuel
Lines Work has been constructed, inspected and tested in accordance with approved plans and
specifications, the provisions of the Lease and the General Airport Agreement and in compliance
with all applicable laws, ordinances and governmental rules, regulations and orders, including
without limitation the System License, and specifying the portion of the Distribution Portion Work
and/or the Satellite Portion that has been so completed, inspected and tested. The Port Authority
may in its sole discretion deliver a certificate to the Lessee with respect to such portion of the
Distribution Portion Work and/or Satellite Portion Work stating that such portion may be placed in
operation for the purposes set forth in the General Airport Agreement and subject to and in
accordance with all the terms and conditions of this Lease and the General Airport Agreement and
subject to the risks set forth in paragraph (f) hereof in the event that the Port Authority has not
approved the plans and specifications for the Redevelopment Work and/or for the Remediation
Work.

Section 3.	 Term

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:

(1) "Airport Lease" shall mean either (i) the Basic Lease, as the same
may have been supplemented, amended and extended or (ii) a New Airport Lease, as the same may
have been supplemented, amended and extended, whichever shall be in full force and effect.

(2) "Airport Lease Extension Agreement" shall mean each agreement
fully and duly executed by the Port Authority and the City of New York in a form satisfactory to the
Port Authority and the City of New York and which has been fully and duly authorized by the
Board of Commissioners of the Port Authority and with the approval of the authorized officials and
entities of the City of New York and which supplements and amends the Basic Lease whereby the
term of the letting of the Airport to the Port Authority (including the Premises) continues without
interruption and is extended to a date subsequent to December 31, 2015 or which is a New Airport
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Lease pursuant to which the Port Authority 's letting of the Airport (including the Premises)
continues without interruption or which supplements and amends the Airport Lease whereby the
term of the letting to the Airport (including the Premises) to the Pon Authority continues without
interruption and is extended to a date subsequent to December 31, 2015.

(3) "Applicable Airport Lease Extension Agreement" shall have the
meaning set forth in paragraph (d)(1) below and at any particular date shall mean the most recent
Airport Lease Extension Agreement that the City of New York and the Port Authorit y have entered
into and which is in full force and effect as of such particular date.

(4) "Current Lease' shall mean as of any particular date, this Lease as the
same may have been amended, supplemented and extended as of such date.

(5) "Current Lease Expiration Date" shall mean as of the Effective Date,
December 27 201	 d shall mean as of any other date subsequent to the Effective Date, the date
that the term of the letting under the Current Lease in effect as of such date shall expire by the
express written terms and provisions thereof, Rrgyided, however, in no event shall there be any
Current Lease Expiration Date which would occur after the Final Lease Extension Date.

(6) "Fee Transfer Agreement shall mean an agreement fully and duly
executed by the Port Authority and the City of New York in a form satisfactory to the Port
Authority and the City of New York and which has been fully and duly authorized by the Board of
Commissioners of the Port Authority and with the approval of the authorized officials and entities
of the City of New York and which transfers the title to and ownership of the fee in the Airport and
the Premises to the Port Authority.

(7) '	 "Fee Transfer Date' shall mean a date prior to the Final Lease
Extension Date and on which the closing of the transfer of title to and ownership of the fee in the
Airport and the Premises to the Port Authority pursuant to a Fee Transfer Agreement shall have
occurred.

(8) "Final Lease Extension Date' shall mean the earlier to occur of (i) the
day immediately preceding the thirtieth (30th) anniversary of the Redevelopment Work Completion
Date or (ii) the day immediately preceding the thirty-sixth (36") anniversary of the Effective Date.

(9) "New Airport Lease" shall mean an agreement fully and duly
executed by the Port Authority and the City of New York in a form satisfactory to the Port
Authority and the City of New York and which has been fully and duly authorized by the Board of
Commissioners of the Port Authority and with the approval of the authorized officials and entities
of the City of New York and pursuant to which the Port Authority continues as the lessee of the
Airport without interruption but is not an amendment, supplement or extension of the Basic Lease.
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(10) "Paragraph (c) Extension Supplement" shall have the meaning set
forth in paragraph (c)(3) of this Section,

(11) "Paragraph (d) Extension Supplement" shall have the meanin_ set
forth in paragraph (d)(3) of this Section.

(12) "Permitted Tenancy" shall have the meaning set forth in paragraph (f)
of this Section.

(b) The tern of the letting under this Lease, as the same shall have commenced
under Lease AYB-085, shall expire on VcRimber —27,2015) unless sooner terminated in accordance
With the terns and provisions of this Lease.

	

(c)	 (1)	 Without limiting paragraph (b) above or Section 26 hereof entitled
"Surrender" or Section 28 hereof entitled "Effect of Basic Lease" or Section 31 hereof entitled
"Limitation of Rights and Privileges Granted" or any other term, provision, covenant and condition
of this Agreement and subject to the terms and provisions of paragraphs (e) and (0 of this Section,
in the event and only in the event there shall be a Fee Transfer Date, the Port Authority hereby
agrees but only as set forth in paragraph (c)(3) of this Section and subject to all of the terms and
conditions set forth in this paragraph (c) and paragraphs (e) and (f) of this Section, to extend the

•,*m of the letting under the Current Lease then in effect from the Current Lease Expiration Date set
th in said Current Lease to the Final Lease Extension Date, which Final Lease Extension Date

shall be set forth in a Paragraph (c) Extension Supplement as hereinafter set forth, provided,
however, in no event shall the term of the letting under the Current Lease be extended pursuant to
this paragraph (c) unless all the terms and conditions set forth in paragraphs (c)(2), (c)(3), (e) and
(f) of this Section have been complied with and all of the following additional terms and conditions
shall also have been complied with:

(A)	 Both immediately and at all times prior to the Fee Transfer
Date and both immediately and at all times prior to the date of the Port Authority's
execution and delivery of the Paragraph (c) Extension Supplement:

(aa) the term of the letting under the Current Lease shall be
in full force and effect or, if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
Permitted Tenancy, such Permitted Tenancy shall be in full force and effect;

(bb) neither the Lessee nor the Port Authority shall be in
receipt of, or have served or given, any valid notice of termination of the letting
under the Current Lease and if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
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permitted Tcnancy then, in addition to the foregoing, neither the Lessee nor the Port
Authority shall be in receipt of, or have served or given, any valid notice of
termination of such Permitted Tenancy;

(cc) the Lessee shall be in full compliance with alLofthe
terms, provisions, covenants and conditions of the Current Lease on its part to be .
kept, performed and observed and if the Current Lease Expiration Date shall have
occurred and the Lessee shall continue to use, occupy or possess the Premises under
a Permitted Tenancy, the Lessee shall additionally be in full compliance with the
terms, provisions, covenants and conditions of such Permitted Tenancy set forth in
paragraphs (e) and,(f) hereof, on its part to be kept, perform 'Fd and observed; and
further the Lessee shall not be in default or breach of any of the foregoing or, to the
extent the Lessee has been granted a period to cure such default or breach. by
paragraph (a) of, Seetson 20 hereof entitled "Termination by the Port Authority" prior
to such default orbreach giving rise to the right of the Port Authority to terminate
the term of the letting, the Lessee shall be io the process of curing such default or
broach in compliance with the terms , and conditions ofsaid paragraph (a) and the..
Port Authority shall have not given or servcd,a notice of termination on the Lessee,
provided, however. no Paragraph (c) Extension Supplement shall or shall be deemed
to be a waiver of any rights or remedies of the Port Authority, including without
limitation, any of it rights of termination, in the event that the Lessee does not cure
such default or breach as requ ired by the terns and conditions of the Current Lease;

(dd) there shall not have occurred any event of termination
under any term or provision of the Current Lease, including without limitation
Section 18 entitled "Condemnation", Section 20 entitled "Termination by the Port
Authority", Section 52 entitled "Lessee's Financial Condition-Limitation of Lease
Term-Triggering Events" and Section 54 entitled "Right of Termination-Securities
Ownership";

(cc) there shall not have occurred any assignment of the
Current Lease under Section 53 hereof entitled "Assignment to a Trust" or any
Changes in Landlord Rights;

(ff)	 the term of the Current Lease and the letting
thereunder shall not be on a month-to-month periodical basis pursuant to Section 52
or Section 53 hereof;
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(gg)	 the use, occupancy and possession of the Premises b\
the Lessee and the use, occupancy and possession of the Airport and the Premises b}'
the Pori Authority shall have been continuous and without interruption from the
Effective Date; and

(hh) none of the Trig gering Events listed in Exhibit 511
shall have occurred.

(B) All of the Required Conditions shall have occurred: and

(C) The Lessee shall have submitted to the Pori Authority such
written representations, warranties and certifications, as may have been requested by the
Port Authority as to each of the matters set forth in subpara graphs (A)(aa) through (A)(hh)
and subparagraph (B) above.

(D) Such extension shall be permitted under, and shall not be in
violation of, the Fee Transfer Agreement and the Fee Transfer Date 

and
 shall be in

compliance with all applicable terms and conditions thereof.

(Z)	 The Port Authority shall have no obli gation whatsoever to the Lessee
or to any other Person or entity to extend the term of the letting under the Current Lease or to enter
into any Paragraph (c) Extension Supplement pursuant to this para graph (c) unless and until a Fee
Transfer Agreement is fully entered into and is in full force and effect, the Fee Transfer Date shall
have occurred and all the other terms and conditions of this paragraph (c) shall have been complied
with and unless such extension of the lettin g of the Premises to the Lessee and the resulting
"Paragraph (c) Extension Supplement" would not be contrary to, inconsistent or conflict with, or
violative of the terms and provisions of paragraphs (e) or (f) of this Section. Further, in any event
when the Current Lease has expired by its express written terms whether on the occurrence of the
Current Lease Expiration Date or otherwise and whether or not there is a Permitted Tenancy, the
Pori Authority shall have no obligation whatsoever to the Lessee or to any other Person or entity to
not terminate, any use, occupancy, possession, tenancy or letting of the Premises by the Lessee
which may occur after such expiration or to accept or not accept any rentals from the Lessee, it
being understood and agreed however that the rights of the Port Authority to terminate any
Permitted Tenancy shall be as set forth in the Current Lease.

(3)	 In the event (i) there is both a Fee Transfer Agreement and a Fee
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Transfer Date, and (ii) all of the terms and conditions set forth in paragraphs (c)(1) and (c)(2) of this
Section have been complied with, and only in such event, the Final Lease Extension Date shall be
set forth in a supplement to the Current Lease prepared by the Port Authority and sent to the Lessee
for execution by it; which supplement shall extend the term of the letting thereunder to the Final
Lease Extension Date and shall include such other additional terms and provisions as the Port
Authority may determine appropriate, it being understood that said proposed supplement shall not
change the location or size of the Premises or the rentals hereunder, provided, however,
notwithstanding the foregoing said proposed supplement may require the Lessee to pay to the Port
Authority any or all of the Port Authority's increased costs under or arising out of or resulting from
the Fee Transfer Agreement, the Fee Transfer Date or any Permitted Tenancy (but the Lessee shall
not be obligated to have paid the Port Authority more that once for the same such increased costs
under or arising out of or resulting from any Permitted Tenancy) directly or proportionately
attributable or related to the Premises hereunder, the Current Lease (as the same may be
supplemented by the Paragraph (c) Extension Supplement, if any, arising from the Fee Transfer
Agreement and the Fee Transfer Date) or the Lessee, provided, further however, the Port Authority
has advised the Lessee that it is the intention of the Port Authority that with respect to such
increased costs of the Port Authority under or arising out of or resulting from the Fee Transfer
Agreement, the Fee Transfer Date or any Permitted Tenancy that all Aircraft Operators at the
Airport which are similarly situated will be treated in a similar manner. Within thirty (30) days
after the Port Authority has sent said proposed supplement to the Lessee, the Lessee shall properly
execute and return the said proposed supplement to the Port Authority for its execution and
delivery. In the event the Lessee fails so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority shall have no further or other obligation
with respect to any proposed extension of the letting under the Current Lease under this paragraph
(c) or with respect to any other extension of the letting of the Premises to the Lessee or any other
letting of the Premises to the Lessee and there shall be no extension of the term of the letting of the
Premises to the Lessee pursuant to this paragraph (c) or otherwise to the Final Lease Extension Date
or to any other date, and the respective rights and obligations of the parties regarding the Lessee's
use, occupancy and possession of the Premises after December 27, 2015 or later Current Lease
Expiration Date, if any, shall be as set forth in and subject to paragraphs (e) and (f) hereof. If the
said supplement is fully executed and delivered by both the Port Authority and the Lessee, upon
such execution and delivery the same shall be the "Paragraph (c) Extension Supplement" as such
term is used herein and the Port Authority shall have no further obligation whatsoever to extend the
term of the letting hereunder or otherwise.

(d)	 (1)	 Without limiting paragraphs (b) or (c) above or Section 26 hereof
entitled "Surrender" or Section 28 hereof entitled "Effect of Basic Lease" or Section 31 hereof
entitled "Limitation of Rights and Privileges Granted" or any other term, provision, covenant and
condition of this Agreement and subject to the terms and provisions of paragraphs (e) and (f) of this
Section, in the event that all of the following shall be the case and only in such event:
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(i) there shall have been no preceding Fee Transfer Date,

(ii) an Airport Lease Extension Agreement meeting all the
requirements set forth in paragraph (a)(2) of this Section shall have been entered into (each
such new Airport Lease Extension Agreement being herein also sometimes referred to as an
"Applicable Airport Lease Extension Agreement"), and

(iii) the Current Lease shall have not been extended to or beyond
the Final Lease Extension Date,

then and only then the Port Authority hereby agrees but only as set forth in paragraph (d)(3) of this
Section and subject to all the terms and conditions in this paragraph (d) and paragraphs (e) and (f)
of this Section, to extend the term of the letting under the Current Lease then in effect from the
Current Lease Expiration Date set forth in said Current Lease to the earlier to occur of the Final
Lease Extension Date or the day immediately preceding the expiration date of the Airport Lease set
forth in said Applicable Airport Lease Extension Agreement, which new Current Lease Expiration
Date shall be set forth in a Paragraph (d) Extension Supplement as hereinafter set forth, provided,
however, in no event shall the term of the letting under the Current Lease be extended pursuant to
this paragraph (d) unless all of the terms and conditions set forth in paragraphs (d)(2), (d)(3), (e) and
(f) of this Section have been complied with and all of the following additional terms and conditions
shall also have been complied with:

(A)	 Both immediately and at all times prior to the effective date of the
Applicable Airport Lease Extension Agreement and both immediately and at all times prior to the
date of the Port Authority's execution and delivery of the Paragraph (d) Extension Supplement
arising from said Applicable Airport Lease Extension Agreement:

(aa)	 the term of the letting under the Current Lease shall be
in full force and effect or if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
Permitted Tenancy, such Permitted Tenancy shall be in full force and effect;

(bb) neither the Lessee nor the Port Authority shall be in
receipt of, or have served or given, any valid notice of termination of the letting
under the Current Lease and if the Current Lease Expiration Date shall have occurred
and the Lessee shall continue to use, occupy or possess the Premises under a
Permitted Tenancy then, in addition to the foregoing, neither the Lessee nor the Port
Authority shall be in receipt of, or have served or given, any valid notice of
termination of such Permitted Tenancy;

•1
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(cc)	 the Port Authority shall not be in receipt of. nor have
given or served, any valid notice of termination of the Port Authority 's tenancy.
possession, use, occupancy or other interest or estate in the Airport, includins
without limitation the Premises, whether under the Airport Lease, any hold over or
other tenancy, occupancy or use or otherwise;.

(dd)	 the Lessee shall be in full compliance %with all of the
terms, provisions, covenants and conditions of the Current Lease on its part to be
kept, performed and observed and if the Current Lease Expiration Date shall have
occurred and the Lessee shall continue to use, occupy or possess the Premises under
a Permitted Tenancy, the Lessee shall additionally be in full compliance Nvith the
terms, provisions, covenants and conditions of such Permitted Tenancy set forth in
paragraphs (e) and (f) hereof, on its part to be kept, performed and observed. and
further the Lessee shall not be in default or breach of any of the foregoing or. to the
extent the Lessee has been granted a period to cure such default or breach by
paragraph (a) of Section 20 hereof entitled "Termination by the Port Authority" prior
to such default or breach giving rise to the right of the Port Authority to terminate
the term of the letting, the Lessee shall be in the process of curing such default or
breach in compliance with the terms and conditions of said paragraph (a) and the
Port Authority shall have not given or served a notice of termination on the Lessee,
provided, however, no Paragraph (d) Extension Supplement shall or shall be deemed
to be a waiver of any rights or remedies of the Port Authority, including without
limitation, an), of it rights of termination, in the event that the Lessee does not cure
such default or breach as required by the terms and conditions of the Current Lease;

(ee)	 there shall not have occurred any event of termination
under any term or provision of the Current Lease, including without limitation
Section 18 entitled "Condemnation", Section 20 entitled "Termination by the Port
Authority", Section 52 entitled "Lessee's Financial Condition-Limitation of Lease
Term-Triggering Events" and Section 54 entitled "Right of Termination-Securities
Ownership";

(ff)	 there shall not have occurred any assignment of the
Current Lease under Section 53 hereof entitled "Assignment to a Trust" or any
Changes in Landlord Rights;

(gg) the use, occupancy and possession of the Premises by
the Lessee and the use, occupancy and possession of the Airport and the Premises by
the Port Authority shall have been continuous and without interruption from the
Effective Date;
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(hh)	 the term of the Current Lease and the letting
thereunder shall not be on a month-to-month periodical basis pursuant to Section 5'
or Section 53 hereof; and

(ii)	 none of the Triggering Events listed in Exhibit 5'_.1
shall have occurred.

(B) All of the Required Conditions shall have occurred; and

(C) The Lessee shall have submitted to the Pon Authorit y such written
representations, warranties and certifications, as may have been requested by the Pon Authority as
to each of the matters set forth in subparagraphs (A)(aa) throu gh (A)(ii) and subparagraph (B)
above.

(2) The Port Authority shall have no obligation whatsoever to the Lessee
or to any other Person or entity to extend the term of the letting under the Current Lease or to enter
into any Paragraph (d) Extension Supplement pursuant to this paragraph (d) unless and until the
Applicable Airport Lease Extension Agreement extending the Airport Lease beyond December 27,
2015 or beyond the Current Lease Expiration Date set forth in such Current Lease is fully entered
into and is in full force and effect and all the other terms and conditions of this paragraph (d) have
been complied with and unless such extension of the letting of the Premises to the Lessee and the
resulting "Paragraph (d) Extension Supplement" would not be contrary to, inconsistent or conflict
with or violative of the terms and provisions of paragraphs (e) or (f) or of this Section. Further, in
any event when the Current Lease has expired by its express written terms whether on the
occurrence of the Current Lease Expiration Date or otherwise and whether or not there is a
Permitted Tenancy, the Port Authority shall have no obligation whatsoever to the Lessee or to any
other Person or entity to not terminate, any use, occupancy, possession, tenancy or letting of the
Premises by the Lessee which may occur after such expiration or to accept or not accept any rentals
from the Lessee, it being understood and agreed however that the rights of the Port Authority to
terminate any Permitted Tenancy shall be as set forth in the Current Lease.

(3) (i)	 In the event there is both (i) an Applicable Airport Lease
Extension Agreement, as aforesaid in subparagraph (d)(1) above which complies with all of the
requirements for an Airport Lease Extension Agreement set forth in paragraph (a)(2) above,
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extending the Airport Lease beyond the day immediately following the Current Lease Expiration
Date set forth in the Current Lease then in effect and (it) all of the terms and conditions set forth in
paragraphs (d)(1) and (d)(2) of this Section have been complied with. and only in such event, the
new expiration date of the term of the letting under the Current Lease shall be set forth in a
supplement to the Current Lease prepared by the Port Authority and sent to the Lessee for execution
by it, which supplement shall extend the term of the letting thereunder to the earlier to occur of the
Final Lease Extension Date or the day immediately preceding the expiration date of the Airport
Lease set forth in said Applicable Airport Lease Extension Agreement giving rise to such extension
of the letting hereunder and shall include such other additional terms and provisions as the Port
Authority may determine appropriate, it being understood that said proposed supplement shall not
change the location or size of the Premises or the rentals hereunder, provided, however,
notwithstanding the foregoing said proposed supplement may require the Lessee to pay to the Port
Authority any or all of the Port Authority's increased costs under or arising out of or resultin g from
said Applicable Airport Lease Extension Agreement or from any Permitted Tenancy (but the Lessee
shall not be obligated to have paid the Port Authority more that once for the same such increased
costs under or arising out of or resulting from any Permitted Tenancy) directly or proportionately
attributable or related to the Premises hereunder, the Current Lease (as the same may be
supplemented by the Paragraph (d) Extension Supplement, if any, arising from said Applicable
Airport Lease Extension Agreement), or the Lessee, provided, further, however, the Port Authority
has advised the Lessee that it is the intention of the Port Authority that with respect to such
increased costs of the Port Authority under or arisin g out of or resulting from said Applicable
Airport Lease Extension A greement or from any Permitted Tenancy, that all Aircraft Operators at
the Airport which are similarly situated will be treated in a similar manner.

(ii) Within thirty (30) days after the Port Authority has sent to the
Lessee the said proposed supplement referred to in subparagraph (i) above, the Lessee shall
properly execute and return the said proposed supplement to the Port Authority for its execution and
delivery. In the event the Lessee fails so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority shall have no further or other obligation
with respect to any proposed extension of the lettin g under the Current Lease under this paragraph
(d) or with respect to any other extension of the letting of the Premises to the Lessee or any other
letting of the Premises to the Lessee and there shall be no extension of the term of the letting of the
Premises to the Lessee pursuant to this paragraph (d) or otherwise to the Final Lease Extension Date
or to any other date, and the respective ri ghts and obligations of the parties regarding the Lessee's
use, occupancy and possession of the Premises after December 27, 2015 or later Current Lease
Expiration Date, if any, shall be as set forth in and subject to paragraphs (e) and (f hereof.

(iii) If the said supplement is fully and duly executed and delivered
by both the Port Authority and the Lessee, upon such execution and delivery the same shall be a
"Paragraph (d) Extension Supplement" and the expiration of the term of the letting hereunder set
forth in said Paragraph (d) Extension Supplement shall be and become the Current Lease Expiration
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Date until a subsequent Paragraph (d) Extension Supplement. if any, is executed as provided for and
in accordance with this para graph (d) extending the term of the letting hereunder beyond said
Current Lease Expiration Date, provided, however, when and if the term of the Current Lease is
extended to the Final Lease Extension Date, then the Paragraph (d) Extension Supplement
containing such Final Lease Extension Date shall be the final Paragraph (d) Extension Supplement
and the Port Authority shall have no further obligation whatsoever to extend the term of the letting
under the Current Lease or to enter into any other Paragraph (d) Extension Supplement.

(e)	 (1)	 The Port Authority shall have no obligation whatsoever to the Lessee
or to any other Person or entity to extend the Basic Lease and the tern of the letting thereunder
beyond December 31, 2015 or to any other date, or to enter into any New Airport Lease or to extend
the term of the letting thereunder, or to enter into any Airport Lease Extension Agreement, or to
become the owner of the fee in the Airport or in the Premises, or to enter into, complete or effect a
Fee Transfer Agreement, a Fee Transfer Date or any other agreement of lease or other transaction,
sale or other transfer which would continue, create or transfer any use, occupancy, possession,
tenancy, estate, interest or right of the Port Authority in or with respect to the Airport or the
Premises after the expiration of the Airport Lease or for the Port Authority to continue or create any
occupancy, use, possession, tenancy, estate, interests or rights of the Port Authority or any other
Person or entity in or with respect to the Airport or the Premises after the expiration the Airport
Lease, and nothing in this Lease shall impose or be deemed to impose any obligation, duty,
responsibility or liability whatsoever on the Port Authority to extend the Basic Lease and the term
of the letting thereunder beyond December 31, 2015 or to any other date, or to enter into any New
Airport Lease or to extend the term of the letting thereunder, or to enter into any Airport Lease
Extension Agreement, or to become the owner of the fee in the Airport or in the Premises, or to
enter into, complete or effect a Fee Transfer Agreement, a Fee Transfer Date or any other agreement
of lease or other transaction, sale or other transfer which would continue, create or transfer any use,
occupancy, possession, tenancy, estate, interest or right of the Port Authority in or with respect to
the Airport or the Premises after the expiration of the Airport Lease or for the Port Authority to
continue or create any occupancy, use, possession, tenancy, estate, interests or rights of the Port
Authority or any other Person or entity in or with respect to the Airport or the Premises after the
expiration the Airport Lease, or to enter into, hold or continue any discussions or negotiations with
the City of New York or any other Person or entity with respect thereto. The Port Authority shall
have full, complete and sole right and discretion to discuss, negotiate and to enter into or not
discuss, negotiate or enter into any agreement with the City of New York or any other Person or
entity for any extension of the term of the Basic Lease or for any New Airport Lease or for any
Airport Lease Extension Agreement or for any Fee Transfer Agreement or for any Fee Transfer
Date or for any other agreement of lease or other transaction, sale or transfer which would continue,
create or transfer any use, occupancy, possession, tenancy, estate, interest or right of the Port
Authority in or with respect to the Airport or the Premises after the expiration of the Airport Lease
or for the Port Authority to continue or create any occupancy, use, possession, tenancy, estate,
interests or rights of the Port Authority or any other Person or entity in or with respect to the Airport
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or the Premises after the expiration the Airport Lease, and as to any and all of the terms and
conditions of any such extensions or other agreements, and neither this Section nor paragraphs (c),
(d) or (f) of this Section 3 nor anythin g contained therein shall or shall be deemed to impair, limit or
affect the said right and discretion of the Port Authority or to grant to the Lessee or any other
Person or entity any right, claim or remedy hereunder or otherwise with respect to the Basic Lease,
any New Airport Lease, any Airport Lease Extension Agreement, or any extension or non-extension
of the term thereof, or with respect to any Fee Transfer Agreement or any Fee Transfer Date or an}'
other aereement of lease or other transaction, sale or other transfer which would continue, create or
transfer any use, occupancy, possession, tenancy, estate, interest or right in or with respect to the
Airport or the Premises in or of the Port Authority after the expiration of the Airport Lease, or for
the Port Authority to continue or create any occupancy, use, possession, tenancy, estate, interests or
rights of the Port Authority or any other Person or entity in or with respect to the Airport or the
Premises after the expiration or termination of the Airport Lease. The Lessee hereby expressly
understands, acknowledges, agrees and accepts that the Port Authority hereby makes no promises,
representations, assurances, agreements or commitments of any kind whatsoever that it will
undertake or enter into any discussions, negotiations, or agreements with the City of New York or
any other Person or entity with respect to any extension of the Airport Lease, any New Airport
Lease, any Airport Lease Extension Agreement, any Fee Transfer Agreement or any Fee Transfer
Date or any other agreement of lease or other transaction, sale or other transfer which would
continue, create or transfer any use, occupancy, possession, tenancy, estate, interest or right of the
Port Authority in or with respect to the Airport or the Premises after the expiration of the Airport
Lease or for the Port Authority to continue or create any occupancy, use, possession, tenancy,
estate, interests or rights of the Port Authority or any other Person or entity in or with respect to the
Airport or the Premises after the expiration the Airport Lease.

(2)	 (i)	 Without limiting or affecting any of the terms and conditions
of Section 26 hereof entitled "Surrender", Section 28 hereof entitled "Effect of Basic Lease" or
Section 31 hereof entitled "Limitation of Rights and Privileges Granted", the Lessee covenants and
agrees as follows: The Current Lease and the letting of the Premises to the Lessee shall be subject,
subordinate and subservient to the Airport Lease and the Fee Transfer Agreement and the Fee
Transfer Date, as the case shall be, and to the tenancy, estate, interests and rights of the Port
Authority in or with respect to the Airport or under the Airport Lease including any and all Airport
Lease Extension Agreements and to any and all terms and provisions thereof which affect or may
affect the terms and provisions of the Current Lease and subject to the Port Authority's right and
election to or not to continue or defend any use, occupancy, possession, tenancy, estate, interest or
right of the Port Authority in or with respect to the Airport. Without limiting the generality of the
foregoing, the Lessee's use, occupancy and possession of, and the Lessee's rights, interests, tenancy
and estate in and with respect to, the Premises, including without limitation any Permitted Tenancy,
shall at all times be and remain subordinate, subservient and subject to the Port Authority's use,
occupancy, possession, rights, interests, tenancy and estate in and with respect to the Premises and
the Airport.
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(ii)	 In addition, the Lessee covenants and agrees that no act or
omission of the Lessee shall serve to defeat or deny, be adverse to. or be inconsistent or interfere
with, the Port Authority's use, occupancy, possession, claims. rights, interests, tenancy or estate in
or with respect to the Airport or any portion thereof, including without limitation the Premises. or
the landlord tenant relationship between the Port Authority (as landlord) and the Lessee (as tenant).
Further, the Lessee covenants and agrees that it shall not do anything or take any action (including
without limitation entering into any agreement, concurrent or other lease, contract. memorandum or
other writing or instrument for or with respect to the Premises or the Airport with the City of New
York or any other Person or entity) the intent, effect or result of which would defeat or deny, be
adverse to, or be inconsistent or interfere with, the Port Authority's use, occupancy, possession,
claims, rights, interests, tenancy or estate in or with respect to the Airport or any portion thereof,
including without limitation the Premises. Without limiting the foregoing, for such period as the
Port Authority shall use, occupy or possess, or shall have any right, interest or estate in or with
respect to or shall have any claim to the use, occupancy or possession of, the Airport or the
Premises, the Lessee shall not attorn to, or become the tenant of, any. Person or entity (other than the
Port Authority) and the Lessee at all such times as it shall use, occupy or possess the Premises shall
do so as the tenant of the Port Authority and not of the City of New York or of any other Person or
entity (other than the Port Authority) and all payments of rentals payable under the Current Lease,_
including without limitation during any Permitted Tenancy, and payments for use and occupancy of
the Premises shall be payable and paid by the Lessee to the Port Authority and to no other Person or
entity. Without limiting any of the foregoing, no act or omission of the Lessee (including without
limitation the Lessee entering into any agreement, concurrent or other lease, contract, memorandum
or other writing or instrument for or with respect to the Premises or the Airport with the City of
New York or any other Person or entity) shall result in or have the effect of resulting in the Lessee
having any use, occupancy, possession, tenancy, estate, right, claim or interest in the Premises or
the Airport (i) which would be superior, equal or adverse to that of the Port Authority or (ii) which
would become effective prior to the time that the Port Authority shall have surrendered, delivered or
transferred its possession, use and/or occupancy of the Airport and the Premises or prior to the time
that all of the Port Authority's claims, interests, rights, tenancy and estate in and with respect to,
and its possession, use and/or occupancy of, the Airport and the Premises shall have been
extinguished or (iii) which would result or effect an attornment by the Lessee to the City or to any
other Person or entity (other than tha Po-r -Authority). Further, the Lessee covenants and agrees that
it shall not do anything or take any action (including without limitation entering into any agreement,
concurrent or other lease, contact memorandum or other writing or instrument for or with respect
to the Premises or the Airport with the City of New York or any other Person or entity) the intent,
effect or result of which would be the Lessee having any use, occupancy, possession, tenancy,
estate, right, claim or interest in the Premises or the Airport (i) which would be superior, equal or
adverse to that of the Port Authority or (ii) which would become effective prior to the time that the
Port Authority shall have surrendered, delivered or transferred its possession, use and/or occupancy
of the Airport and the Premises or prior to the time that all of the Port Authority's claims, interests,
rights, tenancy and estate in and with respect to, and its possession, use and/or occupancy of, the
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Airport and the Premises shall have been extinguished or (iii) which would result or effect an
attornment by the Lessee to the City or to anv other Person or entity (other than the Pon Authorin ).

(iii)	 The Lessee shall execute such documents and instruments,
make such representations, certifications and warranties and provide such other cooperation, as mac
be requested by the Port Authority, to effectuate and complete such proposed Fee Transfer
Agreement and Fee Transfer Date.

(3) It is expressly understood and agreed that the Port Authority shall
have no obligation hereunder or otherwise to make any payment to the Lessee, including without
limitation any payment of the Lessee's Unamortized Redevelopment Investment, in the event for
anv reason there is no extension of the term of the letting hereunder beyond December 27, 2015 or
if there is no Permitted Tenancy thereafter or, if there is any extension of the term of the letting
hereunder beyond December 27, 2015, there is no extension of the term of the letting under the
Current Lease to the Final Lease Extension Date or no Permitted Tenancy after any Current Lease
Expiration Date and that nothing in this Section including without limitation paragraphs (c) and (d)
hereof nor anything contained therein nor any action taken or not taken under this Section or as a
result thereof shall or shall be deemed to impose any such obligation on the Port Authority or to
constitute any agreement, duty, responsibility or liability of the Port Authority for any such
payment.

(4) Nothing in this Section 3, nor the operation thereof, nor any rights
granted thereby, nor any action taken or not taken thereunder, shall or shall be deemed to release or
relieve the Lessee from any liability or obligation to the Port Authority under this Lease or
otherwise or to waive, impair, alter, limit or restrict any of the rights or remedies of the Port
Authority in law or in equity under this Lease or otherwise. Without limiting the generality of the
foregoing, the Lessee understands and agrees that nothing in this Section shall or shall be deemed to
have to waived, impaired, altered, limited or restricted the Lessee's obligations under Section 26
hereof entitled "Surrender"or Section 28 hereof entitled "Effect of Basic Lease"or to have granted to
the Lessee any rights whatsoever whether under this Lease, the Current Lease or otherwise which
would be contrary to, a breach of, or conflict or be inconsistent with, the terms and conditions of
said Sections or with the Basic Lease or the Airport Lease. Without limiting the generality of the
foregoing, in the event the Lessee or any Person or other entity claiming by, through or under the
Lessee is in use, occupancy or possession of the Premises or any portion thereof in violation of any
the foregoing or any other term or condition of the Current Lease, the Port Authority, in addition to
and without limiting any of its other rights and remedies, may recover from the Lessee any and all
damages whatsoever resulting from or in connection therewith, including without limitation, direct,
indirect and consequential damages and those which may be unforeseen.

(5) In no event shall the Current Lease, or the letting thereunder, or any
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Permitted Tenancy, be or be deemed to be by the provisions of this Agreement or by operation of
law or otherwise an assignment thereof or of the Airport Lease in whole or in part. It is the express
intention of the parties hereto that unless there shall have been a Fee Transfer Date, the Lessee's
right hereunder to possess, occupy and use the Premises shall (subject to any and all rights of
termination by the Port Authority) in any and all events expire, unless sooner terminated by the Pori
Authority, not later than the day preceding the expiration of the Port Authoritv's rights of
possession, occupancy and/or use with respect to the Premises and, accordingly, until all of the Port
Authority's rights of possession, use and/or occupancy with respect to the Premises shall have been
terminated, the Port Authority shall and shall be deemed to have and to have retained a reversionan
interest of at least one day prior to the date that the Lessee's right of possession, occupancy and/or
use of the Premises shall have expired or shall have been terminated and any tenancy, possession,
use or occupancy of the Premises by the Lessee shall be subject and subordinate to such
reversionary interest of the Port Authority.

(6) The Lessee understands and agrees that the terms and conditions of
paragraphs (c), (d) and paragraph (f) hereof shall be in all respects subject to, subordinate, and
subservient to the terms and conditions of this paragraph (e) and, in the event that any of the terms
and conditions of paragraphs (c), (d) or paragraph (f) are inconsistent or conflict with, or are
contrary to, or violate any of the terms and conditions of this paragraph (e) or Sections 26 or 28
hereof whether expressly or by the operation thereof pursuant to law, equity or otherwise, that the
terms and conditions of this paragraph (e) and Sections 26 and 28 hereof shall in all respects be
controlling, determinative and effective.

(7) Without limiting the generality of the terms and conditions of
Section 13 hereof entitled "indemnity and Liability Insurance", the Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees and representatives, from and
aeainst (and shall reimburse the Port Authority for the Port Authority's costs and expenses
including legal expenses, whether those of the Port Authority's Law Department or otherwise,
incurred in connection with the defense of) all claims and demands whatsoever including without
limitation direct, indirect, consequential or unforeseen damages, of third persons resulting from or
in connection with any of the terms and conditions of this Section 3 or any Permitted Tenancy or
any of the rights granted to the Lessee by this Section or the exercise thereof or any breach of or
default under the Basic Lease by the Port Authority on account thereof, including without
limitation, any use, occupancy or possession of the Premises by the Lessee upon the expiration or
termination of the Basic Lease or any Airport Lease or any Permitted Tenancy, the foregoing to
include without limitation all claims and demands of the City of New York or any other Person or
entity claiming on behalf of, by, under or through the City, for indemnification or otherwise, arising
by operation of law or through agreement of the Port Authority with the said City. If so directed,
the Lessee shall at its own expense defend any suit based upon any such claim or demand (even if
such claim or demand is groundless, false or fraudulent), and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
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defense involving in anyway the jurisdiction of the tribunal over the person of the Port Authorin,
the immunity of the Port Authority, its Commissioners. officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes respecting suits against
the Port Authority.

(f)	 (1)	 In the event that the Current Lease Expiration Date shall have
occurred and the Port Authority shall continue without interruption the use, occupancy and
possession of the Airport, including without limitation the Premises, with the permission of the City
(it being understood and agreed that for the purpose of the fore going no occupancy, use or
possession of any portion of the Airport by, under or through the Lessee shall or shall be deemed to
be any use, occupancy or possession of the Airport, including the Premises, by the Port Authority),
then for so long as the Port Authority's use, occupancy and/or possession of the Airport with the
permission of the City (the foregoing to exclude as aforesaid any use, occupancy and/or possession
of any portion of the Airport by, through or under the Lessee) shall continue without interruption
and without a Fee Transfer Date or a Paragraph (d) Extension Supplement, the Lessee's continued
and uninterrupted use, occupancy and possession of the Premises, subject to the terms and
provisions of paragraph (f)(2) below, shall for the purposes of this Section be a "Permitted
Tenancy", provided, however, all the terms and provisions of paragraph (f)(2) below shall have
been satisfied and further that such use, occupancy such Permitted Tenancy shall be subject to the
following terms and conditions:

(aa) No Permitted Tenancy shall continue beyond, and shall in all events
end upon, the earliest to occur of (i) the Final Lease Expiration Date or (ii) one daynp 'or to
the earlier_ta.nccur of the surrender or.delivery-b-Xthe Porl . Authoriny of its use, occupancy
ojpossession of the Airport; it being understood and agreed that no occupancy, use or
possession of any portion of the Airport by, under or through the Lessee shall or shall be
deemed to be any use, occupancy or possession of the Airport, including the Premises, by
the Port Authority for the purpose of the foregoing or (iii) one day prior to the date that all
of the rights of the Port Authority to use, occupy or possess the Airport shall have been
terminated or (iv) the effective date of a Paragraph (c) Extension Supplement or any
Paragraph (d) Extension Supplement, 

provided, however, no Permitted Tenancy shall in any
event continue after the 30th day after the Port Authority shall have delivered to the Lessee a
proposed paragraph (c) extension supplement pursuant to paragraph (c) of this Section or
after the 30th day after the Port Authority shall have delivered to the Lessee a proposed
paragraph (d) extension supplement pursuant to paragraph (d) of this Section, and

(bb) All the terms and conditions of the Current Lease, including without
limitation all the terms and conditions of this Section, shall apply and pertain to any
Permitted Tenancy except that in addition to the rentals set forth in Section 4 hereof or
elsewhere in the Current Lease the Lessee shall pay to the Port Authority a further additional
rental equal to all of the Port Authority's increased costs under, arising out of, or resulting
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from. the Port Authority's use, occupancy and or possession of the Airport durin g the time
that any Permitted Tenancy shall be in effect which are directly or proportionateh
attributable or related to the Premises. the Current Lease. the Lessee or the Permitted
Tenancy, which additional rental shall be in such amount as shall be billed by the Port
Authority to the Lessee and shall be paid by the Lessee to the Port Authority within ten (10)
days of receipt of the bill therefor, Provided, however, the Pon Authority has advised the
Lessee that it is the intention of the Port Authority that with respect to such increased costs
of the Port Authority, that all Aircraft Operators at the Airport which are similarly situated
will be treated in a similar manner.

(2)	 In no event shall there be any Permitted Tenancy unless on, and at all
times prior to, the Current Lease Expiration Date all of the following terms and conditions shall
have been complied with:

(aa)	 the term of the letting under the Current Lease be in full force
and effect;

(bb) neither the Lessee nor the Pon Authority shall be in receipt of,
or have served or given, any valid notice of termination of the letting under the Current

Lease;

(cc)	 the Port Authority shall not be in receipt of, nor have given or
served, any valid notice of termination of the Pon Authority's tenancy, possession, use,
occupancy or other interest or estate in the Airport, including without limitation the
Premises, whether under the Airport Lease, any hold over or other tenancy, occupancy or
use or otherwise;

(dd) neither the City nor any other Person or entity claiming on
behalf of, by or under the City shall have commenced any action or proceeding in a court of
competent jurisdiction against the Port Authority or the Lessee or the interest or estate of the
Port Authority or the Lessee for the use, occupancy or possession of the Premises or the
Airport or other relief or damages in connection with possession of the Premises or the
Airport, whether by way of an action for ejectment, eviction, summary proceedings or
otherwise, provided, however, that where such action or proceeding shall have so
commenced and the same is resolved or decided so that all of the terms and conditions set
forth in this paragraph (f) are fully satisfied, including without limitation the continued,
uninterrupted possession of the Airport by the Port Authority with the permission of the City
and the continued, uninterrupted possession of the Premises by the Lessee, then said
commencement of such action or proceeding shall not prevent the Permitted Tenancy;

(ee)	 the Lessee shall be in full compliance with all of the terms,
provisions, covenants and conditions of the Current Lease on its part to be kept, performed
and observed on the Current Lease Expiration Date; and further the Lessee shall not be in
default or breach of any of the foregoing or, to the extent the Lessee has been granted a
period to cure such default or breach by paragraph (a) of Section 20 hereof entitled
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"Termination by the Port Authority" prior to such default or breach giving rise to the right of
the Port Authority to terminate the term of the letting. the Lessee shall be in the process of
curine such default or breach in compliance with the terms and conditions of said paragraph
(a) and the Port Authority shall have not given or ser ved a notice of termination on the
Lessee, provided, however, no Permitted Tenancy shall or shall be deemed to be a waiver of
any rights or remedies of the Port Authority, including without limitation, any of it rights of
termination, in the event that the Lessee does not cure such default or breach as required by
the terms and conditions of the Current Lease;

(ff)	 there shall not have occurred any event of termination under
any term or provision of the Current Lease, including without limitation Section 18 entitled
"Condemnation", Section 20 entitled "Termination by the Port Authority", Section 52
entitled "Lessee's Financial Condition-Limitation of Lease Term-Triggering Events" and
Section 54 entitled "Right of Termination-Securities ONvnership";

(gg) there shall not have occurred any assi gnment of the Current
Lease under Section 53 hereof entitled "Assignment to a Trust" or any Changes in Landlord
Rights;

(hh) the use, occupancy and possession of the Premises by the
Lessee and the use, occupancy and possession of the Airport and the Premises by the Port
Authority shall have been continuous and without interruption from the Effective Date;

(ii)	 the term of the Current Lease and the letting thereunder shall
not be on a month-to-month periodical basis pursuant to Section 52 or Section 53 hereof;

6j)	 none of the Triggering Events listed in Exhibit 52.1 shall have
occurred;

(kk) there shall have been no preceding Fee Transfer Date,

(11)	 the Current Lease shall have not been extended to or beyond
the Final Lease Extension Date,

(mm) All of the Required Conditions shall have occurred; and

(nn) The Lessee shall have submitted to the Port Authority such
written representations, warranties and certifications, as may have been requested by the Port
Authority as to each of the matters set forth in subparagraphs (aa) through (mm) above.

(3)	 Notwithstanding subparagraph (1) of this paragraph (f), nothing in
this paragraph shall or shall be deemed to grant any rights in the Lessee to cause or be the reason for
the Port Authority to be in breach of the Airport Lease or of any of the Port Authority's covenants
or obligations to the City or to any other Person with respect to the use, occupancy or possession of
the Premises by, through or under the Port Authority or by, through or under the Lessee and the
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Lessee hereby expressly covenants and agrees that at no time shall the Lessee's use. occupancy or
possession of the Premises cause or result in any breach of the Airport Lease or of any of the
covenants or obligations of the Port Authority to the City or any other Person or entity or be the
basis upon which any claim or demand is made against the Port Authority by the City or any other
Person or entity. Further, nothin g in this paragraph shall or shall be deemed to have created any
obligation whatsoever in the Port Authority to continue in or defend any use. occupancy or
possession of the Airport or the Premises by the Port Authority, the Lessee or other Person or entity
after any Current Lease Expiration Date and the terms and conditions of this paragraph (f) shall be
in all respects subject to, subordinate, and subservient to the terms and conditions of paragraph (e)
of this Section, including without limitation, that any Permitted Tenancy shall be in all respects
subject to, subordinate, and subservient to the Port Authority's use, occupancy, possession, rights.
interests, tenancy and estate in and with respect to the Premises and the Airport.

(4) It is hereby agreed that no Permitted Tenancy shall or shall be deemed
to be a hold over tenancy and nothing in this paragraph shall or shall be deemed to have created any
obligation in the Port Authority or any right or interest in the Lessee or to any other Person or entity
for the Lessee to be or become a hold over tenant of or under the Port Authority, orovided, however,
that all the terms and conditions of the Current Lease with respect to month-to-month periodical
tenancies, including without limitation Sections 52 and 53 thereof, shall remain and be in full force
and effect during the term of any Permitted Tenancy.

(g)	 Without limiting any other term or provision hereof, all the terms and
provisions of this Section and the obligations of the Lessee thereunder shall survive the expiration
or earlier termination of the letting under this Lease or shall survive any under any Current Lease
and the expiration or earlier termination of any Permitted Tenancy

	

Section 4.	 Rental

Without affecting the rentals or the payment thereof under the Lease prior to the
Effective Date, it is hereby agreed that from and after the Effective Date the rentals payable by the
Lessee to the Port Authority under the Lease shall be as follows:

	

I.	 Definitions:

For the purposes of the Lease the following terms shall have the respective meanings

given below:
(a)	 "Adjustment Period" shall mean as the context requires the twelve-

month period commencing on January 1, 2001 and expiring on December 31, 2001, and
each of the succeeding twelve-month periods thereafter occurring during the term of the
letting under the Lease commencing on each January I and in the event the Lease expires or
is terminated on other than the last day of an Adjustment Period then in such event
"Adjustment Period" shall mean the actual number of days during such Adjustment Period

that the Lease was in effect.
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(b) "Area IA and IB Building Rental" shall mean the rental payable by
the Lessee to the Port Authority for the Building No. 57 Area I.A and the Building No. 57
Area IB pursuant to and calculated in accordance with the terms of paragraph (b) of
Subdivision II this Section.

(c) "Area I Building Area" shall mean the Building No. 57 Area I.A, the
Building No. 57 Area IB and the Building No. 57 Area IC.

(d) "Area I Building Rental" shall mean the rental payable by the Lessee
to the Port Authority for the Area I Building Area pursuant to and calculated in accordance
with the terms of paragraph (c) of Subdivision II this Section.

(e) "Area II Building Area" shall mean the interior space (as described in
Subdivision IV below) as shown in diagonal hatching and the pedestrian connector as shown
in stipple diagonal hatching on pages 4 and 5 of the exhibit attached hereto, hereby made a
part hereof and marked "Exhibit 4.1" (which exhibit is herein called "Exhibit 4.1").

(f) "Area II Building Rental' shall mean the rental payable by the Lessee
to the Port Authority for the Area II Building Area pursuant to and calculated in accordance
with the terms of paragraph (d) of Subdivision II of this Section.

(g) "Base Terminal Rental Rate" shall mean the rental rate calculating in
accordance with and pursuant to paragraph (e)(1) below.

(h) "Building No. 57 Area IA" shall mean the interior space (as described
in Subdivision IV below) designated by the letter "A", and more specifically including Area
3-A, Area 4-A, Area 7-A, Area 9-A, Area 14-A, Area 15-A, Area 16-A, Area 21-A, Area
26-A and Area 29-A as shown on pages I through 3 of Exhibit 4.1 hereof.

(i) 'Building No. 57 Area IB" shall mean the interior space (as
described in Subdivision IV below) designated by the letter "B", and more specifically
including Area I-B, Area 2-B, Area I 1-B, Area 12-B, Area 13-B, Area 18-B, Area 23-B,
Area 25-B, Area 27-B and Area 28-B, as shown on pages I through 3 of Exhibit 4.1 hereof.

0)	 'Building No. 57 Area IC" shall mean the interior space (as described
in Subdivision IV below) designated by the letter "C", and more specifically including Area
5-C, Area 6-C, Area 8-C, Area I O-C, Area 17-C, Area 19-C, Area 20-C, Area 22-C, Area
24-C, Area 30-C and Area 31-C, as shown on pages I through 3 of Exhibit 4.1 hereof.

(k)	 'Building Rentals" shall collectively mean the Area I Building Rental
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and the Area II Building Rental.

(1)	 'Building Rental End Date" shall mean the first day of the month
after which all of the Required Conditions shall have first occurred.

(m) "CPI' or "Consumer Price Index" shall mean the Consumer Price
Index for all Urban Consumers, New York-Northern New Jersey, Long Island, Ni*-NJ-CT
(All Items, unadjusted 1982-84=100) published by the Bureau of Labor Statistics of the
United States Department of Labor.

(n) "CPI Percentage Increase" shall mean the annual percentage increase,
if any, in the CPI yielded by dividing the amount of the increase, if any, in the CPI for one
Reference Month as compared to the CPI for the immediately preceding Reference Month,
by the CPI for the earlier of the two Reference Months; as determined by the Port Authority.

(o) "Ground Rental" shall mean the rental payable by the Lessee to the
Port Authority pursuant to and calculated in accordance with the terms of paragraph (a) of
Subdivision II of this Section.

(p) "Reference Month" shall mean the month of December 1999 (the first
Reference Month) and each succeeding month of December occurring during the remainder
of the term of the letting under the Lease.

(q) "Rentals" shall collectively mean the Ground Rental, the Area IA and
rB Building Rental, the Area I Building Rental and the Area II Building Rental.

(r}	 "Terminal Rental Adjustment Period" shall mean as the context
requires the twelve-month period commencing on the first anniversary of the Terminal 	 sf.
Rental Commencement Date and expiring on_the day immediately preceding the second
anniversary of the Terminal Rental Commencement Date, and each of the succeeding 	 Znd
Twelve-month periods thereafter occurring during the term of the letting under the Lease 	 7 0?
commencing on each anniversary of the Terminal Rental Commencement Date, provided.
however, in the event the Terminal Rental Commencement Date is other than the first day of
a calendar month, the "Terminal Rental Adjustment Period" shall mean as the context 	 ='
requires the twelve-month period commencing on the first day of the month in which the
first anniversary of the Terminal Rental Commencement Date shall occur and expiring on
the last of the month immediately preceding the month in which the second anniversary of
the Terminal Rental Commencement Date shall occur, and each of the succeeding twelve-
month periods thereafter occurring during the term of the letting under the Lease
commencing on the first day of the month in which each succeeding anniversary date of the
Terminal Rental Commencement Date shall occur, and provided, further, in the event the
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Lease expires or is terminated on other than the last day of a Terminal Rental Adjustment
Period then in such event "Terminal Rental Adjustment Period" shall mean the actual
number of days during such Terminal Rental Adjustment Period that the Lease was in effect.

(s) "Terminal Rental" shall mean the rental payable by the Lessee to the
Pori Authority pursuant to and calculated in accordance with the terms of paragraph (e) of
Subdivision II of this Section.

(t) "Terminal Rental Commencement Date" shall mean the earlier to
occur of the 31" anniversary of the Effective Date or the 25" anniversary of the
Redevelopment Work Completion Date.

(u) "Terminal Rental CPI Percentage Increase" shall mean the annual
percentage increase, if any, in the CPI yielded by dividing the amount of the increase, if any,
in the CPI for one Terminal Rental Reference Month as compared to the CPI for the
immediately preceding Terminal Rental Reference Month, by the CPI for the earlier of the
two Terminal Rental Reference Months; as determined by the Pori Authority.

(v) "Terminal Rental Rate" shall mean the rental rate calculated by the
Pori Authority in accordance with the terms of paragraph (e) of Subdivision II of this
Section.

(w) "Terminal Rental Reference Month" shall mean the month in which
the Terminal Rental Commencement Date shall occur (the first Terminal Rental Reference
Month) and each succeeding month in which an anniversary of the Terminal Rental
Commencement Date shall occur during the remainder of the term of the letting under the
Lease.

D.	 Rental:

(a)	 (1)	 Effective as of the Effective Date, the Lessee shall pay to the
Pori Authority a rental for the ground area shown in stipple and stipple diagonal hatching on
Exhibit 1.1 (the "Ground Rental") a; the rate of 	

(Ex. 2.a.)	 per annum for
the portion of the term of the letting from the Effective Date to December 31, 2000, both
dates inclusive, which Ground Rental shall thereafter be adjusted on an annual basis as
hereinafter set forth during the tens of the letting under the Lease.

(2) The Pori Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Pori Authority shall also determine each CPI Percentage Increase.
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(3)	 (i)	 Effective on January 1, 2001, the Ground Rental shall
be increased as follows: the Ground Rental set forth in paragraph (a)(1) above, shall be

multiplied (x) by a percentage composed of % of the CPI Percenta ge Increase as calculated
using the two immediately preceding Reference Months (that is December 1999 and
December 2000) plus 100% and (y) by 104°/x; and the greater of the amounts so obtained
from the foregoing calculations set forth in clauses (x) and (y) shall be and become the
Ground Rental in effect for the Adjustment Period commencing on January 1. 2001.

(ii)	 Effective on January 1, 2002 and on the first day of
each Adjustment Period occurring during the remainder of the term of the letting under the
Lease, the Ground Rental shall be further increased for each Adjustment Period as follows:
the amount of the Ground Rental set forth in paragraph (a)(1) above as the same may have
been last adjusted under this paragraph (a), shall be multiplied (x) by a percentage composed
of 1/2 of the CPI Percentage Increase calculated using the two Reference Months
immediately preceding the first day of the subject Adjustment Period plus 100% and (y) by
104%; and the greater of the amounts so obtained from the foregoing calculations set forth
in clauses (x) and (y) shall be and become the Ground Rental in effect for the Adjustment
Period.

(b) For the portion of the term of the letting from the Effective Date to
December 3>-2002,.both dates inclusive, the Lessee shall pay to the Pori Authority a rental
for the Building No. 57 Area IA and the Building No. 57 Area IB (the "Area IA and IB
Building Rental") at the rate of

per annum.	 ( Ex. 2.a)

(c) (1)	 Effective on January 1, 2003, the Lessee shall pay to the Port
Authority a rental for the Area I Building Area (the "AreaI Building Rental") at a rate per
annum equal to the product obtained by multiplying. ^b7,025 square feet by the Base
Terminal Rental Rate in effect for the Adjustment Period commencing on January 1, 2003, .
w ich Area I Building Rental shall thereafter be adjusted on an annual basis as hereinafter
set forth during portion of the term of the letting under the Lease ending on the day
immediately preceding the Building Rental End Date. From and after the Building Rental
End Date, if any, there shall be no Area I Building Rental payable under the Lease.

(2) The Port Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Port Authority shall also determine each CPI Percentage Increase.

(3) (i)	 Effective on January 1, 2004, the Area I Building
Rental shall be increased as follows: the Area I Building Rental set forth in paragraph (c)(1)
above, shall be multiplied by a percentage composed of % of the CPI Percentage Increase as
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calculated using the two immediately preceding Reference Months (that is December 2002
and December 2003) plus 100%b and the amount so obtained from the foregoin g calculation
shall be and become the Area I Building Rental in effect for the Adjustment Period
commencing on January 1, 2004.

(ii)	 Effective on January 1, 2005, and on the first day of
each Adjustment Period occurring during the remainder of the portion of the term of the
letting under the Lease ending on the day immediately preceding Building Rental End Date,
the Area I Building Rental.shall be further increased for each Adjustment Period as follows:
the amount of the Area I Building Rental set forth in paragraph (c)(1) above as the same
may have been last adjusted under this paragraph (c), shall be multiplied by a percentage
composed of'./2 of the CPI Percentage Increase calculated using the two Reference Months
immediately preceding the first day of the subject Adjustment Period plus 100%: and the
amount so obtained from the foregoing calculation shall be and become the Area I Building
Rental in effect for the Adjustment Period.

(d)	 (1)	 Effective as of the Effective Date, the Lessee shall pay to the
Port Authority a rental for the Area II Building Area (the "Area II Building Rental") at the
rate of	 (Ex. 2.a.)

.per annum for the portion of the term of the letting from the Effective Date
to December 31, 2000, both dates inclusive, which Area II Building Rental shall thereafter
be adjusted on an annual basis as hereinafter set forth during the portion of the term of the
letting under the Lease ending on the day immediately preceding the Building Rental End
Date. From and after the Building Rental End Date, if any, there shall be no Area I Building
Rental payable under the Lease.

(2) The Port Authority shall ascertain the CPI for the first
Reference Month and for each succeeding Reference Month after the same has been
published, and the Port Authority shall also determine each CPI Percentage Increase.

(3) (i)	 Effective on January 1, 2001, the Area II Buildjng
Rental shall be increased as follows: the Area II Building Rental set forth in paragraph (d)(1)
above, shall be multiplied by a percentage composed of 1/2 of the CPI Percentage Increase as
calculated using the two immediately preceding Reference Months (that is December 1999
and December 2000) plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Area II Building Rental in effect for the Adjustment Period
commencing on January 1, 2001.

(ii)	 Effective on January 1, 2002, and on the first day of
each Adjustment Period occurring during the remainder of the portion of the term of the
letting under the Lease ending on the day immediately preceding the Building Rental End
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Date, the Area II Building Rental shall be further increased for each Adjustment Period as
follows: the amount of the Area II Building Rental set forth in paragraph (d)(1) above as the
same may have been last adjusted under this paragraph (d), shall be multiplied by a
percentage composed of %z  of the CPI Percentage Increase calculated using the two
Reference Months immediately precedin g the first day of the subject Adjustment Period plus
100%; and the amount so obtained from the fore going calculation shall be and become the
Area II Building Rental in effect for the Adjustment Period.

(e)	 From and after the Terminal Rental Commencement Date, the Lessee
shall pay to the Port Authority a rental for all the interior portions of the Premises (the
"Terminal Rental") as follows:

(1) (i)	 Effective on January 1, 2001, the amount of (Ex.2.a.)
(which amount it is hereby agreed is the annual

per square foot rental for the Area II Building Area on the Effective Date and is hereinafter
called the "Base Terminal Rental Rate") shall be increased as follows: the Base Terminal
Rental Rate of 2 . a . shall be multiplied by a percentage composed of %z of the CPI
Percentage Increase as calculated using the two immediately preceding Reference Months
(that is December 1999 and December 2000) plus 100%: and the amount so obtained from
the foregoing calculation shall be and become the Base Terminal Rental Rate for the
Adjustment Period commencing on January 1, 2001.

(ii)	 Effective on January 1, 2002, and on the first day of
each Adjustment Period occurring during the remainder of the term of the letting under the
Lease up to and including the Terminal Rental Commencement Date, the Base Terminal
Rental Rate shall be further increased for each Adjustment Period as follows: the amount of
the Base Terminal Rental Rate set forth in paragraph (e)(1)(i) above as the same may have
been last adjusted under this paragraph (e)(1), shall be multiplied by a percentage composed
of %z of the CPI Percentage Increase calculated using the two Reference Months
immediately preceding the first day of the subject Adjustment Period plus 100%; and the
amount so obtained from the foregoing calculation shall be and become the Base Terminal
Rental Rate for the Adjustment Period.

(2) The Port Authority shall determine the Terminal Rental Rate
in effect on the Terminal Rental Commencement Date, which Terminal Rental Rate shall be
equal to the product obtained by multiplying the number of square feet of interior space in
the Premises on the Terminal Rental Commencement Date calculated on the basis set forth
in Subdivision VI below, by the Base Terminal Rental Rate in effect during the Adjustment
Period during which the Terminal Rental Commencement Date shall occur.

(3) (i)	 Effective on the Terminal Rental Commencement
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Date, the Lessee shall , pay to the Port Authority a Terminal Rental for the portion of the tens
of the letting under the Lease from the_ Terminal Rental Commencement Date to the last day
of the month immediately preceding the month in which the first anniversar y of the
Terminal Rental Commencement Date occurs, both dates inclusive, at an annual rate equal
to the product obtained by multiplying the Terminal Rental Rate in effect on the Terminal
Rental Commencement Date by 33.33%, which Terminal Rental shall thereafter be adjusted
on an annual basis as hereinafter set forth during the remainder of the tern of the letting
under the Lease.

(ii) The Port Authority shall ascertain the CPI for the first
Terminal Rental Reference Month and for each succeeding Terminal Rental Reference
Month after the same has been published, and the Port Authority shall also determine each
Terminal Rental CPI Percentage Increase.

(iii) Effective on first day of the Terminal Rental
Adjustment Period in which the first anniversary of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(i) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(i)
above, shall be multiplied by a percentage composed of 1/2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the first anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 33.33%.

(iv) Effective on the first day of the Terminal Rental
Adjustment Period in which the second anniversary of the Terminal Rental Commencement
Date occtu-s, the Terminal Rental set forth in paragraph (e)(3)(iii) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(iii)
above shall be multiplied by a percentage composed of 1/2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the second anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 66.67%.
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(v) Effective on the first day of the Terminal Rental
Adjustment Period in which the third anniversan • of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(iv) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(iv)
above shall be multiplied by a percentage composed of 4 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the third anniversan' of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental Adjustment
Period the Lessee shall pay to the Port Authority an annual Terminal Rental equal to the
product obtained by multiplying the Terminal Rental Rate for such Terminal Rental
Adjustment Period by 66.67%.

(vi) Effective on first day of the Terminal Rental
Adjustment Period in which the fourth anniversar y of the Terminal Rental Commencement
Date occurs, the Terminal Rental set forth in paragraph (e)(3)(v) above shall be increased as
follows: (i) the Terminal Rental Rate determined in accordance with paragraph (e)(3)(v)
above shall be multiplied by a percentage composed of Y2 of the Terminal Rental CPI
Percentage Increase as calculated using the two immediately preceding Terminal Rental
Reference Months plus 100%; and the amount so obtained from the foregoing calculation
shall be and become the Terminal Rental Rate in effect for the Terminal Rental Adjustment
Period commencing on the first day of the month in which the fourth anniversary of the
Terminal Rental Commencement Date occurs; and (ii) for such Terminal Rental
Adjustment Period the Lessee shall pay to the Pori Authority an annual Terminal Rental
equal to the Terminal Rental Rate for such Terminal Rental Adjustment Period.

(f)	 (i)	 In the event the CPI is not available for any Reference Month,
the Lessee shall continue to pay the Rentals at the annual rate then in effect subject to
retroactive adjustment based upon the adjustment to the Rentals for such Adjustment Period
when the CPI for such Reference Month becomes available. The Lessee hereby agrees to
pay to the Port Authority all Rentals due and owing to the Port Authority on the basis of
such retroactive adjustments on demand.

(ii)	 In the event the CPI is not available for any Terminal Rental
Reference Month, the Lessee shall continue to pay the Terminal Rental at the annual rate
then in effect subject to retroactive adjustment based upon the adjustment to the Terminal
Rental for such Terminal Rental Adjustment Period when the CPI for such Terminal Rental
Reference Month becomes available. The Lessee hereby agrees to pay to the Port Authority
all Terminal Rental due and owing to the Pon Authority on the basis of such retroactive
adjustments on demand,
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(g) In the event of the change of basis or the discontinuance of the
publication by the United States Department of Labor of the CPI, such other appropriate
index or indexes shall be substituted as may be agreed b y the parties hereto as properly
reflecting changes in the value of the current United States money in a manner similar to
that established in the said indexes used in the latest adjustment. In the event of the failure
of the parties to so agree, the Port . Authority may select and use such index or indexes as it
deems appropriate,rop sided, however, that the foregoing shall not preclude the Lessee from
contesting the Port ' uthority's selection.

(h) In no event shall any adjustment in the Rentals for any change in the
CPI result in a decrease in the Rentals, and in no event shall any adjustment in the Terminal
Rental for any change in the CPI result in a decrease in the Terminal Rental, and in no event
shall any adjustment in the Base Terminal Rental Rate for any change in the CPI result in a
decrease in the Base Terminal Rental Rate.

III. Time of Payment of Rental

The Rentals hereunder shall be payable by the Lessee in advance in equal monthly
installments on the Effective Date and on the first day of each and every calendar month thereafter
occurring during the balance of the term of the letting under the Lease and the Terminal Rental
hereunder shall be payable by the Lessee in advance in equal monthly installments on the Terminal
Rental Commencement Date and on the first day of each and every calendar month thereafter
occurring during the balance of the term of the letting. If any annual rental established hereunder
shall be for less than a whole calendar year each monthly installment payable during such year shall
be equal to one-twelfth (1/12th) of said annual rental. If any installment of rental payable hereunder
shall be for less than a full calendar month then the rental payment for the portion of the month for
which such payment is due shall be the monthly installment prorated on a daily basis using the
actual number of days in the said month.

IV. Abatement

Except as set forth in Subdivision V below, in the event that the Lessee shall at any
time by the provisions of this Agreement expressly be entitled to abatement of the rentals for the
Premises, said abatement shall be computed as follows (it being understood that there shall be no
abatement of such rentals under the Lease for any portion of the Premises or any portion of the term
except as specifically provided in this Subdivision IV and in Subdivision V and, without limiting
the generality of the foregoing, it is hereby understood that there shall be no abatement of any
rentals^nanyportion of thises due to demo r ion of all oLany_.Rortion of the Areal . Building
Area or the ea-II-Building Area perf6rrrie3 —as part of the Redevelopment Work )

	

(a)	 Ground Rental Abatement
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For each acre of land in the Premises the use of which is denied to the
Lessee:

(1)	 For the portion of the term of the letting from the Effective
Date through December 31, 2000, both dates inclusive, at the daily rate of 5191.78; and

(2) For the portion of the term of the letting from Januar y 1, 2001
through the remainder of the term of the letting at the daily rate of $191.78 as appropriatey
adjusted to reflect any and all adjustments in the Ground Rental pursuant to paragraph (a) of
Subdivision II of this Section.

(b) Area IA and IB Building Rental Abatement

For each square foot of the 250.000 square feet of interior space in
Building No. 57 Area IA and in Building No. 57 Area IB, the use of which is denied to the
Lessee, for the portion of the term of the letting from the Effective Date through December
31, 2002, at the daily rate of 5.038356, it being understood and agreed there shall be no
abatement for any space in the Building No. 57 Area IC during such period.

(c) Area I Building Rental Abatement

For each square foot of the 367,025 square feet of interior space in the
Area I Building Area, the use of which is denied to the Lessee:

L '	 ( 1)	 For the portion of the term of the letting under the Lease from
L anuary 1, 2003 to December 31, 2003, both dates inclusive, at a daily rate equal to the Base
Terminal Rental Rate in effect for the Adjustment Period commencing on January 1, 2003,
as the same may be reduced by the provisions of paragraph (c)(3) below; and

(2)	 For the portion of the term of the letting from January 1, 2004
and ending on the day immediately preceding the Building Rental End Date, at the daily rate
set forth in paragraph (c)(1) above as appropriately adjusted to reflect any and all
adjustments in the Area I Building Rental pursuant to paragraph (c) of Subdivision II of this
Section, as the same may be reduced by the provisions of paragraph (c)(3) below.

(3)	 At any time that the Lessee shall be entitled to an abatement
of Building Rentals pursuant to paragraph (a)(1) of Subdivision V below, the abatement
rates set forth in paragraphs (c)(1) and (c)(2) of this Subdivision IV shall be reduced by
multiplying such rates by 66.67%; and at any time that the Lessee shall be entitled to an
abatement of Building Rentals pursuant to paragraph (a)(2) of Subdivision V below, the
abatement rates set forth in paragraphs (c)(1) and (c)(2) of this Subdivision IV shall be
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reduced by multiplying such rates by 33.331%.

(4)	 From and after the Building Rental End Date there shall be no
abatement of the Area I Building RenlaL—.

(d)	 Area II Building Rental Abatement

For each square foot of the 306,467 square feet of interior space in the
Area II Building Area, the use of which is denied to the Lessee:

(1) For the portion of the term of the letting from the Effective
Date through December 31, 2000, both dates inclusive, at the daily rate of $.076712, as the
same may be reduced by the provisions of paragraph (d)(3) below; and

(2) For the portion of the term of the letting from January 1, 2001
and ending on the day immediately preceding the Building Rental End Date, at the daily rate
of $.076712 as appropriately adjusted to reflect any and all CPI adjustments pursuant to
paragraph (d) of Subdivision II above, as the same may be reduced by the provisions of
paragraph (d)(3) below.

(3) At any time that the Lessee shall be entitled to an abatement
of Building Rentals pursuant to paragraph (a)(1) of Subdivision V below, the abatement
rates set forth in paragraphs (d)(1) and (d)(2) of this Subdivision N shall be reduced by
multiplying such rates by 66.67%; and at any time that the Lessee shall be entitled to an
abatement of Building Rentals pursuant to paragraph (a)(2) of Subdivision V below, the
abatement rates set forth in paragraphs (d)(1) and (d)(2) of this Subdivision IV shall be
reduced by multiplying such rates by 33.33%.

(4) From and after the Building Rental End Date there shall be no
abatement of the Area II Building Rental.

(e)	 Terminal Rental Abatement

For each square foot of interior space in the Premises, the use of

which is denied to the Lessee:

(i)	 For the portion of the tens of the letting from the Terminal
Rental Commencement Date and ending on the day immediately preceding the first
Terminal Rental Adjustment Period, at a daily rate equal to the quotient obtained by
dividing the Terminal Rental in effect for such portion of the term of the letting by the
number of square feet in the interior portion of the Premises on the Terminal Rental
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Commencement Date.

(ii)	 For each Terminal Rental Adjustment Pe d, at a daily rate
equal to the quotient obtained by dividin g the Terminal Rental in effect for such Terminal
Rental Adjustment Period by the number of square feet in the interior portion of the
Premises on the Terminal Rental Commencement Date.

V.	 Additional Buildin g Rental Abatement:

(a)	 In addition to the abatement of rentals set forth in Subdivision IV above, the
Building Rentals shall be partially abated up to and including the earlier 

'
to . occur of the day

immediately precedin^uildine Re .W ndDaje_or_ e. ay immediately preceding the enth (] 0 ")
anniversary of the Effective Date, as follows: 	

v2 `

(1) For the period commencing on the later to occur of (i). the second
(2nd) anniversary of the Effective Date or ( ii) the first day of the month after the month in which the
Lessee shall have made a Redevelopment Work Investment totaling 	

(Ex. 2.a.)	 to and
including the later to occur of (i) the day immediately preceding the fourth (4th) anniversary of the

Effective Date or ( ii) the last day of the month during which the Lessee shall have made a
Redevelopment Work Investment totaling	

(Ex.2.a.)	 the Building Rentals set forth in

paragraphs (c) and (d) of Subdivision II of this Section shall be partially abated by an amount equal
to the product obtained by multiplying the same by 33 .33%, and for such period the Building
Rentals shall be abated by the amount of such product, provided,lowever, in no event shall the
Lessee be entitled to an abatement of Building Rentals,pursuant to this subparagrap (1}7Tom and

after the tenth ( 1 Oth) anniversary of the Effective Date: and

(2) For the period commencing on the later to occur of (i) the fourth (4th)

anniversary of the Effective Date or ( ii) the first day of the month after the month in which the
Lessee shall have made a Redevelopment Work Investment totaling 	

(Ex. 2.a.)	 to and

including the earlier to occur of the day immediately preceding the Building Rental End Date, if

any, or the day immediately preceding the tenth ( 101 ) anniversary of the Effective Date, the

Building Rentals set forth in paragraphs (c) and (d) of Subdivision II of this Section (and not as

abated pursuant to subparagraph ( 1) of this Subdivision V) shall be partially abated by an amount
equal to the product obtained by multiplying the same by 66 . 66%, and for such period the Building
Rentals shall be abated by the amount of such product, provided, however, in no event shall the
Lessee be entitled to an abatement of Building Rentals pursuant to this subparagraph (2) from and

after the tenth ( 10th) anniversary of the Effective Date.
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	VI.	 For the purposes of this Section. all of the interior space shall be measured and the
same shall be ascertained by measuring between the interior plaster surfaces of the exterior building
walls, and no deductions will be made therefrom for columns, pilasters, projections, partitions.
toilets, vertical shafts. elevator shafts. stairs, fire towers, vents, pipe shafts, meter closets. flues.
stacks, structures or facilities of any kind or anything else located therein.

	

Section 5.	 Use of Premises

(a) The Lessee, in connection with its business of transportation by aircraft, may
use the Premises for the following purposes and for activities reasonably required for such purposes
and for such purposes and activities only:

(1) For the reservation of space and the sale of tickets for transportation on
aircraft operated by the Lessee.

(2) For the reservation of space and the sale of tickets for transportation by other
carriers but only as an incident to or in connection with transportation performed or to be performed
by the Lessee or as an incident to or in connection with the cancellation of such transportation, or
for the accommodation or convenience of the incoming or outbound passengers of the Lessee at the
Airport. The occasional reservation of space and the sale of tickets for transportation by other
carriers shall not be deemed to be prohibited by this provision.

(3) For the clearance, checking and rendering of service to passengers of the
Lessee and for the furnishing of information service to such passengers and the general public.

(4) For providing rooms or space for the special handling of or the furnishing of
special services to any of its passengers, guests, or invitees, subject to the provisions of Section 63
hereof entitled "Club Rooms'.

(5) For the handling of baggage of passengers of the Lessee including baggage
and parcels such passengers decide to send as air cargo.

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

(7) For the conduct of operations, traffic, communications, reservations and
administrative office functions and activities in connection with air transportation performed by the
Lessee.

(8) For the preparation, packaging and storage of food, beverages and
commissary supplies to be consumed on aircraft operated by the Lessee.
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(9) For the storage of repair parts, supplies and other personal property owned or
leased by the Lessee and for the performance of minor repairs to personal property of the Lessee.

(10) For the storage of such automotive fuel and lubricants as may be approved by
the Port Authority.

(11) For the operation of a cafeteria for over-the-counter sales to officers and
employees of the Lessee or of any Subsidiary of the Lessee and their families and to occasional
business guests of such officers and employees (other than passengers of the Lessee), of food,
beverages and other merchandise normally sold in such an establishment at no profit to the Lessee
and either directly by the Lessee or through a Subsidiary thereof or by an independent contractor
who has received a permit from the Port Authority so to do..

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

(13) For the loading and unloading of passengers, baggage, mail, air cargo and
commissary supplies, provided that the use of the Premises for the unloading and loading of
passengers and their baggage from ground transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 62 hereof entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises" and Section 49 hereof
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways-Use of Airport Taxi
Dispatchers and Roadway Frontage Management".

(14) For the parking and storage of aircraft and ramp equipment operated by the
Lessee.

(15) For the fueling and servicing of aircraft and ramp equipment operated by the
Lessee and for the maintenance of ramp equipment operated by the Lessee.

(16) For the performance of aircraft maintenance, subject to the limitations
imposed by paragraph 0) of Section 9 hereof entitled "Prohibited Acts".

(I7) For the training of personnel employed or to be employed by the Lessee or
other Persons engaged in commercial transportation by aircraft, provided, that unless consented to
by the Port Authority, the Lessee shall not engage in the training of persons employed by others or
to be employed by others if the training of such persons is in competition with any concessionaire,
permittee or licensee of the Port Authority at the Airport (other than another Person engaged in the
business of transportation by aircraft).

(18) For the temporary storage of baggage, mail and air cargo.
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(19) For Federal Inspection Service(s) by federal agencies (if the united States
Government makes the same available to the Lessee).

(20) For any other purpose or activity, in addition to those specified in this
Section, for which the Premises are expressly authorized to be used by any other provision of this
Agreement.

(b)	 The )--ding or unloading on the Premises of all aircraft used principally for
cargo is expressly prohibited. Further, notwithstanding any other term or provision of this Lease.
including without limitation, any reference to Handled Airlines, Requesting Airline,
Accommodated Handled Airline, Accommodated Sublessee Airline or Associated or Affiliated
Companies, it is understood and agreed that the Lessee is prohibited hereunder from performing any
services for any other Aircraft Operator without the prior written consent of the Port Authority,
which consent the Port Authority shall have no obligation whatsoever to give.

Section 6.	 Compliance with Governmental Requirements

(a) The Lessee shall promptly comply with, observe and execute all laws and
ordinances and governmental rules, regulations, orders, requirements and similar items, including
without limitation, all Environmental Requirements, now or at any time during the term of this
Agreement which as a matter of law are applicable to or which affect (i) the Premises or the
groundwater thereunder, (ii) the operations of the Lessee at the Premises or the Airport, (iii) the
occupancy and use of the Premises and/or (iv) any Hazardous Substance which has migrated from
or from under the Premises; it being expressly agreed and understood the foregoing obligations of
the Lessee shall include without limitation the ACO and all the work required to be performed
thereunder. The Lessee shall, in accordance with and subject to the provisions of Section 2B hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee" or
Section 33 hereof entitled "Other Construction of the Lessee", as the case shall be, make any and all
structural and non-structural improvements, alterations or repairs of the Premises and perform all
remediation, containment and clean-up of Hazardous Substances required in order to fully satisfy
the compliance obligations set forth herein.

(b) The Lessee shall procure from all Governmental Authorities having
jurisdiction over the operations of the Lessee hereunder all licenses, certificates, permits or other
authorization which may be necessary for the conduct of such operations. "Governmental
Authority" shall not be construed as intending to include The Port Authority of New York and New
Jersey, the lessor under this Agreement.

(c) The obligation of the Lessee to comply with governmental requirements is
provided herein for the purpose of assuring proper safeguards for the protection of persons and
property on the Premises. Such provision is not to be construed as a submission by the Port
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Authority to the application to itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the Basic Lease to conform to the
enactments, ordinances, resolutions and regulations of the City of New York and its various
departments, boards and bureaus in regard to the construction and maintenance of buildin gs and
structures and in regard to health and fire protection which would be applicable if the Port Authority
were a private corporation to the extent that the Port Authorit y finds it practicable so to do, the
Lessee shall comply with all such enactments, ordinances, resolutions and regulations which would
be applicable to its operations hereunder if the Port Authority were a private corporation, except in
cases where the Port Authority either notifies the Lessee that it need not comply with or directs it
not to comply with any such enactments, ordinances, resolutions or regulations which are applicable
only because of the Port Authority's agreement in the Basic Lease. The Lessee shall, for the Port
Authority's information, deliver to the Port Authority promptly after receipt of any notice, warning,
summons, or other legal process for the enforcement of any such enactment, ordinance, resolution
or regulation a true copy of the same. Any direction by the Port Authority to the Lessee not to
comply with any such enactment, ordinance, resolution or regulation shall be given only pursuant to
a resolution duly adopted by the Board of Commissioners of the Port Authority or by an authorized
committee of its Board and if any such direction is given by the Port Authority to the Lessee, the
Port Authority, to the extent that it may lawfully do so, shall indemnify and hold the Lessee
harmless from and against all claims, actions, damages, liabilities, fines, penalties, costs and
expenses suffered or incurred by the Lessee as a result of non-compliance with such enactment,
ordinance, resolution or regulation.

(e) The Lessee shall have such time within which to comply with the aforesaid
laws, ordinances, rules and regulations as the authorities enforcing the same shall allow.

Section 7.	 Rules and Regulations

(a) The Lessee covenants and agrees to observe and obey (and to require its
officers, employees, guests, invitees and those doing business with it to observe and obey) the
existing Rules and Regulations of the Port Authority, and such reasonable future Rules and
Regulations of the Port Authority (including amendments and supplements thereto) for the
government of the conduct and operations of the Lessee and others on the Premises as may from
time to time during the letting be promulgated by the Port Authority for reasons of safety, health,
noise, sanitation or good order. The obligation of the Lessee to require such observance and
obedience on the pan of its guests, invitees and business visitors shall obtain only while such
Persons are on the Premises. The Port Authority agrees that except in cases of emergency, it will
give notice to the Lessee of every such future rule or regulation adopted by it at least ten (10) days
before the Lessee shall be required to comply therewith.

(b) The use by the Lessee and its officers, employees, guests, invitees,
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sublessees. and those doing business with it, of the Public Aircraft Facilities and any and all other
portions of the Airport which it may be entitled to use under this Lease (other than space ]eased to
the Lessee for its exclusive use) shall be subject to the Rules and Re gulations of the Port Authority
in effect as of the Effective Date, and such reasonable future rules and re gulations (including
amendments and supplements to existing Rules and Regulations) as the Port Authorit y may from
time to time promulgate in the public interest and in the interest of health, safety, noise, sanitation,
good order and the economic and efficient operation of the Airport, including but not limited to, the
number and type of aircraft.which at any particular time may use the Public Aircraft Facilities and
the time or times when such aircraft may use the Public Aircraft Facilities. Without limiting the
foregoing, the Port Authority may take into account in adopting such Rules and Regulations the
adequacy, capacity and suitability of (i) aircraft using the Airport, (ii) passenger handling facilities
at the Airport including but not limited to the AirTrain, (iii) the Public Aircraft Facilities at the
Airport, (iv) the roadways and (v) the parking facilities. In the event the Port Authority
promulgates rules and regulations pursuant to this paragraph (b), the Port Authority may devise and
implement reasonable procedures including but not limited to, allocations among Aircraft Operators
at the Airport.

(c) Nothing contained in this Section shall authorize the Port Authority to
promulgate rules or regulations or impose any conditions upon the Lessee which conflict with the
safeguards granted to the Lessee pursuant to the provisions of Section 12.04 of the General Airport
Agreement. The provisions of the preceding sentence shall apply and pertain only up to the
expiration or earlier termination of the General Airport Agreement and thereafter shall be void and
of no further force or effect.

(d) If a copy of the Rules and Regulations is not attached, then the Port Authority
will notify the Lessee thereof either by delivery of a copy, or by making a copy available at the
office of the Secretary of the Port Authority.

Section 8.	 Various Obligations of the Lessee

(a) The Lessee shall conduct its operations hereunder in an orderly and proper
manner, so as not to unreasonably annoy, disturb or be offensive to others at or off the Airport. The
Lessee shall take all reasonable measures to eliminate vibrations originating on the Premises
tending to damage any equipment, structure, building or portion of a building which is on the
Premises, or is a part thereof, or is located elsewhere on or off the Airport.

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

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

(d) The Lessee shall control all vehicular traffic on the roadways or other areas
within the Premises and shall take all precautions reasonably necessary to promote the safety of its
passengers and all other persons on the Premises. The Lessee shall employ such means as may be
necessary to direct the movement of vehicular traffic within the Premises to prevent traffic
congestion on the public roadways leading to the Premises.

(e) The Lessee shall remove from the Airport or otherwise dispose of in a
manner approved by the General Manager of the Airport all garbage, debris and other waste
materials (whether solid or liquid) arising out of its occupancy of the Premises or out of its
operations. Any such which may be temporarily stored in the open, shall be kept in suitable
garbage and waste receptacles, the same to be made of metal or other suitable material, and
equipped with tightfitting covers, and to be of a design safel y and properly to contain whatever
material may be placed therein. The Lessee shall use extreme care when effecting removal of all
such waste materials, and shall effect such removal at such times and by such means as first
approved by the Port Authority. No such garbage, debris or other waste materials shall be or be
permitted to be thrown, discharged or deposited into or upon the waters at or bounding the Airport.

(f) From time to time and as often as reasonably required by the Port Authority,
the Lessee shall conduct pressure, water-flow, and other appropriate tests of the fire extinguishing
system and apparatus, fire-alarm and smoke detection systems and any other fire protection systems
which constitute a part of the Premises. The Lessee shall keep in proper functioning order all fire-
fighting equipment, fire-alarm and smoke detection equipment on the Premises and the Lessee shall
at all times maintain on the Premises adequate stocks of fresh, usable chemicals for use in such
systems, equipment and apparatus. The Lessee shall notify the Port Authority prior to conducting
such tests. If requested by the Port Authority, the Lessee shall furnish the Port Authority with a
copy of written reports of such tests.

(g) It is the intention of the parties hereto that noise caused by aircraft engine
operations shall be held to a minimum considering the nature of the Lessee's operations. To this
end the Lessee will conduct its operations in such a manner as to keep the noise produced by
aircraft engines to a minimum and where appropriate shall employ noise arresting and noise
reducing devices that are suitable. Aircraft testing and aircraft run-ups will be conducted only in
such areas as shall meet with the prior and continuing approval of the Port Authority. The
obligations assumed by the Lessee under this paragraph (g) shall not diminish, limit, modify or
affect all other obligations of the Lessee with respect to noise under this Agreement.
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(h) In its use of the Premises, the Lessee shall use its best efforts to minimize jet
or prop blast interference to aircraft operating on or to buildings and structures now located on or
which in the future may be located on areas adjacent to the Premises. In the event the Port
Authority determines at any time and from time to time that the Lessee has not so minimized the jet
or prop blast interference, it may serve a notice on the Lessee to such effect and if the condition is
not corrected to the satisfaction of the Port Authority within thirty (30) days after the service of said
notice, the Lessee hereby covenants and agrees to erect and maintain at its own expense such
structure or structures as may be necessary to minimize the said jet or prop blast interference.
subject, however, to the prior written approval of the Pori Authority as to the type, manner and
method of construction. The obligations assumed by the Lessee under this paragraph shall not
diminish, limit, modify or affect all other obligations of the Lessee with respect to interference
under this Agreement.

(i) In addition to compliance by the Lessee with all laws, ordinances,
governmental rules, regulations and orders now or at any time in effect during the term of the letting
hereunder which as a matter of law are applicable to the operation, use or maintenance by the
Lessee of the Premises or the operations of the Lessee under this Agreement (the foregoing not to
be construed as a submission by the Pori Authority to the application to itself of such requirements
or any of them), the Lessee agrees that it shall exercise the highest degree of safety and care and
shall conduct all its operations under this Lease and shall operate, use and maintain the Premises in
accordance with the highest standards and in such manner that there will be at all times a minimum
of air pollution, water pollution or any other type of pollution and a minimum of noise emanating
from, arising out of or resulting from the operation, use or maintenance of the Premises by the
Lessee and from the operations of the Lessee under this Agreement. The Port Authority hereby
reserves the right from time to time and at any time during the tern of this Lease to require the
Lessee, and the Lessee agrees to design and construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities as may be necessary or appropriate to
accomplish the objectives as set forth in the first sentence of this paragraph. All locations, the
manner, type and method of construction and the size of any of the foregoing shall be determined
by the Port Authority. The Lessee shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such approval shall proceed diligently
to construct the same. The obligations assumed by the Lessee under this paragraph shall continue
throughout the term of this Lease and shall not be limited, affected, impaired or in any manner
modified by the fact that the Port Authority shall have approved any construction application and
supporting plans, specifications and contracts covering construction work and notwithstanding the
incorporation therein of the Port Authority's recommendations or requirements and notwithstanding
that the Port Authority may have at any time during the term of the Lease consented to or approved
any particular procedure or method of operation which the Lessee may have proposed or the Port
Authority may have itself prescribed the use of any procedure or method. The agreement of the
Lessee to assume the obligations under this paragraph is a special inducement and consideration to
the Port Authority in entering into this Lease with the Lessee.
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6)	 The Lessee shall periodically inspect, clean out and maintain the oil
separators serving the Premises which are located on the Premises and the oil separators located
outside the Premises if they exclusively serve the Premises.

Section 9.	 Prohibited Acts

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

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

(c) The Lessee shall not do or permit to be done anything which may interfere
with the effectiveness or accessibility of the drainage and sewerage system, water system,
communications system, underground fuel system, electrical fire-protection system, sprinkler
system, alarm system, fire hydrants and hoses and other systems, if any, installed or located on,
under, or in the Premises.

(d) The Lessee shall not do or permit to be done any act or thing upon the
Premises (l) which will invalidate or conflict with any fire insurance, extended coverage or rental
insurance policies covering the Premises or any part thereof, or the Airport, or any part thereof, or
(2) which, in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as
to increase the risks normally attendant upon the operations contemplated by Section 5 hereof
entitled "Use of Premises". The Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and regulations, requirements, orders and
directions of the National Board of Fire Underwriters and the Fire Insurance Rating Organization of
New York, or of any other board or organization exercising or which may exercise similar
functions, which may pertain or apply to the operations of the Lessee on the Premises, and the
Lessee shall, subject to and in accordance with the provisions of Section 33 hereof entitled "Other
Construction by the Lessee", make any and all structural and non-structural improvements,
alterations or repairs of the Premises that may be required at any time hereafter by any such present
or future rule, regulation, requirement, order or direction. If by reason of any failure on the part of
the-Lessee to comply with the provisions of this paragraph any fire insurance rate, extended
coverage or rental insurance rate on the Premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would be if the Premises were properly used for the
purposes permitted by Section 5 hereof entitled "Use of Premises", then the Lessee shall pay to the
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Port Authority, as an item of additional rental, that part of all insurance premiums paid by the Port
Authority which shall have been charged because of such violation or failure by the Lessee.

(e) The Lessee shall not dispose of nor permit any one to dispose of any waste material
taken from its aircraft (whether liquid or solid) by means of the toilets, manholes, sanitan• sewers or
storm sewers in the Premises except after treatment in installations or equipment included in plans
and specifications submitted to and approved by the Port Authority.

(f) The Lessee shall not keep or store during any 24-hour period flammable liquids
within any enclosed portion of the Premises (other than in rooms or areas expressly constructed for
the storage of such liquids) in excess of the Lessee's working requirements during the said 24-how
period. Any such liquids having a flash point of less than 110° F. shall be kept and stored in safety
containers of a type approved by the Underwriters Laboratories or the Factory Mutual Insurance
Association.

(g) (l)	 The Lessee shall prevent access by persons or vehicles (unless duly
authorized by the Port Authority) to the Public Landing Area from the Premises except for aircraft,
which aircraft shall be equipped with radio receivers tuned to control tower frequencies and
adequately manned in accordance with applicable Port Authority Rules and Regulations, Such
aircraft may be towed by a motor vehicle equipped with a radio receiver tuned to the appropriate
control tower frequency and adequately manned or such other means as may be approved by the
Port Authority. The Lessee shall control access by its passengers and patrons from and to aircraft
ramp, apron and parking areas on the Premises and shall maintain control of its passengers and
patrons while they are upon said areas by proper measures to insure that the highest standards of
safety are maintained.

(2) The Lessee shall famish adequate security and guard service or such
comparable means as approved by the Port Authority from time to time, on a 24 hour, seven
day-a-week basis for the prevention of access to and control of persons on the aeronautical
operations areas of the Premises and the prevention of access to the Public Landing Area.

(h) The Lessee shall not operate any engine or any item of automotive equipment in
any enclosed space on the Premises unless such space is adequately ventilated and unless such
engine is equipped with a proper spark-arresting device which has been approved by the Port
Authority.

(i) The Lessee shall not operate or cause to be operated aircraft engines in any portions
of the Premises other than for the purpose of taxiing aircraft to and from the Premises or in
connection with authorized aircraft maintenance on the Premises.

0)	 The Lessee shall not perform any aircraft maintenance on the Premises except that
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emergency aircraft maintenance and transit or turn around aircraft maintenance shall not be deemed

to be prohibited by this provision.

	

(k)	 The Lessee shall not keep or store aviation fuel on the Premises except that fueling
equipment may be operated on the Premises in accordance with the provisions of the General
Airport Agreement covering the underground fuel system and with the Port Authority Rules and
Regulations pertaining thereto.

	

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

(m) The Lessee shall not use or permit the use of any structural supporting member of
the buildings or roofs or any part thereof for the storage of any material or equipment, or hoist, lift,
move or support any material or equipment or other weight or load, by means of said trusses or
structural supporting members, without prior approval of the Port Authority.

(n) The Lessee shall not use any cleaning materials having a harmful corrosive effect,
on any part of the Premises.

(o) The Lessee shall not fuel or defuel any equipment in the enclosed portions of the
Premises without prior approval of the General Manager of the Airport.

(p) The Lessee shall not dispose of, release or discharge nor permit anyone to dispose
of, release or discharge any Hazardous Substance on the Premises or at the Airport.

(q) The Lessee shall not do or permit anything to be done which will interfere with the
free access and passage of others to space adjacent to the Premises or in any streets, ways and walks
adjacent or near the Premises.

(r) The Lessee agrees that it will not erect, construct or maintain or otherwise create or
continue any obstacle or so park or store any aircraft or other object on the Premises so as to create
any obstacle that will hamper or interfere with the free, orderly, unobstructed and uninterrupted
passage of vehicles, aircraft or of the wings or other integral part of aircraft of any type, nature or
description, while such vehicle is operating or aircraft is taxiing or being transported or towed along
the Runways, taxiways and roads outside of and adjacent to the Premises.

	

Section 10.	 Care Maintenance, Rebuilding and Repair by the Lessee

	

(a)	 The Lessee shall repair, replace, rebuild and paint all or any part of the Premises
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which may be dama ged or destroyed by the acts or omissions of the Lessee or by those of its
officers or employees or of other persons on or at the Premises with the Lessee's consent and shall
pay to the Port Authority the costs and expenses of the Port ,authority to repair, replace. rebuild and
paint all or any part of the Airport which may be damaged or destroyed by the acts or omissions of
the Lessee or by those of its officers or employees or of other persons on or at the Premises with the
Lessee's consent.

(b)	 The Lessee shall, throughout the term of this Lease, assume the entire responsibilm
and shall relieve the Port Authority from all responsibility for all repair, rebuilding and maintenance
whatsoever in the Premises (and off the Premises as provided below), whether such repair,
rebuilding or maintenance be ordinary or extraordinary, partial or entire, inside or outside, foreseen
or unforeseen, structural or otherwise, and without limiting the generality of the foregoing, the
Lessee shall:

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

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

(3) Take good care of the Premises and maintain the same at all times in good
condition; perform all necessary preventive maintenance, including but not limited to painting (the
exterior of the Premises and areas visible to the general public to be painted only in colors which
have been approved by the Port Authority); and make all repairs and replacements, and do all
rebuilding, inside and outside, ordinary and extraordinary, partial and entire, foreseen and
unforeseen, structural or otherwise, which repairs, rebuilding and replacements by the Lessee shall
be in quality and class not inferior to the original in materials and workmanship.

(4) Provide and maintain all obstruction lights and similar devices on the
Premises, and provide and maintain all fire protection and safety equipment and all other equipment
of every kind and nature required by any law, rule, ordinance, resolution or regulation of the type
and nature described in Section 6 hereof entitled "Compliance with Governmental Requirements"
and Section 7 hereof entitled "Rules and Regulations". The Lessee shall enter into and keep in effect
throughout the term of the Lease a contract or contracts with a central station alarm company
acceptable to the Port Authority to provide continuous and automatic surveillance of the fire
protection system on the Premises. The Lessee shall insure that all fire alarm signals with respect to
the Premises shall also be transmitted to the Airport's police emergency alarm board or to such
other location on the Airport as the General Manager of the Airport may direct. The Lessee's
obligations hereunder shall in no way create any obligation whatsoever on the part of the Port
Authority;
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(5) Take such anti-erosion measures and maintain the landscaping at all times in
good condition, including but not limited to periodic replanting. as the Port Authority may require,
and perform and maintain such other landscaping with respect to all portions of the Premises not
paved or built upon as the Port Authority may require;

(6) Be responsible for the maintenance and repair of all utility service lines,
including but not limited to, service lines for the supply of water, electric power and telephone
conduits and lines, sanitary sewers and storm sewers, located upon the Premises or located adjacent
to the Premises and used by the Lessee exclusively;

(7) Be responsible for the maintenance and repair of any damage to the paving
or other surface of the Premises caused by any oil, gasoline, grease, lubricants or other flammable
liquids and substances having a corrosive or detrimental effect thereon;

(8) Be responsible for all paving, lighting, signage, storm drains, culverts,
cables, supporting structures, cleaning and snow removal in connection with existing-and future
access roadways which are located off of the Premises and serve the Premises exclusively; and

(9) Be responsible for the maintenance and repair of the sanitary sewer between
manholes S-2 and 5-18, including without limitation, any lift station, pumps and other ancillary
equipment.

(c) In the event the Lessee fails to commence so to maintain, clean, repair, replace,
rebuild or paint within a period of twenty (20) days after notice from the Port Authority so to do in
the event that the said notice specifies that the required work to be accomplished by the Lessee
includes maintenance and/or repair other than preventive maintenance; or within a period of one
hundred eighty (180) days if the said notice specifies that the work to be accomplished by the
Lessee involves preventive maintenance only, or fails diligently to continue to completion the
repair, replacement, rebuilding or painting of all of the Premises required to be repaired, replaced,
rebuilt or painted by the Lessee under the terms of this Agreement, the Port Authority may, at its
option, and in addition to any other remedies which may be available to it, repair, replace, rebuild or
paint all or any part of the Premises included in the said notice, and the cost thereof shall be payable
by the Lessee upon demand.

(d) Notwithstanding the terms and conditions of Section 5 of this Lease entitled "Use of
Premises", paragraph (d) of Section 8 of this Lease entitled "Various Obligations of the Lessee" and
this Section, it is hereby agreed and understood that except as set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
shall have no right nor obligation to operate, control, maintain, rebuild or repair (i) the traffic
signaling system located on the roadway frontage of the Premises and the roadways located off the
Premises and which was installed by the Port Authority or by the Lessee as part of the
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Redevelopment Work and generally consists of traffic lights and signals and associated wiring and

control panels, or (ii) the variable message sign system located on the roadway frontage of the
Premises and the roadways located off the Premises and which was installed by the Port Authority•
or by the Lessee as part of the Redevelopment Work and generally consists of message signs, lights,
wiring and control panels (which traffic signaling system and variable message sign system are
hereinafter collectively called the "Traffic Systems"), rop vided, however, the Lessee shall pay to the
Port Authority as additional rent all costs and expenses to repair, replace and rebuild all or any
portion of the Traffic Systems which may be damaged or destroved by the acts or omissions of the
Lessee or by those of its officers or employees or of other Persons on or at the Premises. Further.
the Port Authority shall not have any obligation hereunder or otherwise to operate, maintain, control
or continue the operation of the Traffic Systems and may at any time and from time to time
discontinue the operation of any or all of the Traffic Systems and/or disable such Traffic Systems
and/or remove them from the Premises and from the roadways located off of the Premises. The
Port Authority shall have the right at its sole discretion to modify, replace and substitute the Traffic
Systems with identical or different systems as the Port Authority shall elect and to operate and
control the Traffic Systems, including without limitation, to determine the content of and to place
messages on the variable messa ge system and to determine the operating mode of the traffic

signaling system.

	

(e)	 If the performance of any of the foregoing repair, maintenance, replacement,
repainting or rebuilding obligations of the Lessee requires work to be performed near an active
taxiway or taxilane or where safety of operations is involved, the Lessee agrees, unless otherwise
permitted by the Port Authority in writing, that it will, at its own expense, post guards or take such
other appropriate measures as may be directed by the General Manager of the Airport to insure the
safety of the work performed thereat.

	

Section ii.	 Insurance

	(a)	 The Lessee shall, during the term of this Agreement, insure and keep insured to the
extent of 100% of the replacement value thereof, all buildings, structures, improvements,
installations, facilities and fixtures now or in the future located on the Premises against all risks of
physical loss or damage (including, but not limited to flood and earthquake risks), if available, and
if not available, then against such hazards and risks as may now or in the future be included under
the Standard Form of Fire Insurance Policy of the State of New York and also against damage or
loss by windstorm, cyclone, tornado, hail, explosion, riot, civil commotion, aircraft, vehicles and
smoke, under the Standard Form of Fire Insurance Policy of New York and the form of extended
coverage endorsement prescribed as of the effective date of the said insurance by the rating
organization having jurisdiction, and if the Port Authority so requests, also covering contamination
hazards and risks and boiler and machinery hazards and risks in a separate insurance policy or
policies or as an additional coverage endorsement to the aforesaid policies in the form as may now
or in the future be prescribed as of the effective date of said insurance by the rating organization
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having jurisdiction andlor the Superintendent of Insurance of the State of New York and the Lessee
shall furthermore provide additional insurance covering any other peril of loss or dama ge that the
Port Authority at any time during the tens of this Agreement covers by carrier or self-insurance
covered by appropriate reserves at other locations at the Airport upon written notice to the Lessee to
such effect.

(b) The aforesaid insurance coverages and renewals thereof shall insure the Port
Authority, the Lessee and the City of New York, as insureds, as their interests may appear, and shall
provide that the loss, if any, shall be adjusted with and payable to the Port Authority.

(c) In additional to all other policies of insurance required under this Lease, the Lessee
shall also procure and maintain throughout the term of the letting hereunder (including all
extensions) Business Interruption Insurance in such amounts as shall be at least sufficient to cover,
and applicable to, all rentals, fees, charges and other payments that are payable by the Lessee to the
Port Authority under this Lease for a period of not less than three (3) years for any business
interruption losses in business revenue that occur when the Premises or any portion thereof is
unusable or is out of operations due to a fire or any other risks or hazards that are normally covered
under a standard form of "All Risk" policy.

(d) In the event the Premises or any part thereof shall be damaged by any casualty
against which insurance is carried pursuant to this Section, the Lessee shall promptly furnish to the
Port Authority such information and data as may be necessar y to enable the Port Authority to adjust
the loss.

(e) The policies or certificates representing insurance covered by this Section shall, if
not already delivered, shall be delivered by the Lessee to the Port Authority prior to the Effective
Date and the policies or certificates representing the insurance covered by Section 213(d)(12) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee" shall
be delivered by the Lessee to the Port Authority prior to the commencement of any Section 2B
Work and each policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereon, and also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of New York ten (10) days' advance notice of
the cancellation, termination, change or modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered to the Port Authority at least ten (10)
days before the expiration of the insurance which such policies are to renew.

(1)	 Regardless, however, of the Persons whose interests are insured, the proceeds of all
policies covered by this Section shall be applied as provided in Section 12 hereof entitled "Damage
to or Destruction of Premises", and the word "insurance" and all other references to insurance in
said Section 12 shall be construed to refer to the insurance which is the subject matter of this
Section, and to refer to such insurance only.
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	(g)	 The insurance covered b y this Section and by Section 2B(d)(12) hereof entitled
"Redevelopment of the Premises and Performance of the ACO NVork by the Lessee" shall be written
by companies approved by the Port Authority. the Port Authority covenantin g and agreeing not to
withhold its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obtain a
new and satisfactory policy in replacement, the Port Authority covenanting and agreein g not to act
unreasonably hereunder. IF at any time the Port Authority so requests, a certified copy of each of
said policies shall be made available by the Lessee to the Port Authority for inspection and
reproduction at an office of the Lessee within the Port of New York District.

	

Section 12.	 Damage to or Destruction of Premises

(a) Removal of Debris. If the Premises, or any part thereof, shall be damaged by fire,
the elements, the public enemy or other casualty, the Lessee shall promptly remove all debris
resulting from such damage from the Premises, and to the extent, if any, that the removal of debris
under such circumstances is covered by insurance, the proceeds thereof shall be made available to
and be used by the Lessee for such purpose.

(b) Minor Damage. If the Premises, or any part thereof, shall be damage by fire, the
elements, the public enemy or other casualty but not rendered untenantable or unusable for a period
of ninety (90) days, the Premises shall be repaired with due diligence in accordance with the plans
and specifications for the Premises as they existed prior to such damage by and at the expense of the
Lessee and if such damage is covered by insurance the proceeds thereof shall be made available to
and be used by the Lessee for that purpose.

(c) Maior Damage to or Destruction of the Premises. If the Premises, or any part
thereof shall be destroyed or so damaged by fire, the elements, the public enemy or other casualty as
to be untenantable or unusable for ninety (90) days, or if within ninety (90) days after such damage
or destruction the Lessee notifies the Port Authority in writing that in its opinion said Premises will
be untenantable or unusable for ninety (90) days then: The Lessee shall proceed with due diligence
to make the necessary repairs or replacements to restore such Premises in accordance with the plans
and specifications for the Premises as the same existed prior to such damage or destruction; or with
the approval in writing of the Port Authority make such other repairs, replacements or changes as
may be desired by the Lessee. If such destruction or damage was covered by insurance, the
proceeds thereof shall be made available to and used by the Lessee for such restoration.

(d) The obligation of the Lessee to repair or replace shall be limited to the amount of
the insurance proceeds provided the Lessee has carried insurance to the extent and in accordance
with Section I I hereof entitled "Insurance". Any excess of the proceeds of insurance over the costs
of the restoration shall be retained by the Port Authority.
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	(e)	 The parties hereby stipulate that neither the provisions of Section 227 of the Real
Property Law of New York nor those of any other similar statute shall extend or apply to this
Agreement.

	

Section 13.	 Indemniry and Liabiliry Insurance

	

(a}	 (1)	 The Lessee shall indemnify and hold harmless the Port Authority , its
Commissioners, officers, employees and representatives. from and against (and shall reimburse the
Port Authority for the Port Authority's costs and expenses including legal expenses, whether those
of the Port Authority's Law Department or otherwise, incurred in connection with the defense of)
all claims and demands of third persons including, but not limited to, claims and demands for death
or personal injuries, or for property damages, arising out of a breach or default of any term or
provision of this Agreement, or out of the use or occupancy of the Premises by the Lessee or by
others with its consent, or out of any other acts or omissions of the Lessee, its officers, employees,
guests, representatives, customers, contractors, invitees or business visitors on the Premises, or
arising out of the acts or omissions of the Lessee, its officers and employees elsewhere at the
Airport (excepting only claims and demands arisin g from the sole negligence of the Port Authority),
including claims and demands of the City of New York from which the Port Authority derives its
rights in the Airport, for indemnification, arising by operation of law or through agreement of the
Port Authority with the said City.

(2)	 If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or fraudulent),
and in handling such it shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense invol v ing in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority, or the
provisions of any statutes respecting suits against the Port Authority.

	

(b)	 (1)	 In addition to the obligations set forth in paragraph (a) of this Section and all
other insurance required under this Agreement, the Lessee during the term of this Agreement in its
own name as insured and including the Port Authorin, as an additional insured including without
limitation for premises operations and completed operations, shall maintain and pay the premiums
on a policy or policies of Commercial General Liability Insurance, including premises-operations,
products, completed operations, liquor liability and covering bodily injury, including death, and
property damage liability, broadened to include or equivalent separate policies covering aircraft
liability, none of the foregoing to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below, and Commercial Automobile Liability Insurance covering
owned, non-owned and hired vehicles in not less that the minimum limit set forth below, and
Environmental Impairment Liability Insurance covering both gradual and sudden and accidental
occurrences, on a claims-made basis, with a 1 year extended reporting period and, instead of being
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included as an additional insured as aforesaid, including the Port Authority as an insured, as owner.
and which shall be site specific and include on-site and off-site clean-up and with a contractual
liability endorsement covering the obligations assumed b% the Lessee pursuant to Section 59 hereof
entitled "Environmental Obligations" and paragraph (e) of Section 65 hereof entitled "Storage .
Tanks", in not less than the limit set forth below (subject to a deductible or not more than Five
Thousand Dollars and No Cents ($5.000.00) per claim). Each of the said policy or policies of
insurance shall also provide or contain an endorsement providing that the protections afforded the
Lessee thereunder with respect to any claim or action against the Lessee by a third Person shall
pertain and apply with like effect with respect to any claim or action against the Lessee by the Port
Authority and any claim or action against the Port Authority by the Lessee as though the Port
Authority were a named insured but such endorsement shall not limit, vary, change, or affect the
protection afforded the Port Authority thereunder as an additional insured. In addition, the said
policy or policies of Commercial General Liability Insurance shall also provide or contain a
contractual liability endorsement covering the obligations assumed by the Lessee under paragraph
(a) hereof, Section 1 hereof entitled "Letting", Section 2B(q) hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", Section 3(e)(7) hereof entitled
"Term", paragraph (b)(2) of Section 19 hereof entitled "Assignment and Sublease", Section 29
hereof entitled "Removal of Property", Section 30 hereof entitled "Brokerage", paragraph 0) of
Section 41 hereof entitled "Hot Water and Chilled Water Requirements", Section 59 hereof entitled
"Environmental Obligations", Section 65 hereof entitled "Storage Tanks", paragraph (d) of Section
66 hereof entitled "Non-Discrimination" and Section 84 hereof entitled "Duty-Free Shop".

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability:	 $100,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
for death, bodily injury and property
damage liability:	 $25,000,000.00

Environmental Impairment Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability for both
gradual and sudden occurrences and
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both on-site and off-site cleanup:	 510.000.000.00

(2) The Lessee shall also procure and maintain in effect, or cause to be procured
and maintained in effect, Workers' Compensation Insurance and Employer's Liability Insurance in
accordance with and as required by law and including coverage for asbestos exposure.

(3) Without limiting the provisions hereof, in the event the Lessee maintains the
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included therein as
an additional insured to the full extent of all such insurance in accordance with the terms and
provisions hereof.

(c) Notwithstanding the foregoing, it is specifically understood and agreed that the Port
Authority shall have the right upon notice to the Lessee given from time to time and at any time to
require the Lessee to increase any or all of the foregoing limits to commercially reasonable amounts
and the Lessee shall promptly comply therewith and shall promptly submit a certificate or
certificates evidencing the same to the Port Authority.

(d) As to the insurance required by the provisions of this Section and Section 2B(d)(11)
hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee",
a certified copy of each of the policies or a certificate or certificates evidencing the existence
thereof, or binders, shall be delivered to the Port Authority. As to insurance required by this
Section. delivery shall be made before the Effective Date and as to insurance required by Section
213(d)(1 1) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by
the Lessee", delivery shall be made at least fifteen (15) days prior to the commencement of any
Section 2B Work. In the event any binder is delivered, it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid
provision or endorsement that the policy may not be cancelled, terminated, changed or modified
without giving fifteen (15) days' written advance notice thereof to the Port Authority. Each such
copy or certificate shall contain an additional endorsement providing that the insurance carrier shall
not, without obtaining express advance percussion from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal, the immunity, of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority. Any renewal
policy shall be delivered to the Port Authority at least fifteen (15) days prior to the expiration of
each expiring policy, except for any policy expiring after the date of expiration of the term of this
Agreement. The aforesaid insurance shall be written by a company or companies approved by the
Port Authority, the Port Authority agreeing not to withhold its approval unreasonably, If at any
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to the
form or substance or if any of the carriers issuing such policies shall be or become unsatisfactory to
the Port Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port
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Authority at any time so requests, a certified coPy of each of the policies shall be made available by
the Lessee to the Port Authority for inspection and reproduction at an office of the Lessee within the
Port of New fork District.

	

Section 14.	 Signs

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

(b) Upon the expiration or termination of the letting, the Lessee shall remove, obliterate
or paint out, as the Port Authority may direct, any and all signs and advertising on the Premises or
elsewhere on the Airport and in connection therewith shall restore the portion of the Premises and
the Airport affected by such signs or advertising to the same condition as existing prior to the
installation of such signs and advertising. In the event of a failure on the part of the Lessee so to
remove, obliterate or paint out each and every such sign or advertising and so to restore the
Premises and the Airport, the Port Authority may perform the necessary work and the Lessee shall
pay the cost thereof to the Port Authority on demand.

	

Section 15.	 Obstruction Lights

The Lessee shall install, maintain and operate at its own expense such obstruction lights on
the Premises as the Federal Aviation Administration may direct or as the General Manager of the
Airport may reasonably direct, and shall energize such lights daily for a period commencing thirty
(30) minutes before sunset and ending thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other period as may be directed or requested
by the control tower of the Airport.

	

Section 16.	 Additional Rent and Charges

If the Port Authority has paid any sum or has incurred any obligations or expenses
(including without limitation payments to third Persons and internal Port Authority costs and
expenses) which the Lessee has agreed to pay or reimburse the Pori Authority for or if the Port
Authority is required or elects to pay any sum or sums or incurs any obligations or expense
(including without limitation payments to third Persons and internal Port Authority costs and
expenses) by reason of the failure, neglect or refusal of the Lessee to perform or one or more of the
conditions, covenants or agreements contained in this Agreement or as a result of an act or omission
of the Lessee contrary to the said conditions, covenants and agreements, the Lessee agrees to pay
the sum or sums so paid or the expense so incurred, including all interest, costs, damages and
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penalties, and the same may be added to any installment of rent thereafter due hereunder, and each
and every part of the same shall be and become additional rent, recoverable by the Pon Authority in
the same manner and with like remedies as if it were originall y a part of the rent as set forth in
Section 4 hereof entitled 'Rental".

	

Section 17.	 Rights of Entry Reserved

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

(b) Without limiting the generality of the foregoing, the Port Authority, by its officers,
employees, agents, representatives, and contractors, and furnishers of utilities and other, services,
shall have the right, for its own benefit, for the benefit of the Lessee, or for the benefit of others than
the Lessee at the Airport, to maintain existing and future utility, mechanical, electrical and other
systems and to enter upon the Premises at all reasonable times to make such repairs, replacements
or alterations as may, in the opinion of the Port Authority, be deemed necessary or advisable and,
from time to time, to construct or install over, in or under the Premises new systems or parts
thereof, and to use the Premises for access to other parts of the Airport otherwise not conveniently
accessible; provided, however, that in the exercise of such ri ghts of access, repair, alteration or new
construction the Port Authority shall not unreasonably interfere with the use and occupancy of the
Premises by the Lessee.

(c) (1)	 Further, without limiting the generality of this Section, the Port Authority,
by its officers, employees, agents, representatives and contractors and f imishers of service shall
have the right, for its own benefit, for the benefit of the Lessee, or for the benefit of others than the
Lessee at the Airport to maintain the portions of the Distribution Portion of the underground fuel
system, the Traffic Systems and the Cogeneration Facility located under or on the Premises and to
enter upon the Premises at all times to make such repairs, replacements or alterations to the
Distribution Portion of the underground fuel system, the Traffic Systems and the Cogeneration
Facility as may, in the opinion of the Port Authority, be deemed necessary or desirable and, from
time to time to construct or install over, in or under the Premises additions or extensions to said
Distribution Portion of the underground fuel system, the Traffic Systems and the Cogeneration
Facility; provided, however, that in the exercise of such rights of access, repair, alteration or new
construction the Port Authority shall not unreasonably interfere with the use and occupancy of the
Premises by the Lessee pursuant to the provisions of this Agreement.

(2)	 Neither the Distribution Portion of the System, the AirTrain, the Traffic
Systems or the Cogeneration Facility nor any part of any of the foregoing shall be or be deemed to
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be a part of the Premises under the Lease.

(d) In the event that any property of the Lessee shall obstruct the access of the Port
Authority, its employees, agents or contractors to any of the existing or future utility, mechanical.
electrical and other systems, the foregoing to include without limitation the Distribution Portion of
the System, the AirTrain, the Traffic Systems and the Cogeneration Facilit y, and thus shall interfere
with the inspection, maintenance or repair of any such system, the Lessee shall move such property
as directed by the Port Au"ori y, in order that the access may be had to the system or part thereof
for its inspection, maintenance or repair, and, if the Lessee shall fail to so move such property after
direction from the Port Authority to do so, the Port Authority may move it and the Lessee hereby
agrees to pay the cost of such moving upon demand.

(e) Nothing in this Section shall or shall be construed to impose upon the Port
Authority any obligations so to construct or maintain or to make repairs, replacements, alterations
or additions, or shall create any liability for any failure so to do. The Lessee is and shall be in
exclusive control and possession of the Premises and the Port Authority shall not in any event be
liable for any injury or damage to any property or to any Person happening on or about the Premises
nor for any injury or damage to the Premises nor to any property of the Lessee or of any other
Person located in or thereon (other than those occasioned by the affirmative acts of the Port
Authority, its employees, agents and representatives).

(f) At any time and from time to time during ordinary business hours within the six (6)
months next preceding the expiration of the letting, the Port Authority, for and by its agents and
employees, whether or not accompanied by prospective lessees, occupiers or users of the Premises,
shall have the right to enter thereon for the purpose of exhibiting and viewing all parts of the same.

(g) If, during the last month of the letting, the Lessee shall have removed all or
substantially all its property from the Premises, the Port Authority may immediately enter and alter,
renovate and redecorate the Premises.

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

	

Section 18.	 Condemnation

	

(a)	 Definitions

(1) As used in this Section, the phrase, "Temporary Interest," when used with
reference to real property, shall mean an interest in such real property entitling the owner of such
interest to the possession of such property (whether or not such interest includes or is coextensive
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with an interest of the Lessee therein under this Agreement), for an indefinite term or for a term
terminable at will or at sufferance or for a term measured by a war or an emergency or other
contingency or for a fixed term expiring prior to the expiration date of this Lease; and the phrase
"Permanent Interest," when used with reference to real propert y, shall mean an interest in such real
property entitling the owner of such interest to possession thereof. other than a Temporar y Interest.
including among others a fee simple and an interest for a term of years expiring on or after the
expiration date of this Agreement.

(2) As used in this Section with reference to any Premises or facilities leased to
the Lessee for its exclusive use or with reference to the Public Landing Area, the phrase a "Material
Part" shall mean such a part of the said Premises or said Public Landing Area that the Lessee cannot
continue to carry on its normal operations at the Airport without using such part.

(b)	 Condemnation or Taking of a Permanent Interest in All or Any Part of the Demised
Premises or All or a Material Part of the Public Landing Area.

(1)	 Upon the acquisition by condemnation or the exercise of the power of
eminent domain by any body having a superior power of eminent domain of a Permanent Interest in
all or any part of the Premises or of a Permanent Interest in all or any part of the Public Landing
Area (any such acquisition under this Section hereinafter referred to as a "Taking"), the Port
Authority shall purchase from the Lessee, and the Lessee shall sell to the Port Authority, the
Lessee's leasehold interest (excluding any personal property whatsoever) in the Premises except
that in the event of a Taking of less than all of the said Premises, the Port Authority shall purchase
and the Lessee shall sell only so much of the Lessee's leasehold interest in the Premises as are
taken. The sole and entire consideration to be paid by the Port Authority to the Lessee shall be an
amount equal to the Unamortized Redevelopment In vestment, if any, of the Lessee in the Premises
or, in the event of a Taking of less than all of the said Premises, an amount equal to the
Unamortized Redevelopment Investment, if any, of the Lessee in so much of the Premises as are
taken. However, the Port Authority shall purchase and the Lessee shall sell only if the
consideration paid by the Port Authority therefor will constitute "unamortized Port Authority funds
other than bond proceeds or Federal or State grants expended for capital improvements at the
municipal air terminals," within the meaning of said phrase as used in Section 23, I, D of the Basic
Lease or if an amount not less than such consideration can otherwise be retained by the Port
Authority (and not be required to be paid to the City of New York) out of the damages or award in
respect to such Taking without violation of any obligation of the Port Authority to the City of New
York under the Basic Lease. Such purchase and sale shall take effect as of the date upon which
such body having superior power of eminent domain obtains possession of any such Permanent
Interest in the Premises or in the Public Landing Area, as the case may be, and in that event, the
Lessee (except with respect to its personal property), shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as damages or paid as a result of such
Taking, and all rights to damages, if any, of the Lessee (except for damages to its personal property)
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by reason thereof are hereby assigned to the Port Authorin .

(2) If, however, the amount to be paid by the Port Authority (the Unamortized
Redevelopment Investment- if any, of the Lessee in the Premises) for such leasehold interest will
not constitute "unamortized Port Authority funds other than bond proceeds or Federal or State
grants, expended for capital improvements at the municipal air terminals," within the meaning of
said phrase as used in Section 23, I, D of the Basic Lease or if an amount not less than such
consideration cannot otherwise be retained by the Port Authority (and not be required to be paid to
the City of New York) out of the damages or award in respect to such Taking without violation of
any obligation of the Pori Authority to the City of New York under the Basic Lease, then the
aforesaid agreement to purchase and sell said .leasehold interest shall be null and void; and in any
such event, the Lessee shall have the right to appear and file its claim for damages in the
condemnation or eminent domain proceedings, to participate in any and all hearings, trials and
appeals therein, and to receive such amount as it may lawfully be entitled to receive as damages or
payment as a result of such Taking, because of its leasehold interest in the Premises, up to but not in
excess of an amount equal to Unamortized Redevelopment Investment, if any, of the Lessee in the
Premises. The Pori Authority and the Lessee hereby agree that as full and final settlement of any
sum that may be due as rent or otherwise for the balance of the term of this Lease, the Lessee will
pay to the Port Authority the excess, if any, which the Lessee may be entitled to receive over the
foregoing sum. If there be no excess, any sum that may be due as rent or otherwise for the balance

of the tern of this Lease shall abate.

(3) In the event of the Taking of all of the Premises and if the Lessee has no
Unamortized Redevelopment Investment in the Premises at the time of the Taking, then the
aforesaid agreement to purchase and sell said leasehold interest shall be null and void; and in that
event, this Lease and all rights granted by this Lease to the Lessee to use or occupy the Premises for
its exclusive use or for its use in common with others at the Airport and all rights, privileges, duties
and obligations of the parties in connection therewith or arising thereunder shall terminate as of the
date of the Taking, and in that event, the Lessee (except with respect to its personal property) shall
not have any claim or right to claim or be entitled to any portion of the amount which may be
awarded as damages or paid as a result of such Taking, and all rights to damages, if any, of the
Lessee (except for damages to its personal property) by reason thereof are hereby assigned to the

Port Authority.

(4) In the event that the Taking covers only a Material Part of the Premises, then
the Lessee and the Port Authority shall each have an option exercisable by notice given within ten
(10) days after the effective date of such Taking to terminate the letting hereunder with respect to
the Premises not taken, as of the date of such Taking and such termination shall be effective as if
the date of such Taking were the original date of expiration hereof. If the Port Authority exercises
this option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the Premises not taken for a consideration equal to the Unamortized
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Redevelopment Investment. if any. of the Lessee in the Premises not taken. If the letting of the
entire Premises is not terminated. the settlement or abatement of rentals after the date possession is
taken by the body having a superior power of eminent domain shall be in accordance with Section 4

hereof entitled "Rental".

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

Upon the acquisition by condemnation or the exercise of the power of eminent
domain by a body having a superior power of eminent domain of a Permanent Interest in less than a
Material Part of the Public Landing Area, the Port Authority and the Lessee each shall have the
right to appear and file claims for damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any and all hearings, trials and
appeals therein, and receive and retain such amount as they may lawfully be entitled to receive as
damages or payment as a result of such Taking. However, if at the time of such Taking the Lessee
has no Unamortized Redevelopment Investment, in the Premises, in that event, the Lessee (except
with respect to its personal property) shall not have any claim or right to claim or be entitled to any
portion of the amount which may be awarded as dama ges or paid as a result of such Taking, and all
rights to damages, if any, of the Lessee (except for damages to its personal property) by reason
thereof are hereby assigned to the Port Authority.

(d) Condemnation or Taking of a Temporary Interest in All or Any Part of the Demised
Premises or Al] or a Material Part of the Public Landing Area.

(1) Upon the acquisition by condemnation or the exercise of the power of
eminent domain by a body having a superior power of eminent domain of a Temporary Interest in
all or an), part of the Premises or of a Temporary Interest in all or a Material Part of the Public
Landing Area, there shall be no abatement of any rental payable by the Lessee to the Port Authority
under the provisions of this Agreement but the Lessee shall have the right to claim and in the event
of an award therefor shall be entitled to retain the amount which may be awarded as damages or
paid as a result of the condemnation or other Taking of such Temporary Interest, provided, that the
Lessee shall be obligated to pay over to the Port Authority all such payments as may be made to the
Lessee as damages or in satisfaction of such claim, after deduction of (a) reasonable expenses
incurred by the Lessee in the prosecution of such claim; (b) an amount equal to the Unamortized
Redevelopment Investment, if any, of the Lessee in the Unamortized Redevelopment Investment in
the Premises as are taken, to the extent in either case that the same is to be amortized over the
period of the Taking; and (c) the then present capitalized value of the Lessee's obligation for rentals
thereafter payable during the period of the Taking in respect to the Premises, or, in the event of a
Taking of less than all of the said Premises, in respect to the Premises so taken.

(2) In the event that the Taking covers a Material Part but less than all of the
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Premises, then the Lessee and the Port Authority shall each have an option, exercisable b y notice
given within ten (10) days after the effective date of such Taking, to suspend the term of the letting
of such of the Premises as are not so taken during the period of the Taking, and, in that event. the
rentals for such Premises shall abate for the period of the suspension. If the Port Authority
exercises this option, it shall purchase from the Lessee the Lessee's leasehold interest (excludin,
any personal property whatsoever) in the Premises not taken for the period of suspension for a
consideration equal to the Unamortized Redevelopment Investment, if any, of the Lessee in such
Premises which is to be amortized over the period of such suspension.

	

(e)	 Condemnation or Taking of a Temporary Interest in Less Than a Material Parr of
the Public Landin g Area.

Upon the acquisition by condemnation or the exercise of the power of eminent domain by a
body having a superior power of eminent domain of a Temporary Interest in less than a Material
Part of the Public Landing Area, the Lessee shall not have any claim or right to claim or be entitled
to any portion of the amount which may be awarded as damages or paid as a result of such
condemnation or Taking, and all rights to damages, if any, of the Lessee, including consequential
damages, by reason of such condemnation or Taking, are hereby assigned to the Pori Authority.

	

Section 19.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will not sell, convey, transfer, mortgage,
pledge or assign this Agreement or any part thereof, or any rights created thereby or the letting
thereunder or any part thereof without the prior written consent of the Port Authority;rop vided,
however, that this Agreement may be assi gned in its entirety without such consent to any successor
in interest of the Lessee which is or is to be a Scheduled Aircraft Operator, and with or into which
the Lessee may merge or consolidate, or which may succeed to the assets of the Lessee or the major
portion of its assets related to its air transportation system, but in any such event, such assignment
sl—i51T—nof take effectheforelhe-assignee is actually engaged in the business of scheduled_.

transps ortation by Aircraft, and -provided further - that such succeeding entity or purchaser executes
and delivers to the Port Authority an instrument in a form satisfactory to the Pori Authority
assuming the obligations of the Lessee as if it were the original tenant hereunder.

(b) (1)	 The Lessee shall not sublet the Premises or any part thereof, without the
prior written consent of the Port Authority, provided, however, that if any of the events set forth in
Section 37(a) (1) hereof entitled "Termination by Lessee" shall occur, the Lessee may sublet the
entire Premises or assign this Agreement with the consent of the Port Authority, which consent will
not be unreasonably withheld if the sublessee or assignee is a Scheduled Aircraft Operator.

(2)	 (i)	 The Lessee hereby certifies, warrants and represents to the Port

Authority that the Lessee is a wholly-owned subsidiary of AMR by virtue of the fact that AMR is
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the absolute and unconditional owner of all of the issued and outstanding capital stock of the Lessee
and. further. that American Eagle Airlines. Inc.. a corporation of the State of Delaware (hereinafter

called "American Ea gle"). is a wholl y-owned subsidiary of AMR by virtue of the fact that AMR is
the absolute and unconditional owner of all of the issued and outstanding capital stock of American

Eagle.

(ii) Notwithstanding any provision of this Lease and in addition thereto.
and without the requirement for any permit, consent to sublease or other use agreement from the
Port Authority and in reliance upon the certification. warranri y and representation of the Lessee set
forth in subpara graph (2)(i) above, the Pori Authority hereby grants its consent to the use of the
Premises by American Eagle, such use being without payment of the Port Authority fees for such
use, in accordance with the terms and conditions of the Lease for so long as both the Lessee and
American Eagle are wholly-owned subsidiaries of AMR by virtue of the fact that AMR is the
absolute and unconditional owner of all the issued and outstanding capital stock of the Lessee and
of American Eagle and to the Lessee performin g ground handling for American Eagle in accordance
with the terms and conditions of the Lease for so long as both the Lessee and American Eagle are
wholly-owned subsidiaries of AMR by virtue of the fact that AMR is the absolute and unconditional
owner of all the issued and outstanding capital stock of the Lessee and of American Ea gle. such
ground handling being without payment of the Port Authority fees therefor. In the event either the
Lessee or American Eagle or both shall cease to be a wholly-owned subsidiary of AMR, the Lessee
shall immediately so inform the Port Authority and thereafter a document or documents shall be
prepared by the Pori Authority and sent to the Lessee for execution by the Lessee and American

Eagle which document(s) shall include, among other things, the right of American Eagle to continue
to use the Premises and for the Lessee to perform ground handling for American Eagle on the terms
and conditions of the Lease, and the joint and several obligation of the Lessee and American Eagle
to pay to the Port Authority the then appropriate Port Authority fees therefor.

(iii) It is specifically understood and agreed that any sublease or other
agreement or arrangement (hereinafter called the "American Eagle Arrangement") covering
American Eagle's use and/or occupancy of the Premises shall be for a term expiring no later than
the day before the expiration date of this Agreement and shall provide that the portion of the
Premises to be used by American Eagle shall be used solely for the purposes set forth in Section 5
hereof. Each American Eagle Arrangement shall also provide, in accordance with Sections 52 and
53 hereof, that the term of the American Eagle Arrangement shall immediately terminate and
American Eagle shall become a tenant at sufferance in the event of a termination of the tern of the
Lease and the Lessee becomes a holdover tenant on a month-to-month periodical tenancy pursuant
to said Sections 52. 53 or otherwise.

(iv) Without limiting any rights or remedies of the Port Authority or
obligations of American Eagle, the Lessee hereby assumes all risks and responsibilities for
American Eagle's operations at the Airport including without limitation the payment of fees and
charges payable by American Eagle to the Port Authority and the Lessee hereby agrees that all acts
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and omissions of American Eagle at the Airport shall be and be deemed to be acts and omissions of
the Lessee. Without limiting the generality of the foregoing or any other term or provision of this

Agreement, the failure of American Eagle to comply with any a greement. term, covenant or
condition of the Lease shall be and be deemed to be a failure of the Lessee to have complied with
such agreement, term, covenant or condition and further the Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees and representatives. from and
against (and shall reimburse the Port Authoritv for the Port Authority's costs and expenses. whether
those of the Port Authorit: ' ; Law Department or otherwise, including legal expenses incurred in
connection with the defense of) all claims and demands of third Persons including but 'not limited to
claims and demands for death or personal injuries, or for propem, damages, arising out of a breach
or default of any term or provision of this Agreement by American Eagle, or out of the use or
occupancy of the Premises by American Eagle or by others with its consent, or out of any other acts
or omissions of American Eagle, its officers, employees, guests, representatives, customers,
contractors, invitees or business visitors on the Premises, or arising out of the acts or omissions of
American Eagle, its officers and employees elsewhere at the Airport, including claims.and demands
of the City of New York, from which the Port Authority derives its rights in the Airport, for
indemnification, arising by operation of law or through agreement of the Port Authority with the
said City. If so directed, the Lessee shall at its own expense defend any suit based upon any such
claim or demand (even if such suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance permission from the General Counsel
of the Port Authorit

y , raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provision of any statutes
respecting suits against the Port Authority.

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

(d) Neither the limited right of assignment provided in paragraph (a) hereof nor the
exercise of said right by the Lessee shall be construed or deemed to release, relieve or discharge any
succeeding assignee, successor or transferee of the Lessee or any other Person claiming any right,
title or interest in this Agreement from the requirement of obtaining the prior written consent of the
Port Authority in the event it wishes to sell, convey, transfer, mortgage, pledge, sublet or assign this
Agreement or any part thereof, or any rights created thereby or the letting hereunder or any part
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thereof. or any rights created thereby nvithout such prior written consent of the Port Authorin .

(e) The Port Authority shall not assign or otherwise transfer this Lease or any of its
rights hereunder (i) to any private Person without written consent duly executed by the Lessee: or
(ii) to the City of New York, unless the City, of New York at the time of such assignment or transfer
assumes the obligations of the Port Authority under this Lease.

(f) The Lessee shall not use or permit any Person to use the Premises or any portion
thereof for any purpose other than the purposes stated in Section 5 hereof entitled "Use of
Premises". Except as provided in this Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the Premises to be used or occupied by any Person other than
its own officers, employees, passengers, contractors and representatives.

	

Section 20.	 Termination by the Port Authority

	

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

(1) The Lessee shall become insolvent or shall take the benefit of any present or
future insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness under the federal bankruptcy laws or under
any other law or statute of the United States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of its property; or

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

(3) By or pursuant to, or under authority of any legislative act, resolution or
rule, or any order or decree of any court or governmental board, agency or officer having
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or substantially
all of the property of the Lessee, and such possession or control shall continue in effect for a period
of sixty (60) days; or

(4) The Lessee shall voluntarily abandon, desert or vacate the Premises or
discontinue its operations at the Airport, or after exhausting or abandoning any right of further
appeal, the Lessee because of an act or omission of the Lessee, shall be prevented for a period of
thirty (30) days by action of any Governmental Agency other than the Port Authority having
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jurisdiction thereof, from conducting its operations at the .Airport: or

(5) Any lien is filed against the Premises because of an y act or omission of the
Lessee and shall not be discharged within thirty (30)'days after the Lessee has received notice

thereof; or

(6) Except as otherwise in paragraph. (a) of Section 19 hereof entitled
"Assignment and Sublease", the letting hereunder or the interest or estate of the Lessee under this
Agreement shall be transferred directly by the Lessee or shall pass to or devolve upon. by operation
of law or otherwise, any other Person, firm or corporation; or

(7) A petition under any part of the federal bankruptcy laws or an action under
any present or future insolvency law or statute shall be filed against the Lessee and shall not be
dismissed within ninety (90) days after the filing thereof: or

(8) Except as otherwise provided in paragraph (a) of Section 19 hereof entitled
"Assignment and Sublease", the Lessee, if a corporation, shall, without the prior written approval of
the Port Authority, become a possessor or merged corporation in a merger, a constituent corporation.
in a consolidation, or a corporation in dissolution (except that a merger or consolidation shall not be
grounds for termination if the resulting corporation has a financial standing as of the date of the
merger or consolidation at least as good as that of the Lessee by-which is meant that its working
capital, its ratio of current assets to current liabilities, its ratio of fixed assets to fixed liabilities and
its net worth shall be at least as favorable as that of the Lessee); or

(9) The Lessee shall fail duly and punctually to pay the rentals or to make any
other payment required hereunder when due to the Port Authority and shall continue in its failure to
pay rentals or to make any other payments required hereunder for a period of twenty (20) flays after
receipt of notice by it from the Port Authority to make such payments; or

(10) The Lessee shall fail to keep, perform and observe each and every other
promise, covenant and agreement set forth in this Agreement on its part to be kept, performed, or
observed, within thirty (30) days after receipt of notice of default thereunder from the Port
Authority (except where fulfillment of its obligation requires activity over a period of time, and the
Lessee shall have commenced to perform whatever may be required for fulfillment within thirty
(30) days after receipt of notice and continues such performance without interruption except for

causes beyond its control);

then upon the occurrence of any such event or at any time thereafter during the continuance thereof,
the Port Authority may upon twenty (20) days' notice terminate the rights of the Lessee hereunder
and the letting, such termination to be effective upon the date specified in such notice. Such right of
termination and the exercise thereof shall be and operate as a conditional limitation.
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(b) The rights of termination described above shall be in addition to any other rights of
termination provided in this Agreement and in addition to anv ri ghts and remedies that the Port
Authority would have at law or in equity consequent upon any breach of this Agreement by the
Lessee, and the exercise by the Port Authority of any ri ght of termination shall be without prejudice
to any other such rights and remedies.

(c) No failure by the Port Authority to insist upon the strict performance of any
agreement, term, covenant or condition of the Lease or to exercise any right or remedy consequent
upon a breach or default thereof. and no extension, supplement or amendment of the Lease during
or after a breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port
Authority of rentals, fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default of
such agreement, term, covenant or condition. No agreement, term, covenant or condition of the
Lease to be performed or complied with by the Lessee, and no breach or default thereof, shall be
waived, altered or modified except by a written instrument executed by the Port Authority. No
waiver by the Port Authority of any default or breach on the part of the Lessee in performance of
any agreement, term, covenant or condition of this Lease shall affect or alter the Lease, but each and
every agreement, term, covenant and condition thereof shall continue in full force and effect with
respect to any other then existin g or subsequent breach or default thereof.

	

Section 21.	 Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of termination
as provided in Section 20 hereof entitled "Termination by the Port Authority" or any other Section
hereof, have the right to re-enter the Premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain and resume possession either with or
without the institution of summary or any other legal proceedings or otherwise. Such re-entry, or
regaining or resumption of possession, however, shall not in any manner affect, alter or diminish
any of the obligations of the Lessee under this Agreement, and shall in no event constitute an
acceptance of surrender.

	

Section 22.	 Waiver of Redemption

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

	

Section 23.	 Survival of the Obligations of the Lessee

	

(a)	 In the event that the letting shall have been terminated in accordance with a notice
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of termination as provided in Section 20 hereof entitled "Termination by the Port Authority'- or the
interest of the Lessee canceled pursuant thereto, or in the event that the Port Authority has re-
entered, reeained or resumed possession of the Premises in accordance ,vith the provisions of
Section 21 hereof entitled 'Right of Re-entry", all the obligations of the Lessee under this
Agreement shall survive such termination or cancellation, or re-entry, regaining or resumption of
possession and shall remain in full force and effect for the full term or the letting under this
Agreement, and the amount or amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times and in the same manner as if no
termination, cancellation, re-entry, regaining or resumption of possession had taken place. The Port
Authority may maintain separate actions each month to recover the damage or deficiency then due
or at its option and at any time may sue to recover the full deficiency less the proper discount, for
the entire unexpired term.

(b)	 The amount of damages for rentals for the period of time subsequent to termination
or cancellation (or re-entry, regaining or resumption of possession) shall be the sum of the

following:

(1) The amount of the total of all annual Rentals, less the installments thereof
payable prior to the effective date of termination except that the credit to be allowed for the
installments payable on the first day of the month in which the termination is effective shall be
prorated for the part of the month the letting remains in effect on the basis of the actual number of
days in said month, and

(2) The amount of the total of all Terminal Rental, less the installments thereof
payable prior to the effective date of termination except that the credit to be allowed for the
installments payable on the first day of the month in which the termination is effective shall be
prorated for the part of the month the letting remains in effect on.the basis of the actual number of
days in said month, and

(3) On account of the Lessee's obligations to pay the Cost of Assumable
Maintenance and Repair set forth in Section 56 hereof entitled "Assumption of Maintenance and
Repair of the Premises by the Port Authority", an amount equal to the total sum of the Capital Cost
under said Section 56 hereof less the amount thereof payable prior to the effective date of

termination, and

(4) On account of the Lessee's obligations to pay the Costs of the Condition
Survey set forth in Section 57 hereof entitled "Joint Periodic Condition Survey", an amount equal
to the Costs of the Condition Survey under said Section 57 hereof less the amount thereof payable
prior to the effective date of termination, and

(5) On account of the Lessee's obligations to pay the Lessee's Parking Garage
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Contribution set forth in Section 90 hereof entitled "Reimbursement by the Lessee of a Portion of
the Parking Garage Cost", an amount equal to the Lessee's Parking Gara ge Contribution, less the
Parking Garage Payments payable to the Port Authority prior to the effective date of termination.

and

(6)	 An amount equal to all expenses reasonably incurred by the Port Authoriy
in connection with such termination, cancellation, re-entry, regaining or resumption of possession,
the restoration of the Premises (on failure of the Lessee to have restored), the reletting of the
Premises, the care and maintenance of the Premises during any period of vacancy and such
completion of the Section 2B Work to put the Premises in rentable condition, the foregoing to
include without limitation, legal expenses (includin g but not limited to the cost to the Port
Authority of in-house legal services), brokerage fees and commissions, repairing and altering the
Premises and putting the Premises in order (such as but not limited to cleaning and decorating the
Premises).

Section 24.	 Reletting by the Port Authority

The Port Authority upon termination or cancellation pursuant to Section 20 hereof entitled
"Termination by the Port Authority", or upon any re-entry, regaining or resumption of possession
pursuant to Section 21 hereof entitled "Right of Re-entry", may occupy the Premises or may relet
the Premises, and shall have the right to permit any Persons, firm or corporation to enter upon the
Premises and use the same. Such reletting may be of part only of the Premises or a part thereof
together with other space, and for a period of time the same as or different from the balance of the
term hereunder remaining, and on terms and conditions the same as or different from those set forth
in this Agreement. The Pori Authority shall also, upon termination or cancellation pursuant to the
said Section 20, or upon its re-entry, regaining or resumption of possession pursuant to the said
Section 21, have the right to repair or to make structural or other changes in the Premises, including
changes which alter the character of the Premises and the suitability thereof for the purposeof the
Lessee under this Agreement, without affecting, altering or diminishing the obligations of the
Lessee hereunder. In the event either of any reletting or of any actual use and occupancy by the
Port Authority (the mere right of the Port Authority to use and occupy not being sufficient however)
there shall be credited to the account of the Lessee against its survived obligations hereunder any
net amount remaining after deducting from the amount actually received from any lessee, licensee,
permittee or other occupier in connection with the use of the said Premises or portion thereof during
the balance of the letting as the same is originally stated in this Agreement, or from the market
value of the occupancy of such portion of the Premises as the Port Authority may during such
period actually use and occupy, all expenses, costs and disbursements incurred or paid by the Port
Authority in connection therewith. No such reletting shall be or be construed to be an acceptance of
A surrender.

Section 25.	 Remedies to be Non-Exclusive
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All remedies provided in this Agreement shall be deemed cumulative and additional and
not in lieu of or exclusive of each other or of any other remed y available to the Port Authority or to
the Lessee at law or in equity, and the exercise of any remedy, or the existence herein of other
remedies or indemnities shall not prevent the exercise of any other remedy.

	

Section 26.	 Surrender

The Lessee covenants and agrees to yield and deliver peaceably to the Port Authority
possession of the Premises on the date of cessation of the letting, whether such cessation be by
termination, expiration or otherwise, promptly and in good condition.

	

Section 27.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall be valid unless and until the same
shall have been reduced to writing and signed by the duly authorized representatives of the Port
Authority and of the Lessee. Except as expressly provided in this Section, neither the doing of, nor
any omission so to do, any act or thing, by any of the officers, agents or employees of the Port
Authority, shall be deemed an acceptance of a surrender of the letting or of this Agreement.

	

Section 28.	 Effect of Basic Lease

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

(b) The Port Authority covenants that, during the term of this Agreement, the Port
Authority will not take any action which would amount to or have the effect of canceling,
surrendering or terminating the Basic Lease prior to the date specified in the Basic Lease for its
expiration or would in any manner deprive the Lessee of any of its rights, licenses or privileges

under this Agreement.

(c) Nothing herein contained shall prevent the Port Authority from entering into an
agreement with the City of New York pursuant to which the Basic Lease is surrendered, cancelled
or terminated provided that the City of New York, at the time of such agreement, assumes the
obligations of the Port Authority under this Agreement.

(d) Nothing contained in this Agreement shall be deemed a waiver by the Lessee of any
of its rights, licenses or privileges under this Agreement in the event that the Basic Lease should be
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surrendered. cancelled or terminated prior to the date specified in the Basic Lease for its expiration.

	

Section 29.	 Removal ofPropertv

(a) All personal property (including trade fixtures). except for Exhibit H Propem as
hereinafter defined, removable without material damage to the Premises, which are installed bw the
Lessee in or on the Premises, shall be deemed to be and remain the propem' o t e essee tw Ic
personal property exclusive of Exhibit H Property is hereinafter called the"Lessee's Personal
Pro^rty"). Except as set forth in paragraph (n) of Section 41 hereof entitled "Hot Water and
Chilled Water Requirements", all of the Lessee's Personal Property, provided that the Lessee shall
install suitable replacements therefor if such property is necessary to operate the Premises in
accordance with the terms and provisions hereof, may at the Lessee's option be removed by the
Lessee from the Premises at any time during the term of the letting hereunder. Furthermore,
notwithstandin g the previous sentence, all of the Lessee's Personal Property shall, unless otherwise
agreed in writing by the parties hereto, be removed by the Lessee on or before the expiration or
other termination of the term of the letting hereunder. Any of the Lessee's Personal Property, except
for Tanks (as defined in Section 65 hereof entitled "Storage Tanks"), remaining on the Premises
thereafter shall be deemed abandoned by the Lessee. Without limiting any other term or provision
of this Agreement, the Lessee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents, employees and contractors from all claims of third Persons arising
out of the Port Authority's removal and disposition of property so abandoned by the Lessee,
including claims for conversion, claims for loss of or damage to the Lessee's Personal Property,
claims for injury to Persons (including death), and claims for any other damages, consequential or
otherwise.

(b) Notwithstanding the foregoing, the Lessee shall not remove from the Premises the
personal property set forth in the exhibit attached hereto, hereby made a part hereof and marked
"Exhibit 29.1" and installed in connection with the Phase I Construction Work performed pursuant
to Section 2A of the Lease, title to which it is hereby agreed shall have passed to the Port Authority
upon the installation thereof (which property is herein called the "Exhibit H Property") except with
the prior written approval of the Port Authority and in accordance with any requirements set forth in
such approval, provided, however and notwithstanding the foregoing, in the event any Exhibit H
Property is to be removed in connection with the performance of the Redevelopment Work, the
Lessee shall notify the Port Authority at least thirty (30) days prior such removal of any Exhibit H
Property and if thereafter directed by the Port Authority, the Lessee shall dispose of such Exhibit H
Property at its sole cost and expense.

	

Section 30.	 Brokerage

The Lessee represents and warrants that no real estate broker has been concerned on its
behalf in the negotiation of this Agreement and that there is no real estate broker who is or may be
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entitled to be paid a commission in connection therewith. The Lessee shall indemnify and save
harmless the Port Authority of and from any claim for commission or brokerage made by an y and
all Persons, firms or corporations whatsoever for services rendered to the Lessee in connection with

the negotiation and execution of this Agreement.

	

Section 31.	 Limitation of Rights and Privileges Granted

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

(b) The Premises are let to the Lessee and the Lessee takes the same subject to all the
following: (i) easements, restrictions, reservations, covenants and agreements, if any, to which the
Premises are, subject, rights of the public in and to any public street, (ii) rights, if any, of any
enterprise, public or private which is enga ged in furnishing heating, lighting, power, telegraph,
telephone, steam, or transportation services and of the City and State of New York and (iii) permits,
licenses, regulations and restrictions, if any, of the United States, the City of New York or State of
New York or other Governmental Authority.

	

Section 32.	 Notices

Except where expressly required or permitted herein to be oral, all notices, directions,
requests, consents and approvals required to be given to or by either party shall be in writing, and
all such notices and requests shall be personally delivered to the duly designated officer or
representative of such party or delivered to the office of such officer or representative during regular
business hours, or forwarded to him or to the party at such address by certified or registered mail.
The Lessee shall from time to time designate in writing an office within the Port of New York
District and an officer or representative whose regular place of business is at such office upon
whom notices and requests may be served. Until further notice, the Port Authority hereby
designates its Executive Director, and the Lessee designates its Vice President of Corporate Real
Estate as their officers upon whom notices and requests may be served, and the Port Authority
designates its office at One World Trade Center, New York, New York 10048, and the Lessee
designates its office at MD 5317, 4333 Amon Carter Blvd., Fort Worth, Texas 76155, as their
respective offices where notices and requests may be served. If mailed, the notices herein required
to be served shall be deemed effective and served as of the date of the certified or registered mailing

thereof.

	

Section 33.	 Other Construction by the Lessee

	

(a)	 Except as expressly provided in Section 2B hereof entitled 'Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", the Lessee shall not erect any
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structures, make any improvements or do any other construction work on the Premises or alter.
modify, or make additions or improvements to any structure now existing or built at any time
during the letting, or install any fixture (other than trade fixtures. removable without material
damage to the freehold, any such damage to be immediately repaired by the Lessee) without the
prior written approval of the Port Authority and in the event any construction, improvement.
alteration, modification or addition, is made without such approval, then upon reasonable notice so
to do, the Lessee will remove the same, or at the option of the Pori Authority cause the same to be
changed to the satisfaction of the Pori Authority. In case of any failure on the part of the Lessee to
comply with such notice, the Port Authority may effect the removal or chan ge and the Lessee shall
pay the cost thereof to the Port Authority.

(b) Without limiting the generality of the foregoing paragraph the Lessee acknowledges
and agrees that Note l and Note 2 and their associated reference lines set forth on Exhibit 1.1 to the
Lease shall not constitute or be deemed to constitute or imply that approval of the Port Authority
will be granted to any proposed construction by the Lessee nor shall the same grant or be deemed to
grant any right or permission to the Lessee now or in the future to erect any structures, make any
improvements or do any other construction work in the Premises, including but not limited to
paving, or to alter, modify or make additions, improvements or repairs to or replacements of, any
structure now existing or built at any time during the letting or install any fixtures on the Premises,
including but not limited to paving, and that the provisions of the foregoing paragraph of this
Section shall be read and construed as if there were no Note 1 and Note 2 of Exhibit 1.1 and their
associated reference lines, which were placed on such Exhibit solely and exclusively for the benefit
of the Port Authority.

(c) Notwithstanding the obligation of maintenance imposed upon the Lessee by the
provisions of Section 10 hereof, the Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first obtained an approved Port Authority
alteration application for such repairs or replacements which shall then be performed in full
accordance with the terms of said alteration application.

	

Section 34.	 Place ofPavments

All payments required of the Lessee by this Agreement shall be made to the Port Authority,
P.O. Box 17309, Newark, New Jersey 07194, or to such other address, office or location as may be
substituted therefor by the Port Authority by notice to the Lessee from time to time.

	

Section 35.	 Construction and Aoolication of Terms

(a) The Section and paragraph headings, if any, in this Agreement, are inserted only as
a matter of convenience and for reference and in no way define, limit or describe the scope or intent
of any provision hereof.
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(b) Unless otherwise expressly specified. the terms. provisions and obligations
contained in the Exhibits and Schedules attached hereto, whether there set out in full or as
amendments of, or supplements to provisions elsewhere in the .Agreement stated, shall have the
same force and effect as if herein set forth in full.

(c) If any clause, provision or section of this Agreement shall be ruled invalid by any
court of competent jurisdiction, the invalidity of such clause, provision or section shall not affect
any of the remaining provisions hereof.

(d) The fact that certain of the terms and provisions hereunder are expressly stated to
survive the expiration or termination of the letting hereunder does not mean nor shall be construed
to mean that those provisions hereunder which are not expressly stated to survive shall terminate or
expire on the expiration or termination of the letting hereunder and do not survive such termination
or expiration.

(e) The parties agree that any rule of construction to the effect that any ambiguities are
to be resolved against the drafting party shall not be applicable to the interpretations of this
Agreement or any amendments, addenda or supplements hereto or any Exhibits or Schedules hereto.

	

Section 36.	 Non-liabilitvof Individuals

No Commissioner, director, officer, agent or employee of either party shall be charged
personally or held contractually liable by or to the other party under any term or provision of this
Agreement or of any supplement, modification or amendment to this Agreement or because of any
breach thereof, or because of its or their execution or attempted execution.

	

Section 37.	 Termination by Lessee

	

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

(1) If the Lessee shall be prevented from operating its air transportation system
to and from the Airport by reason of its inability to use a substantial part of all of the Runways and
Taxiways,

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

(ii) for a period of longer than ninety (90) consecutive days, resulting
from a permanent injunction issued by any court of competent jurisdiction; or

(iii) for a period of longer than ninety (90) consecutive days, resulting
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from any order, rule or regulation of the Federal Aviation Administration, or other
governmental agency having jurisdiction over the operations of the Lessee with which the
Lessee is unable to comply at reasonable cost or expense; or

(2)	 The Pori Authority shall fail to perform any of its obligations under this
Lease within twenty (20) days after receipt of notice of default thereunder from the Lessee (except
where fulfillment of its obligation requires activity over a period of time and the Pon Authorin-
shall commence to perform whatever may be required for fulfillment within twenty (20) days after
the receipt of notice and continues such performance without interruption, except for causes beyond
its control);

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

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

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

	

Section 38.	 Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant to the provisions of paragraph (a)(1) of
Section 37 hereof entitled "Termination by Lessee" then the Pori Authority may at its option, pay to
the Lessee the Unamortized Redevelopment Investment, if any, of the Lessee in the Premises. Such
option shall be evidenced by notice in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. The failure of the Port Authority to exercise
the said option will impose no obligation upon it to relet the Premises.

(b) If the Lessee terminates the letting pursuant to the provisions of paragraph (a)(2) of
Section 37 hereof entitled "Termination by Lessee" then the Pori Authority may, at its option, pay
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to the Lessee the Unamortized Redevelopment In vestment, if any, of the Lessee in the Premises.
Such option shall be evidenced by notice in writing to the Lessee by the Port Authority within sixty
(60) days after the Lessee has given notice of termination. If the Port authority fails to exercise
such option, then the Port Authority shall use its best efforts to relet the Premises.

	

(c)	 If the Port Authority relets the Premises prior to the date upon which this Lease
would have expired but for such termination, then the net rent paid by the new tenant to the Port
Authority (after deducting any costs and expenses incurred by the Port Authority in securing said
new tenant and in complying with the terms of the lease to such tenant, including but not limited to
costs of alteration and decoration of such Premises, in the event of termination pursuant to the
provisions of paragraph (a)(1) of Section 37 hereof entitled "Termination by Lessee", and after
deducting any costs and expenses incurred by the Port Authority for the maintenance of said
Premises or for services furnished to the new tenant and after deducting the amounts which would
have been payable as rent by the Lessee but for such termination) shall be paid over by the Port
Authority to the Lessee until said amounts paid over equal the Unamortized Redevelopment
Investment of the Lessee in the Premises as of the date of termination. The obligation of the Port
Authority to pay over to the Lessee any net rent received from such new tenant shall endure only
while such new tenant continues to pay rent and occupy such Premises, and only while the
Unamortized Redevelopment Investment of the Lessee in such Premises is unamortized, and in no
event is such obligation to pay over to endure beyond the date upon which this Lease would have
expired but for such termination.

	

Section 39.	 Abatement

If the Port Authority shall, for safety or other reasons, prohibit the use of the Public
Landing Area at the Airport or of any substantial part thereof for foreign or domestic scheduled air
transport operations for a period covering more than sixty (60) consecutive days and the Lessee
shall thereby be prevented from conducting those operations at the Airport enumerated in Section 5
hereof entitled "Use of Premises", then upon the occurrence of such event, the Lessee at its option
shall be entitled to abatement of rental during such period of prohibition and prevention. In the
event that the Lessee shall exercise such option the Lessee shall be deemed to have released and
discharged the Port Authority of and from all claims and rights which the Lessee may have
hereunder arising out of or consequent upon such closing and the subsequent interrupted use of such
Public Landing Area or part thereof during the period of prohibition.

	

Section 40.	 Services to the Lessee

Except as provided in this Section 40, the Port Authority shall not be obligated to perform
or furnish any services or utilities whatsoever in connection with this Lease or the use and
occupancy of the Premises hereunder.
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(a) The Port Authority shall sell. furnish and supply to the Lessee for use on the
Premises and the Lessee agrees to take from the Pori Authorit y and pay for electriciry of the same
voltage, phase and cycle as supplied to the Premises by the public utility in the vicinity, but limited
however, to serve a maximum of the installed transformer capacity ser v ing each portion of the
Premises on the Effective Date, at the same charge which would be made by such public utility for
the same quantity under the same conditions and in the same service classification but in no event
less than an amount that would reimburse the Port Authority for its cost of obtainin g and supplying
electricity to the Lessee hereunder; charges shall be payable by the Lessee when billed and the
quantity of electricity consumed shall be measured b y the meter or meters installed for the purpose;
provided, however, that if for any reason any meter or meters fail to record the consumption of
electricity, the consumption during the period such meter or meters are out of service will be
considered to be the same as the consumption for a like period either immediately before or after the
interruption as elected by the Port Authority. The Port Authority shall not discontinue the supply of
electricity except upon fifteen (15) days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the KVA limitation aforesaid) shall be available from
another supplier and upon any such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current after the expiration of said fifteen (15) days from
any other Person, firm or corporation. The Pori Authority shall install the appropriate meters.

(b) The Port Authority agrees to sell, furnish and supply to the Lessee for use on the
Premises cold water (of the character furnished by the City of New York) in reasonable quantities
through existing pipes, mains and fittings and the Lessee agrees to take such water from the Port
Authority and to pay the Port Authority therefor an amount equal to that which would be charged
by the municipality or other supplier of the same (whether or not representing a charge for water or
other services measured by water consumption) for the same quantity, used under the same
conditions and in the same service classification plus the cost to the Port Authority of supplying
such water which shall not be less than ten percent (10%) nor in excess of fifty percent (50%) of the
amount charged. The charge therefor shall be payable by the Lessee when billed and the quantity of
water consumed shall be measured by the meter or meters installed for the purpose; provided,
however, that if for any reason, any meter or meters fail to record the consumption of water, the
consumption during the period such meter or meters are out of service will be considered to be the
same as the consumption for a like period immediately before or after the interruption, as elected by
the Pori Authority. The Port Authority shall install the appropriate meters. In the event meters are
not installed to measure the consumption of water under high pressure, the quantity of such water
used by the Lessee will be based upon equitable estimates of consumption, which estimates shall be
deemed binding on the Lessee.

(c) The Lessee shall pay to the Port Authority such of the existing and future charges
for sewerage services furnished by the City of New York as are presently or may hereafter be
imposed or assessed against the Port Authority in respect of the Lessee's Premises or its use and
occupancy thereof. In the event that the City or the State of New York is now furnishing services
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with or without charge therefor, which are beneficial to the Lessee in its use and occupancy of the
Premises, and shall hereafter impose charges or increase existing charges for such services, the
Lessee agrees to pay to the Port Authority such of the charges or the increase in char ges as may be
imposed or assessed against the Port Authority in respect to the Lessee's Premises or its use and
occupancy thereof.

(d) In the event the Port Authority shall provide extermination service for the enclosed
areas of the Premises, the Lessee agrees to utilize the same and to pay its prorata share of the
reasonable cost thereof upon demand. This paragraph does not impose any obli gation on the Port
Authority to furnish such service.

(e) The Port Authority shall not be obligated to perform or famish any other services
whatsoever in connection with the Premises or any services at any time while the Lessee shall be in
default hereunder after the period, if any, herein granted to cure such default shall have expired.

(f) The Port Authority shall be under no obligation to supply services if and to the
extent and during any period that the supplying of any such service or the use of any component
necessary therefor shall be prohibited or rationed by any federal, state or municipal law, rule,
regulation, requirement, order or direction and if the Port Authority deems it in the public interest to
comply therewith, even though such law, rule, re gulation, requirement, order or direction may not
be mandatory on the Port Authority as a public agency.

(g) No failure, delay or interruption in supplying agreed services (whether or not a
separate charge is made therefor) shall be or be construed to be an eviction of the Lessee or grounds
for any diminution or abatement of rental, or. (unless resulting from the negligence or wilful failure
of the Port Authority) shall be grounds for any claim by the Lessee for damages, consequential or
otherwise.

	

Section 41.	 Hot Water and Chilled Water Requirements

	

(a)	 (1)	 The Port Authority has entered into agreements consisting of an Energy
Purchase Agreement, dated as of April 28, 1993, a Construction and Operations Agreement, dated
as of April 28, 1993, and an Agreement of Lease, dated as of April 28, 1993, (all of the foregoing
Agreements hereinafter as the same may be supplemented, amended and extended from time to time
collectively and individually called the "Cogeneration Agreement") with KIAC Partners, a New
York general partnership (hereinafter called "KIAC"), for the construction, installation and
operation of a cogeneration facility at the Airport which includes portions of the central heating and
refrigeration facility previously operated by the Port Authority at the Airport and which
cogeneration facility produces electricity, hot water (hereinafter called "Hot Water") and chilled
water (hereinafter called "Chilled Water") and which cogeneration facility is hereinafter called the
"Cogeneration Facility". The Cogeneration Facility shall include a thermal distribution system (the

-125-



Final AYB-065 Dated 12/21/00

"TDS") including distribution lines extending to the Premises as provided in para graph (f) below.

(2)	 The Lessee acknowled ges that it has received a copy of the Cogeneration

A greement and agrees that the supply by KIAC of Hot Water and Chilled Water to the Premises is
subject to all of the terms and provisions of the Cogeneration Agreement. The Lessee agrees that
the Port Authority may grant waivers, consents and approvals to KIAC from time to time and the
Pori Authority and K1AC may, except to the extent provided in paragraph (i) below, supplement,
amend or extend the Cogeneration Agreement from time to time and that the Lessee shall be subject
to any such waivers, consents and approvals and supplements, amendments, and extensions as part
of the Cogeneration Agreement. Copies of any such supplements, amendments and extensions will
be made available to the Lessee upon request by the Lessee therefor.

(b) (1) The Cogeneration Agreement provides, among other things, that the Port
Authority will purchase from KIAC for resale to the Lessee, and the Lessee hereby agrees that it
will accept and purchase from the Pori Authority subject to all of the terms and conditions of the
Cogeneration Agreement, for use on the Premises, to the extent the same is delivered by KIAC to
the Port Authority and by the Port Authority to the Lessee, all of the Lessee's requirements at the
Premises for Hot Water and Chilled Water (excluding requirements exclusively for aircraft and
loading bridges leading to aircraft); and the Lessee hereby agrees to pay the Port Authority therefor
as follows:

(i) The Lessee acknowledges and agrees that the charge to the Lessee by
the Pori Authority for the Lessee's consumption of Hot Water and Chilled Water at the Premises
and Chilled Water makeup water and chemical treatment of makeup water (due to system leakage
at the Premises or otherwise) shall be the sum of (A) the amount payable by the Port Authority to
KIAC therefor pursuant to the Cogeneration Agreement, plus (B) Five Percent (5%) of the
foregoing and plus (C) all applicable taxes.

(ii) The Lessee acknowledges that pursuant to the Cogeneration
Agreement KIAC will furnish the Pori Authority with measurements of the Lessee's consumption
of (A) Hot Water based upon energy drawn by the Lessee from KiAC's Hot Water distribution
lines, (B) Chilled Water based upon the energy absorbed from the Lessee by KIAC's Chilled
Water distribution lines and (C) Chilled Water makeup water and chemical treatment of makeup
water consumed on the Premises, and the Lessee agrees that the provisions of the Cogeneration
Agreement with respect to the accuracy of such measurements, the determination of such
measurements in the event of inaccurate registration by metering devices, and the use of estimates
in the event of the failure of such metering devices shall all be applicable to the Lessee under this
Agreement as though set forth in full herein.

(iii) The Lessee acknowledges that the Cogeneration Agreement provides
that KIAC shall provide estimated bills to the Pori Authority for consumption of Hot Water and
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Chilled Water on a monthly basis cornmencing approximately ten (10) days after the Cogeneration
Effective Date for the first calendar month or portion thereof and on or about the tenth (10') day of
the month for each calendar month thereafter. YJAC is then to render a final bill with respect to
each estimated bill approximately ten (10) days after the conclusion of the said month together
with the estimated bill for the then current month.

(iv) Notwithstanding such arran gement between KJAC and the Port

Authority , the Port Authority shall, with respect to each calendar year or fraction thereof. establish
estimated unit rates, subject to change from time to time by the Pori Authority, for the
consumption on the Premises of Hot Water and Chilled Water and shall render an estimated bill to
the Lessee for the Lessee's consumption at such estimated rates monthly on the last day of the
calendar month following each full or partial calendar month during the term hereof which bill
shall be payable on receipt.

(v) As soon as practicable after the expiration of each calendar year, the
Port Authority shall determine the amounts payable by the Lessee in accordance with the
provisions of subparagraphs (i), (ii) and (iii) of this paragraph (b)(1). A corrected billing based
upon such determination shall thereupon be rendered by the Port Authority to the Lessee and if
any monies are due to the Port Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it. In the event the term of this Agreement
expires or is sooner terminated on a date other than the last day of a calendar year, the Port
Authority shall have no obligation to immediately make the computations as hereinabove provided
which would determine the amounts payable by the Lessee in accordance with subparagraphs (i),
(ii) and (iii) of this paragraph (b)(1) for the period during said year when this Agreement was in
effect. In the event this Agreement expires on a day other than the last day of a calendar month
and the actual consumption of and charges to the Lessee for such portion of the calendar month are
not available, the charge to the Lessee shall be equitably prorated. Said computations shall be
made subsequent to the end of the calendar year as hereinabove provided, and if any monies are
due to the Port Authority they shall be paid by the Lessee and if any monies are due to the Lessee
they shall be paid to it by the Port Authority less such amounts, if any, then due and owing to the
Pori Authority from the Lessee.

(vi) The Pori Authority shall render a bill to the Lessee from time to time
for the Lessee's Chilled Water distribution gallonage which shall be payable upon receipt. The
charge therefor shall be based on KIAC's charge to the Pori Authority for makeup water and
chemical treatment of makeup water and shall be determined in accordance with subparagraphs (i)

and (ii) of this paragraph (b)(1).

(vii) In the event that the Lessee disputes any item of an estimated or final
bill. the Lessee shall promptly pay the bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.
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(2) The Lessee agrees that in order that KLAC or any successor thereto may
maintain the status of the Cogeneration Facility as a "qualifying cogeneration facility" under
applicable Federal laws, rules and regulations ("QF Status") including the Public Utility Regulatory

Policies Act of 1978 as the same may be amended and any successor statute thereto, the Lessee
shall, at all times it is operating the Premises for the purposes permitted in this Agreement, purchase
from the Pori .Authority and use on an annual basis a minimum amount of thermal energy contained
in Hot Water and Chilled Water produced by use of steam from the Cogeneration Facility
equivalent to the lesser of (1) an amount that, to gether with all thermal energy contained in Hot
Water and Chilled Water purchased and used by the Port Authority and all other lessees of Premises
in the Central Terminal Area, is sufficient to maintain the QF Status of the Cogeneration Facility
and (2) the product of (x) 167,379 mm BTUs of thermal energy, which is one-third of the use of
thermal energy contained in Hot Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of Premises in the Central Terminal Area in the year ending December 31,
1989, and (y) a fraction, the numerator of which is the amount of the Lessee's use of thermal energy
contained in Hot Water and Chilled Water at the Premises in the most recent complete calendar year
preceding the applicable date of determination and the denominator of which is the amount of all
use in the Central Terminal Area of thermal energy contained in Hot Water and Chilled Water in
such calendar year.

(3) It is agreed that during or subsequent to the expiration of this Agreement no
charge to or payment by the Lessee with respect to Hot Water, Chilled Water or Chilled Water
distribution gallonage shall be included in, affect, or chan ge in any way the calculation and
determination of Port Authority costs or char ges under any other agreement between the Lessee and
the Port Authority at the Airport and any such Port Authority cost or charge shall be calculated and
determined as if no charge to or payment by the Lessee with respect to Hot Water, Chilled Water or
Chilled Water distribution gallonage had been incurred.

(c) THE LESSEE HEREBY WAIVES AND RELINQUISHES for itself, its successors
and assigns any right it may have, and further agrees that it, its successors and assigns shall have no
right, to manufacture or produce, to cause to be manufactured or produced, or to purchase or receive
from any third party, Hot Water or Chilled Water for use on the Premises or to use any other
manner of air cooling or air heating at the Premises except to purchase, receive and use Hot Water
and Chilled Water from the Port Authority pursuant to this Agreement.

(d) There shall be no obligation to the Lessee by either KIAC or the Port Authority to
furnish the goods and services covered by this Section at any time (i) while any component
necessary therefor shall be prohibited or rationed by any federal, state or municipal, law, rule,
regulation, requirement, order or direction or while the Port Authority deems it in the public interest
to comply therewith even though such law, rule, regulation, requirement, order or direction may not
be mandatory on the Port Authority as a public agency, (it) while the same are curtailed or stopped
because of the need to repair, replace, rebuild or alter the Cogeneration Facility, (iii) during the
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continuance of any event of Force Ivlajeure, as such term is defined in the Cogeneration Agreement
or (iv) that the Lessee shall be in default under this Agreement after the period, if any, herein
granted to cure such default shall have expired. No failure, dela y or interruption in supplying said
goods and services shall be or be construed to be an eviction of the Lessee or grounds for the
diminution or abatement of rentals, fees or other charges, nor shall any such failure. delay or
interruption be grounds for any claim by the Lessee for damages, consequential or other-rise.
against the Port Authority or KIAC.

(e) Without limiting any other provision of this Section, any supply of Hot Water or
Chilled Water to the Premises from the Cogeneration Facility shall be limited by the safe and
efficient operating capacity of the Cogeneration Facility as determined by KIAC and as approved
by the Port Authority.

(f) (1)	 The Lessee has installed all machinery, equipment and facilities required to
be installed in the Premises in order to utilize Hot Water and Chilled Water to be distributed and has
tied into the TDS at the heat exchangers heretofore installed by the Port Authority or KIAC in the
mechanical equipment rooms constructed by the Lessee on the Premises and the Lessee shall in the
future install all machinery, equipment and facilities, including heat exchangers, required to be
installed in the Premises in order to utilize Hot Water and Chilled Water to be distributed and shall
tie into the TDS in the mechanical equipment rooms constructed by the Lessee on the Premises.

(2) The Lessee hereby agrees that the Port Authority, KIAC and the contractors
or suppliers of either of them shall have the right to enter upon the Premises to install, operate and
maintain any part of the Cogeneration Facility located thereon including but not limited to the TDS
and any heat exchangers installed by the Port Authority or KIAC.

(g) In the event the Cogeneration Agreement is terminated and the facilities for the
production of Hot Water and Chilled Water at the Airport exist and are, in the opinion of the Port
Authority, economically operable, the Port Authority itself or pursuant to agreement with a
contractor or permittee shall supply Hot Water and Chilled Water to the Premises and the Lessee
shall take and pay therefor at the same charge to the Lessee which would be applicable as if the
Cogeneration Agreement had been in full force and effect, rop vided, however, that notwithstanding
any other provision of this Section, the charge therefor to the Lessee shall in no event be less than
an amount that would reimburse the Port Authority for its capital and operating costs in connection
therewith determined in accordance with the Port Authority's normal accounting practice. In
addition, the Port Authority may, in its discretion, make or consent to arrangements on one or more
occasions with a third party or parties to succeed to KIAC's operation of all or any part of the
Cogeneration Facility and the Lessee shall continue to be obligated to purchase Hot Water and
Chilled Water from the Port Authority pursuant to this Agreement, at the rates provided for in the
Cogeneration Agreement.
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(h) Neither the Port Authority nor KIAC shall have any liability to the Lessee for any
facilities installed by the Lessee on the Premises in connection with the use of Hot Water and
Chilled Water hereunder or for any investment made in connection with the use of Hot Water and

Chilled Water.

(i) The Port Authority shall have the right to grant waivers. consents and approvals
with respect to the Cogeneration Agreement and to enter into amendments. supplements or
extensions of the Cogeneration Agreement with KIAC or any similar agreement with any successor
operator of the Cogeneration Facilit y or other provider of Hot Water and Chilled Water at the
Airport, provided, however, that the Port Authority will not enter into any amendment, supplement
or extension of the Cogeneration Agreement which will result in a change in the formula used to
calculate the Hot Water and Chilled Water rates payable by the Lessee which change results in an
increase in the rates payable by the Lessee pursuant to such formula (the Lessee hereby
acknowledging that such formula may, according to its terms, provide for such rates to be adjusted
from time to time) without the consent of the lessees (including the Port Authority as and to the
extent that the Port Authority uses Hot Water and Chilled Water) of premises that purchased and
used at least Fifty-one percent (51%) of the aggregate Hot Water and Chilled Water purchased and
used in the Central Terminal Area during the last full calendar year preceding the effective date of
such amendment, supplement or extension.

6)	 (1)	 Paragraph (c) above provides, among other things, that on notice from the
Port Authority, the Lessee shall waive for itself, its successors and assigns any right the Lessee may
have, and further agrees that the Lessee, its successors and assigns shall have no right, to
manufacture or produce, to cause to be manufactured or produced or to purchase or receive from
any third party, Hot Water or Chilled Water for use on the Premises or to use any other manner of
air cooling or air heating at the Premises except to purchase, receive and use Hot Water and Chilled
Water from the Port Authority pursuant to the Lease.

(2) The Lessee installed a 500 ton centrifugal chiller (hereinafter called the
"Chiller") in the interior of the portion of the Premises generally known as Building No. 56
(hereinafter called "Building No. 56"). The Lessee hereby agrees that the Chiller may only be used
as back up capability to the supply of Chilled Water by KIAC as set forth in the Lease and the
Cogeneration Agreement, and that the Chiller will be operated only when the Lessee has
demonstrated to the satisfaction of the Port Authority that KIAC has failed to supply Chilled Water
as set forth in the Lease and the Cogeneration Agreement.

(3) The Chiller is not a substitute for an adequately designed, installed and
maintained HVAC system at the Premises which under normal and design load conditions is
capable of using Chilled Water supplied by KJAC to satisfy demand as set forth in the Lease and
the Cogeneration Agreement. Before the Lessee may use the Chiller under the circumstances set
forth in paragraph 0)(2) above, the Lessee must demonstrate to the Port Authority's satisfaction (the
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Port Authority reserving the right to consult with KIAC in connection therewith) that the HVAC

system is desi gned to this condition and installed such that it is capable of operating properly under
design conditions completely on Chilled Water, without resort to the Chiller. It shall not be
marginal in this respect. It shall also be the Lessee's responsibility to continually maintain the .
HVAC system to this level of capability. The Lessee's failure in any of these respects shall
preclude operation of the Chiller under the circumstances set forth in paragraph 0)(2) above.

(4) The Port Authority and the Lessee understand that there is potential for
unauthorized use of the Chiller. The Lessee understands that unauthorized use will cause harm to
KIAC and that pursuant to the Lease and the Cogeneration Agreement KIAC is to supply to the Port
Authority for resale to the Lessee all of the Lessee's requirements for Chilled Water at the Premises.

(5) The Lessee shall notify the Port Authority whenever it observes that KIAC
is not delivering an adequate flow of Chilled Water or sufficiently cold Chilled Water as set forth in
the Lease and the Cogeneration Agreement. Upon such notification by the Lessee of an inadequate
flow of Chilled Water or insufficient Chilled Water, the Lessee may operate the Chiller until such
inadequacy or insufficiency is corrected.

(k) (1) Notwithstanding paragraph 0)(5) above, upon the determination of the Port
Authority, which may be made from time to time on one or more occasions, that the Lessee has
used the Chiller in non-compliance with this Section, the Port Authority may direct the Lessee to
disable the Chiller or to remove the Chiller from the Premises.

(2)	 The agreement of the Lessee that the Lessee shall disable or remove the
Chiller upon the direction of the Port Authority, as aforesaid, is of the essence of this Agreement
and the Port Authority shall be entitled to a decree against the Lessee requiring specific
performance thereof and the Lessee hereby waives any defense to such specific performance based
upon the adequacy of a remedy at law to any such action or actions which may be so brought. The
foregoing shall be in addition to and not in lieu of or exclusive of any other remedy available to the
Port Authority at law or in equity.

(1)	 The Lessee shall pay to the Port Authority all charges, including without limitation
all applicable taxes, arising out of the use of the Chiller by the Lessee whether based on the
consumption of Chilled Water or otherwise, as if the same were charges for the consumption of
Chilled Water under this Section.

(m)	 (1)	 Without limiting the generality of the provisions of paragraph (1) above and
Section 13 of the Lease entitled "Indemnity and Liability Insurance", the Lessee shall indemnify
and hold harmless the Port Authority, its Commissioners, officers, employees and representatives,
from (and shall reimburse the Port Authority for the Port Authority's costs and expenses including
legal expenses, whether those of the Port Authority's Law Department or otherwise, incurred in
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connection with the defense of) all claims and demands of ILIAC a gainst the Port Authority, under

the Cogeneration Agreement arising out of the installation and/or use of the Chiller by the Lessee.

(2)	 If so directed, the Lessee shall at its own expenses defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, offices, a gents or employees, the governmental nature of the Pori Authority, or the
provisions of any statutes respecting suits against the Port Authority.

	

(n)	 Upon the earlier to occur of the removal of the Chiller from the Premises or the
demolition of Building No. 56, the Lessee shall have no further right to use the Chiller or other
equipment or method of cooling the Premises or any part thereof except as set forth in paragraphs
(a) through (i) of this Section.

	

Section 42.	 General Airport Agreement

(a) The parties hereto agree that in the event any provisions contained in the General
Airport Agreement are inconsistent or otherwise in conflict with any one or more provisions of this
Lease, the provisions of this Lease shall apply with respect to the Premises let hereunder.

(b) Notwithstanding the foregoing provisions of this Section, the Lessee shall have the
same rights and privileges under this Lease with respect to "Ramp Service", "Subsidiaries", "Airline
Contractors," "Fees or Charges Against Employees, Passengers and Suppliers" and "Federal Control
and Operation of Airline", to the extent applicable, as said phrases are used in the General Airport
Agreement as if the provisions of Section 4.10 of Title IV, Sections 8.14, 8.15 and 8.19 of Title
VIII, and Section 11.06 of Title XI of the General Airport Agreement were herewith incorporated in
full as to the subject matter of this Lease and in any of such matters the language of such cited
Sections of the General Airport Agreement shall be deemed to apply to the Premises.

(c) The foregoing provisions of this Section shall apply and pertain only up to the
expiration or earlier termination of the General Airport Agreement and thereafter shall be void and
of no further force or effect.

	

Section 43.	 General Airport Agreement Expiration

It is recognized that the General Airport Agreement and the principles and formula set forth
therein for the calculation of flight fees, including the costs recovery accounting principles, have by
agreement or policy been the basis for determining flight fees payable by various Aircraft Operators
at the Airport in addition to the Aircraft Operators who are the actual signatory lessees to the
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General Airport Agreement. In the event of the expiration and non-extension or non-renewal of the
General Airport Agreement, the same formula, accounting principles and costs recovery
methodology now set forth in the General Airport .Agreement for the calculation of flight fees shall
continue to be utilized for the calculation of flight fees at the Airport for the Lessee until such time
as the General Airport Agreement is formally replaced by a new agreement or agreements or by a
new policy or policies. The Port Authority has advised the Lessee that it is the intention of the Port
Authority that with respect to the formula, accounting principles and the costs recover
methodology for the calculation of flight fees upon the expiration and non-extension or non-renewal
of the General Airport Agreement all Aircraft Operators at the Airport which are similarly situated

will be treated in a similar manner.

	

Section 44.	 Associated and Affiliated Companies

	

(a)	 In addition to the purposes specified in Section 5 hereof entitled "Use of Premises"
the Lessee may use the Premises for the following purposes and for activities reasonably required

for such purposes:

(1) For the reservation of space and the sale of tickets for transportation on
aircraft operated by Associated or Affiliated Companies of the Lessee.

(2) For the reservation of space and the sale of tickets for transportation by other
carriers but only as an incident to or in connection with transportation performed or to be
performed by the Lessee's Associated or Affiliated Companies or as an incident to or in connection
with the cancellation of such transportation, or for the accommodation or convenience of the
incoming or outbound passengers of such Associated or Affiliated Companies at the Airport.

(3) For the clearance, checking and rendering of service to passengers of the
Lessee's Associated or Affiliated Companies and for the famishing of information service to such
passengers and the general public.

(4) For providing rooms or space for the special handling of or the furnishing of
special services to any of the passengers, guests, or invitees of the Lessee's Associated or
Affiliated Companies, subject to the provisions of Section 63 hereof entitled "Club Rooms".

(5) For the handling of baggage of passengers of the Lessee's Associated or
Affiliated Companies including baggage and parcels such passengers decide to send as air cargo.

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

Lessee's Associated or Affiliated Companies.

(7) For the conduct of operations, traffic, communications, reservations and
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administrative office functions and activities in connection with air transportation performed by the
Lessee's Associated or Affiliated Companies.

(8) For the preparation, packaging and storage of food, bevera ges and
commissary supplies to be consumed on aircraft operated by the Lessee's Associated or Affiliated
Companies.

(9) For the storage of repair parts, supplies and other personal property owned
by the Associated or Affiliated Companies of the Lessee and for the performance of minor repairs
to personal property of such Associated or Affiliated Companies.

(10) For the storage of such Associated or Affiliated Companies fuel and
lubricants as may be approved by the Port Authority.

(11) For the operation of a cafeteria for over the counter sales to officers and
employees of the Lessee's Associated or Affiliated Companies and their families and to occasional
business guests of such officers and employees (other than passengers of such Associated or
Affiliated Companies) of food, beverages and other merchandise normally sold in such an
establishment at no profit to the Lessee or its Associated or Affiliated Companies and either
directly by the Lessee or by an independent contractor who has received a permit from the Port
Authority so to do.

(12) For use as crew quarters to be used by personnel of the Lessee's Associated
or Affiliated Companies during layovers between flights and for the establishment of lounges for
employees of such Associated or Affiliated Companies.

(13) For the loading and unloading of passengers, baggage, mail, air cargo and
commissary supplies of the Lessee's Associated or Affiliated Companies, provided that the use of
the Premises for the unloading and loading of passengers and their baggage from ground
transportation vehicles shall be subject to limitation and restriction, from time to time, as set forth
in Section 62 hereof entitled "Future Airport Transportation Facilities and Operations Use of
Portions of the Premises" and Section 49 hereof entitled "Restrictions on Use of Passenger
Terminal Frontage Roadways-Use of Airport Taxi Dispatchers and Roadway Frontage
Management".

(14) For the parking and storage of aircraft and ramp equipment operated by
Associated or Affiliated Companies of the Lessee.

(15) For the fueling and servicing of aircraft and ramp equipment operated by
Associated or Affiliated Companies of the Lessee.
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(16) For the performance of aircraft maintenance of aircraft operated b y the
Lessee's Associated or Affiliated Companies subject to the limitations imposed b y paragraph 0) of
Section 9 hereof entitled "Prohibited Acts".

(17) For the temporary storage of baggage, mail and air car go to be carried in
aircraft operated by the Lessee's Associated or Affiliated Companies.

(b) The loading or unloading on the Premises of all aircraft used principally for cargo is

expressly prohibited.

(c) For the purposes of this Lease, the phrase "Associated or Affiliated Companies"
when used herein shall be construed to mean any corporation or foreign entity which is an
"Associated Company" or an "Affiliated Company" of the Lessee within the meaning of such
phrases as defined in Section 17.01 of the General Airport Agreement, as it may be amended from

time to time.

(d) Any act or thing which the Lessee may do for its Associated or Affiliated
Companies pursuant to this Lease may be done by it at the same place and under the same
circumstances either directly or through a contractor or contractors of its choice, provided, that such
acts and things shall be done throu gh a contractor or contractors only if by the terms of this Lease
the Lessee may do the same acts or things for itself through contractors, and then only under the
same circumstances and subject to the same conditions, and provided further that this Section shall
not be deemed to grant to the Lessee's Associated or Affiliated Companies, any greater rights or
privileges than are granted to the Lessee under the Lease.

(e) The Lessee's Associated or Affiliated Companies and the officers, employees,
passengers, patrons, contractors, suppliers of material, furnishers of services and invitees of the
Lessee shall have such right of ingress and egress with respect to the Premises and the right of way
over highways at the Airport as are described in Section 48 hereof entitled "Ingress and Egress",
subject, however, to the further provisions of said Section 48.

(f) In the event any Associated or Affiliated Companies of the Lessee has entered or
hereafter enters into a separate lease or other written agreement with the Port Authority for the use
of any premises, space, or facilities at the Airport (whether or not containing provisions similar to
those in this Section), then any provisions of this Section which are in conflict with or inconsistent
with such provisions under such separate lease or agreement shall be null and void.

(g) The foregoing provisions of this Section shall apply and pertain notwithstanding the
expiration or earlier termination of the General Airport Agreement unless different provisions arc
agreed upon in any successor agreement between the parties to the General Airport Agreement, if
as and when there is such a successor agreement, there being no obligation of any kind hereunder to
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enter into a successor agreement.

	

Section 45.	 Requesting Airlines at the Airport

(a) If a Scheduled Aircraft Operator advises the Lessee that it would like to be
accommodated by the Lessee at the Premises (any such Scheduled Aircraft Operator being
hereinafter called a "Requesting Airline") , the Lessee in furtherance of the public interest of having
the Premises fully and most effectively utilized shall use its best efforts to accommodate the request
of said Requesting Airline. If the Lessee fails to reach agreement with said Requesting Airline for
its accommodation, the Lessee shall advise the Port Authority to such effect. Thereafter' the Port
Authority shall make a determination as to whether the Lessee should accommodate the Requesting
Airline as requested and if so, whether there are any limitations on the nature, extent, cost, duration
and extent of such accommodation. Determinations of the Port Authority shall not be arbitrary or
capricious. Such determinations of the Port Authority would take into consideration the then
existing utilization of the Premises and the necessity for the flights, schedules, flight times,
operations, operating practices and aircraft equipment of the Requesting Airline to be compatible
with those of the Lessee, as well as the need for labor harmony. The Lessee agrees to comply with
such determinations of the Port Authority made in accordance with this Section.

(b) Any arrangement between the Lessee and the Requesting Airline made in
accordance with any of the foregoing provisions shall be submitted by the Lessee to the Port
Authority for its consent, which will be in the form of a consent agreement prepared by the Pori
Authority and to be executed by the Lessee, the Requesting Airline and the Port Authority.

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

	

Section 46.	 Additional Rights of the Port Authority as to Portions of the Premises

(a) It is hereby agreed that for the purpose of this Section the term the "Lessee's
Commencement Basic Schedule" shall be and mean for the period from the Effective Date to and
including the day immediately preceding the Redevelopment Work Completion Date a "Revenue
Seats Daily Average" (as said term is defined in paragraph (e) hereof) of 17,324 and from and after
the Redevelopment Work Completion Date shall be and mean the Revenue Seats Daily Average for
the first full calendar year from and after the Redevelopment Work Completion Date.

(b) Commencing with calendar year 2000 and for each and every calendar year
thereafter, the Port Authority may ascertain the Revenue Seats Daily Average of the Lessee for the
Airport for the preceding calendar year in accordance with the provisions of paragraph (e) hereof,
which Revenue Seats Daily Average shall be the Lessee's Basic Schedule for the preceding
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calendar year and shall be referred to as such. Thus. for example, in the case of the first calculation
which would be based on the calendar year 1999 experience, said Revenue Seats Daily Average
shall be called the "Lessee's Basic Schedule for 1999".

(c)	 (1)	 As of January I, 2000 and as of Januar y I of each succeeding calendar year
(i) in the event that the Lessee's Basic Schedule for the immediately preceding calendar year for the
Airport is less than sixty percent (60%) of the Lessee's Commencement Basic Schedule or (ii) in
the event that because of reasons beyond the control of the Lessee the Lessee's Basic Schedule for
the immediately preceding two calendar years is less than sixt y percent (60%) of the Lessee's
Commencement Basic Schedule, then in either of such events and without limiting each and every
other right the Pori Authority has under this Agreement or otherwise, the Port Authority shall have
the right, upon six (6) months' written notice to the Lessee, to require the Lessee and the Lessee
hereby agrees to make available Accommodations (as hereinafter defined) at the Premises as
directed by the Port Authority in the amount and to the extent set forth in paragraph (f) hereof to
Scheduled Aircraft Operators.

(Ex. 2.a.)

The tern "Accommodations" shall
mean aircraft ramp and gate position capacity and related passenger terminal facilities including,
but not limited to passenger ticketing, passenger check-in, baggage handling and flight information
systems, passenger lounge and waiting areas and appropriate signage and public identification.
Such Accommodations may be accomplished by the Lessee by making available and providing
non-exclusive use of gate positions and other related facilities to Scheduled Aircraft Operators
pursuant to a Handling Agreement between the Lessee and any such Scheduled Aircraft Operator
(hereinafter called a "Accommodated Handled Airline"). Each such Handling Agreement shall be
subject to the prior and continuing approval of the Port Authority and the execution among the Port
Authority, the Lessee, and the Accommodated Handled Airline of a forth of consent agreement
prepared by the Port Authority. Moreover, and without limiting the foregoing, the Lessee will at all
times keep the Port Authority informed and advised and will consult with the Port Authority from
time to time as to all aspects of its accommodation of Scheduled Aircraft Operators hereunder.

(2)	 It is understood furthermore that the Accommodations contemplated
hereunder may involve the use of subleases of exclusive or preferential areas of the Premises in
addition to or in lieu of Handling Agreements. Any sublease with a Scheduled Aircraft Operator,
(hereinafter called a "Accommodated Sublessee Airline") will similarly be subject to the prior and
continuing approval of the Port Authority and the execution of a consent agreement prepared by the
Port Authority, and executed by the Pori Authority, the Lessee and the Accommodated Sublessee
Airline. It is understood that American Eagle is an Accommodated Sublessee Airline pursuant to
the American Eagle Arrangement.
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(3) Nothing contained herein shall in any way affect the discretion of the Port
Authority in granting or withholding its consent to a Handlin g Agreement or a sublease with a
Accommodated Sublessee Airline, proposed by the Lessee or directed by the Port Authorit}
whether or not during a Period of Underutilization, and such consent may contain such terms and
conditions including but not limited to such financial or other conditions which may include a fixed
charge or a charge based upon a percentage of the Lessee's gross receipts arising therefrom, as the
Port Authority may, at that time, elect, and all provisions of the Lease requiring the prior written
consent or approval of the Port Authority.

(4) Notwithstanding anything to the contrary contained herein the Lessee
understands and agrees that the Lessee shall not perform any services and functions pursuant to any
Handling Agreement or sublease with a Accommodated Handled Airline or a Accommodated
Sublessee Airline with respect to which the Port Authority has specifically withheld consent and
approval in the consent agreement to such Handling Agreement or sublease. The Accommodated
Handled Airline and the Accommodated Sublessee Airline may either perform said services and
functions themselves or use the services of the authorized service organization, including but not
limited to in-flight caterers, aircraft fuelers, and ramp handlers performing such services or
functions at the Airport. The Lessee however may make the necessary arrangements with the
authorized service organization performing such services and functions performed for the
Accommodated Handled Airline or the Accommodated Sublessee Airline.

(5) The Lessee shall fumish to the Port Authority from time to time such
itemization, details and information pertaining to the Handling Agreements and subleases as the
Port Authority may from time to time request.

(6) The Lessee agrees that all Handling Agreements and subleases shall be at
reasonable and at non-discriminatory rates, fees and charges, which rates, fees and charges shall be
based upon the recovery by the Lessee of a pro rata share of the Lessee's costs of (i) operation and
maintenance of the Premises, (ii) the services provided to the Accommodated Handled Airline or
the Accommodated Sublessee Airline and (iii) the Lessee's investment in the Premises not
otherwise included in the above, rop vided, however, that it is understood and agreed that the
following shall not be a reason for the Lessee to refuse a sublease or Handling Agreement or to
impose any conditions or limitations on operations in connection therewith under this Section: (aa)
possible or potential labor disharmony with a Accommodated Handled Airline or Accommodated
Sublessee Airline, (bb) compatibility of schedules and operations between the Lessee or another
user or occupant of the Premises and a Accommodated Handled Airline or Accommodated
Sublessee Airline, or (cc) competitive nature of the routes, schedules or type of air transportation
service to be provided by a Accommodated Handled Airline or Accommodated Sublessee Airline,
provided, further, however that with respect to item (aa) above if, after notice from the Port
Authority to provide Accommodations to a specific Scheduled Aircraft Operator, the Lessee shall,
in good faith, believe that the operations of such specific Scheduled Aircraft Operator on the
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Premises would cause such significant, immediate and unremediable labor disharmony which
would seriously affect the operations of the Lessee then, upon request by the Lessee to the Port
Authority setting forth in specific detail satisfactory to the Port Authority the nature of the
anticipated labor disharmony and requesting that the Lessee not be obligated under this Section to
provide Accommodations for such specific Scheduled Aircraft Operator, the Port Authorit y shall, in
good faith, consider the Lessee's request and if the Port Authority finds that the labor disharmony
described by the Lessee is reasonably likely to result if the Lessee were to provide Accommodations
to such Scheduled Aircraft Operator on the Premises then the Port Authority shall notif y the Lessee
that the Pori Authority's discretion to provide Accommodations to such Scheduled Aircraft
Operator is rescinded. The Lessee's obligation to provide accommodations to Scheduled .aircraft
Operators shall be effective on the date set forth in a notice from the Port Authority to such effect,
as aforesaid. Upon such notice the Lessee shall use its best efforts to secure an arrangement with a
Scheduled Aircraft Operator as directed by the Port Authority for Accommodations in the Premises
and shall in good faith negotiate with any such Scheduled Aircraft Operator as the Port Authority
shall direct for Accommodations in the Premises, all in accordance herewith.

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

(e) (1)	 In the event the Pori Authority decides to ascertain the Revenue Seats Daily
Average of the Lessee for the preceding calendar year it shall do so as follows: based upon the
Official Airlines Guide (herein called the "Guide"), or in the event that the Guide shall not list the
Lessee's schedules, then based upon the generally accepted United States aviation industry standard
published airline schedule reference which shall include the Lessee's published schedules, the Port
Authority shall ascertain the total number of revenue seats that were accommodated on the aircraft
equipment scheduled to have been used by the Lessee on its published aircraft arrivals at the Airport
as set forth in the Guide during two specified calendar weeks (Sunday through Saturday), the first of
which weeks is the one during which the fifteenth (15th) day of February of the prior calendar year
fell and the second being the one during which the fifteenth (15th) day of August of the said prior
calendar year fell (said week of February together with said week of August being hereinafter
collectively called the "Measuring Period"), and shall total the said number of revenue seats which
are hereinafter called the "Total Revenue Seats" of the Lessee. In determining the Total Revenue
Seats of the Lessee, the Total Revenue Seats as defined above of those Accommodated Handled
Airlines, if any, of the Lessee who were Accommodated Handled Airlines as of the date of such
determination and Accommodated Sublessee Airlines at the Premises who were Accommodated
Sublessee Airlines on the date of such determination, with respect to the aircraft of the
Accommodated Handled Airlines and aircraft of the Accommodated Sublessee Airlines operating at
the Premises, shall be included.

(2)	 In making said determination, the Port Authority shall use the aircraft
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Agreement if it is prevented from performing any of its obli gations hereunder by reason of strikes.
boycotts, labor disputes, embargoes, shortages of material, acts of God, acts of the public enemy,
acts of superior governmental authority, weather conditions, tides, riots. rebellion, sabotage or any
other circumstances for which it is not responsible and which are not within its control; provided,
however, that this provision shall not apply to failures by the Lessee to pay the rentals specified in
Section 4 hereof entitled "Rental' and shall not apply to any other charges or money payments; and,
provided, further, that this provision shall not prevent either party from exercising its right of
termination under Section 20 hereof entitled 'Termination by the Port Authority", Section 37 hereof
entitled 'Termination by Lessee" and Section 52 entitled "Lessee's Financial Condition - Limitation
of Lease Term - Triggering Events" and shall not prevent the Lessee from exercising its right to an
abatement of rental under Section 39 hereof entitled "Abatement".

Section 48.	 Ingress and Egress

(a) The Lessee, its officers, employees, passengers, patrons, invitees, contractors, suppliers of
material and furnishers of services, shall have the right of ingress and egress between the Premises
and the city streets outside the Airport over such highways at the Airport as may be made available
from time to time by the Port Authority for use by the public, provided, however, that the Lessee
hereby expressly understands and agrees that the Lessee shall have no right of ingress and egress or
access hereunder or otherwise for its employees, customers, patrons, invitees and their baggage
between the Premises and the city streets or public ways outside the Airport by means of any mode
of transportation or any vehicle which may be limited or restricted in accordance with Section 49
hereof, it being understood that access to the Premises for emergency response for reasons of safety
or health shall not be deemed a breach hereof. Such right shall be exercised in common with others
having rights of passage within the Airport.

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

(c) The use of all roadways and taxiways shall be subject to the Rules and Regulations of the
Port Authority which are now in effect or which may hereafter be promulgated for the safe and
efficient operation of the Airport. In addition to the rights of closure granted above, the Port
Authority may, at any time, temporarily or permanently close, or consent to or request the closing
of, any such roadway, taxiway and any other area at the Airport presently or hereafter used as such,
so long as a reasonably equivalent means of ingress and egress remains available to the Lessee. The
Lessee hereby releases and discharges the Port Authority, and all municipalities and other
governmental authorities, and their respective successors and assigns of and from any and all
claims, demands or causes of action which the Lessee may now or at any time hereafter have
against any of the foregoing, arising or alleged to arise out of the closing of any way or other area
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whether within or outside the Airport provided a reasonably equivalent means of access is available.
The Lessee shall not do or permit anything to be done which will interfere with the free access and
passage of others to space adjacent to the Premises or in any streets, ways and Avalks near the
Premises.

	

Section 49.	 Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport
Taxi Dispatchers and Roadwav Frontage Management

	

(a)	 The Lessee understands that the Port Authority presently has in effect and has
planned various physical improvements and policies concerning and affecting the use of vehicular
roadways in the Central Terminal Area of the Airport for the limitation and control of traffic
thereon including the limitation and control of vehicular traffic on the Premises and vehicular traffic
moving between the Air Terminal Highways, as designated from time to time by the Port Authority
in the CTA of the Airport, and the vehicular roadways on the Premises connecting to the said Air
Terminal Highways. These improvements and policies, both in existence and planned, generally
include the following:

(1) Restrictions on the use of roadways in the CTA as set forth in Section 73
hereof entitled "Ground Transportation Within the Central Terminal Area" and Section 72 hereof
entitled "Ground Transportation."

(2) The use of airport taxi dispatching services (as generally set forth in
paragraph (b) hereof) where the Port Authority, either itself or through its contractor, utilizes at
passenger terminals under the control of the Port Authority and makes available to passenger
terminals at the Airport operated by others, the services of taxi dispatchers to assist in the
expeditious and orderly flow of taxicabs to and from passenger terminals at the Airport.

(3) The use of a central taxi holding and dispatching system for the Airport in
conjunction with the use of taxi dispatchers at the passenger terminals at the Airport.

(4) The designation of specified portions of the vehicular roadways on the
Premises for limited use exclusively by certain types of ground transportation vehicles and/or
certain types of ground transportation carnets for the loading and unloading of passengers and their
baggage.

(5) The planning and construction of improvements to increase the capacity of
roadway frontages at the passenger terminals.

	

(b)	 The Lessee agrees to restrict from the Premises during the time period or time
periods, as may be specified by the Port Authority from time to time (each such period being herein
referred to as a "Taxi Dispatcher Period"), all taxicabs except those taxicabs which are discharging
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passengers at the Premises and those taxicabs which are requested by a taxi dispatcher stationed on
the Premises and dispatched through the airport central taxi holdin g and dispatchin g facility (herein
called the "Airport Central Taxi Stack") to the Premises. Further. during an y Taxi Dispatcher
Period the Lessee agrees to take and accept from the Port Authority. and permit the stationing at an
appropriate location or locations on the Premises. of a taxi dispatcher or taxi dispatchers and the
establishment of a taxicab waiting line on the Premises of such number of vehicles as shall be
specified by the Port Authority from time to time. A taxi dispatcher or taxi dispatchers when
located on the Premises shall provide the sole and exclusive dispatch of taxicabs to the Lessee's
passengers and others desiring the use of a taxicab from the Premises and shall perform such other
duties and functions in connection therewith as may be specified by the Port Authority from time to
time. Without limiting or affecting the terms and conditions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
agrees to install as part of the Redevelopment Work and in the future to permit the Port Authority to
install on the Premises such fixtures, equipment and improvements including, but not limited to,
taxi dispatcher shelters, telephones, radio transceiver and transponder receiving devices as may be
necessary or reasonably desired by the Port Authority in connection with the activities and
operations of the taxi dispatchers. The Lessee understands and agrees that all expenses of the Port
Authority associated with the implementation and operation of the taxi dispatchers on the Airport
including, but not limited to, the taxi dispatchers on the Premises and the construction, maintenance
and operation of the Airport Central Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost recovery treatment as the Air Terminal
Highway is accorded for such purposes under the General Airport Agreement and the calculation of
other fees and charges under other existing agreements and policies at the Airport, and under any
agreements which may be entered into and any policies which may be implemented, in the future,
including agreements and policies to replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port Authority's policies concerning
ground transportation on the Airport, the operation of the Consolidated Counters as set forth in
Section 71 entitled "Ground Transportation Services", the operation of taxi dispatchers and the
Airport Central Taxi Stack as set forth in this Section, and the provisions governing ground
transportation within the Central Terminal Area as set forth in Section 73 hereof entitled "Ground
Transportation within the Central Terminal Area", the Lessee hereby agrees that, from time to time,
the Port Authority may designate and specify appropriate areas of roadways and curbs located on
the Premises, for the purpose of segregated and exclusive use by separate categories of vehicles,
including but not limited to buses, taxicabs, private automobiles and other vehicles, and use by
separate categories of ground transportation carriers (including but not limited to Port Authority
perminees) as may be designated by the Port Authority, from time to time, for the purpose of
loading and unloading passengers and their baggage. The Lessee shall prohibit the operation of all
other types of vehicular traffic on the roadways on the Premises used for the loading and unloading
of passengers and their baggage and shall prohibit parking or stopping except in the areas
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designated as aforesaid. Designated areas shall be clearl y indicated by the Lessee by appropriate
signing and marking on the Premises as shall be directed or approved from time to time by the Port
Authority. Without limiting or affecting the terms and conditions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee", the Lessee
shall install as part of the Redevelopment Work and shall in the future permit the Port Authority to
install on the Premises such fixtures, equipment and improvements, includin g, but not limited to
transponder receiving devices and other vehicular tracking and monitoring devices; and the Lessee
shall, through the use of aopropriate and sufficient means including, but not limited to, removing
unauthorized parked vehicles from the Premises, security guards and other personnel stationed on
the Premises in the area of the said roadways, require that the limitations and restrictions established
hereunder by the Port Authority on the use of the said roadways are complied with and enforced
during any Taxi Dispatcher Period and at other times as may be directed by the Port Authority
(which compliance and enforcement may be directed on a 24-hour basis).

(d) The Lessee understands that the proper limitation and control of traffic on passenger
terminal frontage roads has an impact on the proper and efficient operation of the Air Terminal
Highway system of the Airport and the Lessee agrees, for so long as the same is made available by
the Port Authority, to either accept from the Port Authority or from the Port Authority contractor
providing such service from time to time and to pay for the frontage management services at the
rate and in a manner which shall be applicable uniformly throughout the Airport or to provide
substantially similar services itself.

(e) The Lessee understands that the Port Authority considers the provisions of this
Section and the use of the Lessee's passenger terminal roadway areas of the utmost importance to
the efficient operation of the Air Terminal Highway on the Airport and to the fulfillment of the Port.
Authority's governmental function to provide, maintain, develop, and operate the Airport; that the
efficient use and operation of the Air Terminal Highway requires that the Lessee, in the operation
and use of its passenger terminal facilities under this Lease shall utilize and cooperate fully in all
respects in the operation and implementation of the provisions of this Section to the end that the Air
Terminal Highway, including ingress thereto and egress therefrom, will operate in the most efficient
manner; and that the Port Authority does not by this Lease intend to enter into any agreement,
understanding, or commitment which will interfere with, limit, restrict, hinder, or prevent in any
way, the efficient development, implementation and operation of the Air Terminal Highway and the
rights and discretion of the Port Authority with respect thereto.

(f) The Port Authority has advised the Lessee that it is the intention of the Port
Authority that all Aircraft Operators which are similarly situated will be treated in a similar manner
with respect to the payment, operation and use of the taxi dispatchers and the Airport Central Taxi
Stack as generally set forth in paragraph (b) above and with respect to the separation, designation
and use of specific areas of roadways and curbs in the Premises for exclusive use by separate
categories of vehicles and ground transportation carriers as generally set forth in paragraph (c)
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above.

Section 50:	 Maintenance Emplovees

The Lessee shall at all times during the term of this Agreement on a twenty-four hour basis
maintain sufficient qualified personnel at the Airport including but not limited to licensed
electricians and plumbers, who shall be qualified to perform the maintenance obligations of the
Lessee under this Agreement and particularly be able to respond to all emergencies.

Section 51.	 Quiet Eniovment

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

Section 52.

(Ex. 2.a.)



Section 55.	 Purchase of Property
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The Port Authority shall have the option from time to time exercisable by notice to the
Lessee effective on the expiration or earlier termination of the letting of the Premises hereunder, or
any part thereof, to purchase all, or such part as the Port Authority elects, of the Lessee's Personal
Property (including trade fixtures but excluding ground vehicles) including without limiting the
generality of the foregoing any system for handling baggage, any counters, and any passenger
loading bridges, as and to the extent any of the foregoing are personal property, which mac at the
time of the giving of such notice have been installed or placed on the Premises. In the event the
Port Authority exercises it- option to make a purchase, the Port Authority shall pay to the Lessee a
sum equal to the reasonable value of the Lessee's Personal Property (including trade fixtures)
purchased. The Lessee hereby agrees that it shall use reasonable commercial efforts so that on the
effective date of the purchase and sale none of the aforesaid items shall be subject to any lien,
security interest or other encumbrance, and if after the Lessee having used such reasonable
commercial efforts any such property remains subject to any lien, security interest or other
encumbrance the reasonable value of such property shall be reduced to properly reflect such lien,
security interest or other encumbrance. Upon request of the Port Authority the Lessee will execute a
bill of sale or such other document of conveyance as the Port Authority may request to transfer title
to the aforesaid items to the Port Authority (including a warranty of title to the Port Authority) and
the Port Authority shall pay the purchase price. Further, the Lessee shall from time to time execute
such other documentation as the Port Authority may require and prepare evidencing the option of
the Port Authority, as herein provided, to purchase the aforesaid personal property, including
without limitation, security agreements and filings pursuant to the Uniform Commercial Code.

	

Section 56.	 Assumption of Maintenance and Repair of the Premises by the Port Authority

	

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:

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

(i) paragraphs (a) and (b) of Section 10 hereof entitled "Care,
Maintenance, Rebuilding and Repair by the Lessee", and

(ii) Section 6 hereof entitled "Compliance with Governmental
Requirements" insofar as laws, ordinances and governmental rules, regulations, orders,
requirements and directions require structural and non-structural improvements, alterations or

repairs of the Premises.

(2)	 The "Cost of Assumable Maintenance and Repair" shall, for each calendar
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year, consist of the stun of the "Operation and Maintenance Cost" and the "Annual Capital Cost"
which shall both be determined as follows:

(i)	 The Port Authority will determine the total of all costs incurred or
accrued during each calendar year in connection with the Assumable Maintenance and Repair in
accordance with normal Port Authority accounting practice and as follows: The Port Authorit-N
will apportion Assumable Maintenance and Repair performed between 'operation and
maintenance" and "capital work". The cost of operation and maintenance is hereinafter called the
"Operation and Maintenance Cost" and the cost of the capital work is hereinafter called the
"Capital Cost".

(A) Operation and Maintenance Cost for each calendar year shall
consist of the following expenditures for, in connection with, or related to operation
and maintenance:

(aa) On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foreman and clerks),
including, but not limited to, contributions to any retirement system or the
cost of or participation in any pension plans or the like, social security, old
age, survivor's, disability and unemployment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

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

(cc) Payments to contractors and any other third Persons,
firms or corporations for work performed or services rendered;

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

(ee)	 The cost of insurance;

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

(gg) Twenty-five percent (25%) of the sum of all of the
foregoing items (aa) through (fl).
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(B)	 Capital Cost for each calendar year shall consist of the
following expenditures. for. in connection with. or related to capital work:

(aa)	 On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foremen and clerks)
including but not limited to, contributions to an y retirement system or the
cost of or participation in any pension plans or the like, social securir, old
age, survivor's, disability and unemployment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other pa yments made or costs
incurred whether pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

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

(cc)	 Payments to contractors and any other third Persons,
firms or corporations for work performed or services rendered;

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

(cc)	 The cost of any insurance;

(ff)	 Payments to independent consultants, architects and
engineers engaged or retained by the Port Authority;

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

(ii).	 Financial expense on the foregoing computed in
accordance with Port Authority accounting practice;

6j)	 Ten percent (10%) of the sum of all the foregoing
items (aa) through (ii).

(C)	 "Annual Capital Cost" shall mean the total of all annual amounts
based upon the amortization of the Capital Cost for each calendar year over the shorter of
the weighted average period of the useful life of the capital work for each calendar year, or
the remaining term of this Agreement as determined by the Port Authority. Each annual
amount shall be determined on the basis of an equal annual payment method. The rate used
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in determining the Annual Capital Cost for all of the annual amounts shall be for each
successive calendar year an annual percentage rate equal to the sum of (i) the avera ge of all
the weekly indices of the Bond Buyer Revenue Bond Index as reported in the publication
"The Bond Buyer" for the 52-week period in the immediately preceding calendar year and
(ii) three percentage points. For purposes of example and illustration only, The Bond Buyer
Revenue Bond Index for the week ending July 22, 1999 was 5.59° o as set forth in the table
entitled 'Bond Buyer Indices" on page 31 of The Bond Buyer, Vol. 320 No. 30659, New
York, N.Y., dated July 23, 1999. In the event that The Bond Buyer or its weekly Bond
Buyer Revenue Bond Index shall be discontinued during the term of the letting hereunder, a
comparable substitute for such Index shall be mutually agreed upon in waiting by the
Lessee and the Port Authority within thirty (30) days after discontinuance. In the event that
the Port Authority and the Lessee shall fail to agree upon such a substitute within the time
hereinabove specified then upon notice of either party such dispute shall be disposed of by
arbitration in accordance with the then existing rules of the American Arbitration
Association or any successor association. One half of the cost of said arbitration shall be
borne by the Port Authority and the other half of said cost shall be home by the Lessee.

(b)	 Commencement of Performance of Assumable Maintenance and Repair

(1)	 The "Assumable Maintenance and Repair Date" shall be the date, from time

to time, determined as follows:

(i)	 The Port Authority may at any time and from time to time during the
term of this Agreement advise the Lessee, by notice, of one or more deficiencies in the
performance by the Lessee of the Assumable Maintenance and Repair, or in any portion, or
portions, thereof. Such notice shall specify the aforesaid deficiencies in reasonable detail.
In such notice the Port Authority shall also advise the Lessee of what reasonable period of
time shall be afforded the Lessee to cure such deficiencies and the Port Authority shall
advise the Lessee therein when and where its representatives may meet with representatives
of the Port Authority to discuss the foregoing. The Port Authority will consider the
response, if any, of representatives of the Lessee, as given at the aforesaid meeting, or
during such period for a further response from the Lessee, as the Port Authority may, in its
sole discretion, afford the Lessee. The Port Authority may, after the occurrence of the
above, advise the Lessee, by notice, that it has elected not, at that time, to assume the
performance of the Assumable Maintenance and Repair. The Port Authority, in its sole
discretion, may condition such an election on such terms as it chooses to include in the
notice, including the taking of certain remedial or other actions by the Lessee to the
continuing satisfaction of the Pori Authority. The fact that the Port Authority may
previously have given a notice under this subparagraph but has subsequently elected on one
or more occasions not to assume the performance of the Assumable Maintenance and
Repair or having on one or more occasions assumed the Assumable Maintenance and
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Repair and thereafter returned the said obligations to the Lessee pursuant to the provisions
hereof, shall not be deemed to limit the right of the Port Authority to, at an y time, give
another notice of one or more deficiencies pursuant to this subparagraph or notice pursuant
to paragraph (b)(1)(ii) below.

(ii)	 The Port Authority may at any time and from time to time during the
term of this Agreement, but only after the issuance of a notice described above and giving
the opportunity to cure as provided above, advise the Lessee, by notice, that commencing
on a date to be specified in such notice, which shall be not less than ninety (90) days after
the giving thereof, the Port Authority will perform the Assumable Maintenance and Repair.
Such date as the same may be established from time to time shall be the "Assumable
Maintenance and Repair Date".

(c)	 Performance of the Assumable Maintenance and Repair

(1) The Port Authority shall perform the Assumable Maintenance and Repair
from and after the Assumable Maintenance and Repair Date with the Cost of Assumable
Maintenance and Repair to be paid by the Lessee as provided in paragraph (d) below.

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

(3) The Lessee shall give its full cooperation to the Port Authority so as to better
enable the Port Authority and its contractors to perform the Assumable Maintenance and Repair and
the Port Authority and its employees, agents and contractors shall have the right to enter the
Premises at all reasonable times to perform the Assumable Maintenance and Repair.

(d)	 Payment for the Assumable Maintenance and Repair

The Cost of the Assumable Maintenance and Repair shall be payable by the Lessee
from and after the Assumable Maintenance and Repair Date as follows:

(1)	 The Port Authority shall establish monthly interim billing rates. Such
billing rates shall be based upon determinations by the Port Authority of its estimate of the Cost of
the Assumable Maintenance and Repair for the calendar year or; for the portion of the calendar year
in which the Assumable Maintenance and Repair Date, if less than a calendar year, shall occur or
for the portion of the calendar year during which the term of this Agreement shall expire, if less
than a calendar year. Such determinations shall be based upon the prior calendar year's experience,
if any, and upon other such reasonable basis as the Port Authority shall select. The Port Authority
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may prospectively revise its billing rates during an y calendar year, The Lessee shall pay current

billin gs as they are received.

(2)	 As soon as practicable after the expiration of each calendar year, the Port
Authority shall determine the actual Cost of the Assumable Maintenance and Repair for the
preceding calendar year and shall determine the amounts payable by the Lessee. In the event the
Assumable Maintenance and Repair Date does not fall on the first day of a calendar year or in the
event the term of this Agreement expires on a day other than the last day of a calendar year the
Annual Capital Cost for said calendar year shall be prorated based on the number of days during
said calendar year during which the Port Authority provides the Assumable Maintenance and
Repair. Corrected billings based upon such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port Authority they shall be promptly paid
by the Lessee and if any monies are due to the Lessee they shall be credited to it,

(e)	 Limitation of Port Authority Obligations and No Waiver of Rights of Port Authority

(1) The right and obligation of the Port Authority to perform the Assumable
Maintenance and Repair shall not release, waive or affect the obligations of the Lessee with respect
thereto set forth in any provision of this Agreement, nor limit, waive or effect any rights of
termination with respect thereto, including but not limited to, the right of the Port Authority to
terminate this Agreement, whether before or after the occurrence of the Assumable Maintenance
and Repair Date pursuant to Section 20 hereof entitled "Termination by the Port Authority".

(2) The Port Authority shall not be obligated to the Lessee to furnish the
Assumable Maintenance and Repair at any time while the Lessee shall be in default under this
Agreement (except for the Lessee's default in performing the Assumable Maintenance and Repair).

(3) No failure, delay or interruption in performing the Assumable Maintenance
and Repair by the Port Authority shall be or be construed to be an eviction of the Lessee or grounds
for the diminution or abatement of rentals, fees, or other charges, or (unless resulting from the
negligence or wilful failure of the Port Authority) shall be grounds for termination of this
Agreement by the Lessee pursuant to Section 37 hereof entitled "Termination by Lessee" or for any
claims by the Lessee for damages, consequential or otherwise.

(4) The Port Authority shall be under no obligation to perform the Assumable
Maintenance and Repair if and to the extent that during any period such performance shall be
prohibited, limited or rationed by any federal, state or municipal law, rule, regulation, requirement,
order or direction and if the Port Authority deems it in the public interest to comply therewith, even
though such law, rule, regulation, requirement, order or direction may not be mandatory on the Port
Authority as a public agency. Furthermore, the obligation of the Port Authority to perform the
Assumable Maintenance and Repair shall be deemed limited and modified during any period that
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repair or rebuilding of the Premises is required pursuant to Section 10 hereof entitled "Care,
Maintenance, Rebuilding and Repair by the Lessee" or Section 12 hereof "Damage to or

Destruction of the Premises".

	

(f)	 Return of the Assumable Maintenance and Repair to the Lessee

(1) At any time and from time to time after the Port Authority may have
exercised its rights under this Section to perform the Assumable Maintenance and Repair the Port
Authority shall have the right, upon notice to the Lessee to return the obligation to perform the
Assumable Maintenance and Repair to the Lessee commencing on a date to be specified in such
notice which date shall be not less than thirty (30) nor more than ninety (90) days from the giving of
such notice. Such date shall be the "Return Date of the Assumable Maintenance and Repair". From
and after the Return Date of the Assumable Maintenance and Repair the Lessee shall perform the
Assumable Maintenance and Repair pursuant to and in accordance with all the terns and provisions
of the Lease including, but not limited to, this Section.

(2) From and after the Return Date of Assumable Maintenance and Repair the
Lessee shall continue to pay the Cost of Assumable Maintenance and Repair, it being understood,
that nothing herein shall release or be deemed to release the Lessee from the payment to the Port
Authority of the Cost of Assumable Maintenance and Repair including that portion thereof
consisting of the Annual Capital Cost in accordance with paragraph (d) hereof arising prior to the
Return Date of the Assumable Maintenance and Repair; nor shall anything herein require the Port
Authority to make any calculation or determination with respect to the Cost of Assumable
Maintenance and Repair prior to the time specified therefor in paragraph (d) hereof.

	

Section 57.	 Joint Periodic Condition Survey

In addition to and without limiting, Section 6 hereof entitled "Compliance with
Governmental Requirements", Section 7 hereof entitled "Rules and Regulations", Section 8 hereof
entitled "Various Obligations of the Lessee', Section 9 hereof entitled "Prohibited Acts", Section 10
hereof entitled "Care, Maintenance, Rebuilding and Repair by the Lessee', Section 11 hereof
entitled "Insurance', Section 12 hereof entitled 'Damage to or Destruction of Premises", Section 15
hereof entitled "Obstruction Lights", Section 16 hereof entitled "Additional Rent and Charges",
Section 17 hereof entitled "Rights of Entry Reserved", Section 26 hereof entitled "Surrender",
Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port
Authority", Section 59 entitled "Environmental Obligations" and Section 65 entitled "Storage
Tanks" or any other term, provision, covenant or condition of this Agreement, the Lessee and the
Port Authority hereby agree that, in addition to any other inspection of the Premises which may be
made under any other Section of this Agreement or otherwise, a Condition Survey (as hereinafter
defined) of the Premises shall be conducted by the Condition Survey Contractor (as hereinafter
defined) at each of the time periods specified below subject to and in accordance with
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the following terms and conditions:

(a)	 As used herein the followin g terms shall have the followin g meanings:

(1) "Condition Survey" shall mean an inspection by the Condition Survey
Contractor of the Premises, including without limitation the then current state of cleaning.
maintenance, janitorial services, painting, structural and nonstrucrural conditions, surface and
subsurface conditions, environmental conditions, lighting of building areas, ramp and apron areas,
and the condition of utilities and utility systems, fire-fighting and fire protection equipment and
systems, communications and communications systems, antipollution systems and devices, fuel
facilities and systems, and the Lessee's fixtures, equipment and personal property, and also
including the items mentioned or covered by Sections 6, 7, 8, 9, 10, 11, 12, 15, 16, 17, 26, 56 and
65 of this Agreement;

(2) "Condition Survey Contract" shall mean and refer to a contract awarded to a
Condition Survey Contractor, or entered into between the Port Authority and a Condition Survey
Contractor, for the performance by such Condition Survey Contractor of a Condition Survey at any
of the applicable times as specified in subparagraph (b) hereof;

(3) "Condition Survey Contractor" shall mean and refer to the contractor to
whom the Condition Survey Contract is awarded pursuant to subparagraph (b) hereof which
Condition Survey Contractor shall be a reputable engineering firm, licensed or authorized to do
business in the State of New York;

(4) "Condition Survey Report" shall mean the report prepared by the Condition
Survey Contractor under its Condition Survey Contract after its completion of the Condition Survey
work under its Condition Survey Contract including without limitation any and all
recommendations for repair, maintenance, rebuilding and cleaning of all items or areas covered by
the Condition Survey;

(5) "Costs of the Condition Survey" shall mean and include with respect to each
Condition Survey all amounts paid and expenses incurred by the Port Authority, including all
interest, costs, damages and penalties, in accordance with the provisions of Section 16 entitled
"Additional Rent and Charges" for, relating to or in connection with Condition Survey work to be
performed under the Condition Survey Contract;

(6) "Report Date" shall mean the date of the Port Authority's written notice to
the Lessee by which the Port Authority delivers to the Lessee the Condition Survey Report.

(b)	 No earlier than sixty (60) days preceding the expiration of each period consisting of
five (5) consecutive years occurring during the letting hereunder, beginning with the first such five-
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year period which commences on the Completion Date and ends on the fifth anniversary of the
Completion Date and no earlier than sixty (60) days preceding the last day of the month which
constitutes the twelfth month preceding the expiration date, the Port Authority may advise the
Lessee of a proposed Condition Survey Contract (which may include all or particular portions of the
items described in para graph (a)(i) above) and including the name of the proposed Condition
Survey Contractor who will perform a Condition Survey and the proposed scope of the proposed
Condition Survey Contract and the proposed fee structure of the contract. Within thirty (30) days
after the Port Authority's notice to the Lessee, the Lessee shall advise the Port Authority in %vn.ting
of its concurrence or objection to the proposed Condition Survey Contract. In the event the Lessee
fails to respond during the said time period, said nonresponse shall be deemed a concurrence and
the Port Authority shall proceed with the said, Condition Survey Contract for purposes of
performing a Condition Survey. In the event the Lessee notifies the Port Authority of its objections
to the proposed Condition Survey Contract or Condition Survey Contractor, the parties hereby agree
to consult with each other in good faith to resolve such dispute. If such resolution is not reached
within a reasonable period of time not to exceed thirty (30) days, then the Port Authority, if it so
elects, shall make a determination as to the issue or issues in dispute. The parties hereby agree that
the Port Authority's determination of said issues, including the Condition Survey Contract and the
Condition Survey Contractor shall be final.

(c) It is hereby expressly understood and a greed that the selection of each Condition
Survey Contractor for the purposes of a Condition Survey and including the award of any Condition
Survey Contract to such Condition Survey Contractor shall be subject to and consistent with the
Pori Authority's policies and practices for the selection and award of similar contracts and the Pori
Authority shall have as full a right to require the use of competitive bidding and award, or other
basis of award, for any such Condition Sun:ey Contract as if the work on such contract were being
performed solely for the Port Authority; and further that the Condition Survey Contract shall
contain terms and conditions which are standard to Port Authority contracts or consistent with such
standard provisions.

(d) With respect to each Condition Survey, all Costs of the Condition Survey shall be
shared equally between the Port Authority and the Lessee. Accordingly, the Lessee hereby agrees
to pay to the Pori Authority fifty percent (50%) of the Costs of the Condition Survey with respect to
each Condition Survey as follows:

(1) The Lessee shall pay to or reimburse the Port Authority for the Costs of the
Condition Survey as follows: The Port Authority shall after the completion of the Condition Survey
work under a Condition Survey Contract and, if it elects, also from time to time during the course of
the performance of the Condition Survey work under such Condition Survey Contract, submit to the
Lessee a certificate or certificates setting forth the Costs of the Condition Survey at the date of each
such certificate. Within thirty (30) days after the deliver y of each such certificate, the Lessee shall
pay to the Port Authority an amount representing fifty percent (50%) of said Costs of the Condition
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Survey as such amount is set forth in said certificate. upon its final determination of the Costs of
the Condition Survey, the Port Authority shall submit to the Lessee a certificate marked "Final"

settin g forth the final determination of the Costs of the Condition Survey with respect to each
Condition Survey Contract as reduced by any previous payment with respect to such Condition
Survey Contract, and the Lessee shall and hereby agrees to pay to the Port Authority within thirty
(30) days of such certificate an amount representine fifty percent (50%) of said Costs of the
Condition Survey as such amount is set forth in said certificate; rop vided, however, that neither the
foregoing nor any certificate delivered by the Port Authority, nor any payment made by the Lessee
shall waive, affect, or impair any right of the Port Authority of review and audit with respect to the
Costs of the Condition Survey and with respect to each Condition Survey Contract and provided,
further, however, that in the event any such review or audit by the Port Authority requires an
adjustment of the Costs of the Condition Survey the Lessee shall be promptly credited with or shall
pay to the Port Authority all amounts required by such adjustment.

(2)	 Without limiting any of the terms and provisions of Section 16 hereof
entitled "Additional Rent and Charges", any and all amounts required to be paid by-the Lessee
hereunder may be added to any installment of rent thereafter due hereunder and each and every part
of the same shall be and become additional rent, recoverable by the Port Authority in the same
manner and with like remedies as if it were part of the rent as set forth in Section 4 hereof entitled
"Rental".

(e) The Lessee hereby agrees to and shall commence within ninety (90) days after the
Report Date all items and all action required or recommended to be taken as set forth in each
Contract Condition Survey Report that are necessary or required to meet the Lessee's maintenance
or repair or any other of its obligations, duties or responsibilities under this Agreement and the
written notice of the Port Authority delivering said Report, unless the Port Authority expressly
advises the Lessee to the contrary as to any particular item(s), and the Lessee shall diligently
continue the same to completion; provided, however, that any and all items, action or work related
to or affecting or involving fire safety, health, structural integrity, life safety, security and other
emergency response systems shall be promptly commenced.

(f) The Lessee hereby agrees that the Condition Survey Contractor shall have all rights
of entry to the Premises during all reasonable times as appropriate or required to perform or
complete the Condition Survey and the Condition Survey Report under the Condition Survey
Contract.

(g) It is expressly understood and agreed that neither the provisions of this Section
including without limitation the right of the Port Authority to have the Lessee perform and complete
the work required by the Condition Survey Report, the obligation of the Lessee so to perform and
complete such work, or any such performance thereof by the Lessee, any failure of the parties to
select a Condition Survey Contractor, any failure of any Condition Survey Contractor to perform
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and complete a Condition Survey Contract, nor any failure by the Lessee or the Port Authorin to
pay the Costs of the Condition Survey with respect to any Condition Survey Contract, or any
portion thereof, shall or shall be deemed to release, waive, affect, restrict or impair any of the
oblieations, duties, responsibilities or liabilities of the Lessee under any term, provision, covenant
or condition of this Agreement nor to limit, waive, affect, restrict or impair any right or remedy of
the Port Authority including without limitation any right of the Port Authority to terminate the
letting hereunder whether before or after the Report Date. Without limiting the foregoing. it is
expressly understood and agreed that the Lessee shall not postpone or delay any action,
maintenance, rebuilding or repair or other item or thing required to be taken by the Lessee under
any other section of this Agreement.

	

(h)	 Notwithstanding anything to the contrary, the Port Authority shall have the right,
exercisable in its sole and complete discretion, to exclude from the scope of a Condition Survey
with respect to any Condition Survey Contract those items covered by Section 56 hereof for or
during such period or periods, if any, when the Port Authority has elected to exercise its rights
under Section 56 hereof to perform the Assumable Maintenance and Repair.

	

Section 58.	 Condition of the Premises

(a) The Lessee hereby acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees or agents as to the
condition of the Premises. The Lessee, prior to any portion of the Premises becoming a part of the
Premises hereunder, thoroughly examined such portion of the Premises and determined them to be
suitable for the Lessee's operations under the Lease and the Lessee hereby acknowledges and agrees
that it took the Premises in various portions in the condition they were in as of the date of the
respective commencement of the term of the letting thereof under this Lease, the Surrendered Lease,
the United Consent and the Northwest Consent with respect thereto and on the date of the effective
date of the Lessee's use thereof under Permit No. AYC-136 and Permit No AY-953 with respect
thereto. The Lessee hereby further acknowledges that it occupied portions of the Premises under
the Former Agreements. In the event that as of the effective date of the letting under this Lease of
any portion of the Premises which were occupied or used by the Lessee under any of the Former
Agreements, the Lessee shall not have kept any or all of the foregoing in good condition as required
under the Former Agreements, the Lessee shall place and keep the same in good condition as
required under the Lease.

(b) Without limiting any obligation of the Lessee to commence operations hereunder at
the time and in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of
the Premises will be used initially or at any time during the letting which is in a condition unsafe or
improper for the conduct of the Lessee's operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee hereby acknowledges that during the periods that the
Former Agreements were in effect it performed repairs and construction and installed improvements
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on the Premises, title to all of which, except for the Tanks. it is hereby agreed has vested in the Citv
of New York. Further, it is hereby understood and agreed that whenever reference is made in this
Aereement to the condition of the Premises as of the commencement of the term thereof. the same
shall be deemed to mean with respect to any portion of the Premises which were not occupied or
used by the Lessee pursuant to any of the Former Agreements, the condition of the Premises as of
the commencement of the term thereof under this Agreement. and with respect to any portion of the
Premises which were occupied or used by the Lessee pursuant to any of the Former Agreements. the
condition of the Premises as of the commencement of the term of the Former Agreement pursuant
to which the Lessee first occupied or used such portion of the Premises, and as to the improvements
made and the alternation work performed during the term of this Agreement and the Former
Agreements, in the condition existing after the completion of the same.

	

Section 59.	 Environmental Oblieations

(a) Without limiting any other term, provision or condition contained in this Lease and
in addition thereto and notwithstanding anything to the contrary in the ACO, the Lessee_shall be
fully responsible at its sole cost and expense and shall relieve the Port Authority for and from all
orations to comply with, obey or execute the ACO and all other Environmental Requirements for
which the Lessee is obligated under this Lease to comply with, obey or execute. In the event that
the Port Authority shall lie ordered, requested or required to comply with, obey or execute any
Environmental Requirement for which the Lessee is responsible pursuant to this Lease to comply
with, obey or execute, the Lessee shall upon notice from the Port Authority and at its sole cost and
expense and in its own name do and perform whatever is required to comply with, obey and execute
such Environmental Requirement notwithstanding the issuance of any no further action letter or
other release granted by the DEC pursuant to the ACO.

(b) (1)	 Without limiting any other term, provision or condition contained in this
Lease and in addition thereto and notwithstanding anything to the contrary in the ACO or any
approval by the Port Authority, and except for Hazardous Substances in, on, under or about the
Premises caused solely by the acts or omissions of the Port Authority after the Section 2B Work
Completion Date, the Lessee on its own behalf and on behalf of its predecessors successors, assigns
and insurers agrees ab initio to April 11, 1956 to assume all risks and responsibility for and to
forever remise, release, discharge, hold harmless, reimburse and indemnify the Port Authority, its
Commissioners, officers, employees and representatives from-and against, including without
limitation reimbursing the Port Authority for its costs and expenses (including without limitation all
lega costs and expenses including the costs and expenses of the Port Authority's own in-house
legal staff) incurred in connection with the defense of, any and all past, present and future
Liabilities whatsoever on account of, arising or alleged to arise out of, or in any way related to or im
connection with, or caused by or resulting from, the condition of the Premises (including without
limitation the groundwater thereunder and whether any aspect of such condition existed prior to, on
or after the effective date of the Lessee's first letting or use, as the case shall be, of the Premises
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under the Former Agreements, this Lease or otherwise). a Risk-based Clean-up._anv Section 2B

Work, any Env ironmental Requirement for which the Lessee , is obli gated under this Lease to
comply w iih, obe or execute or am_ Environmental Damage tall the foregoing to include without
limitation the compliance with and/or violation of any such Env ironmental Requirement, the
investigation, remediation, excavation, removal, clean-up, management, encapsulation,
containment. abatement, treatment, monitoring, transportation, disposal. release. spill. deposit,
emission, migration, seepage, leakage, discharge, handling, and stora ge of Hazardous Substances,
the exacerbation of conta — oration, any increased construction costs and expense, construction
delays, the performance of any dewatering or discharging by the Lessee, the use of American's
Permits and the cost of demolition and rebuilding of any improvements on the Premises) or arising

or Alleged to arise out of, or in any tvay,_related tos a,breach or default of the Les ee;s.obligaliQns,
under this Section 59 or under this Lease with respect to any Hazardous Substance, any

Environmental Damages the Section 2B Work or an
y
 Environmental Requirement including

without limitation all costs and expenses (including without limitation, those of Port Authority's
staff) in enforcing the provisions thereof, and whether any of the foregoing arise out of any
Hazardous Substance on the Premises prior to or after the effective date of the lettin g of the
Premises to the Lessee under the Lease or out of the acts or omissions of the Lessee or of the Port
Authorit y _ or of the contractors of the Lessee or of the Port Authority or of third Persons or out of
the acts of God or the public enemy or otherwise, provided, however, if and only if an indemnity
claim or demand is made by a third Person a ainst the Port Authority_and such claim or demand (i)
is for indemnification by the Port Authority of the fault of such third Person, (ii) arises solely
puruno  a 3yntten_a gte Lnent_ypluntarily entered into by the Port Authority with such third
Person after the Effective Date (the "Voluntary Agreement"), and (iii) other than the Voluntary
Agreement there is no past, existing or future obligation whatsoever whether arising at or pursuant
to la%v, equity, contract,_contribution, litigation or otherwise for the Port Authority to in part or in
whole so indemnify such third Person for such claim or demand, then and only if such claim and
demand meets all the criteria set forth in the foregoing items (i), (ii) and (iii) the Lessee shall not be
obligated pursuant to this paragraph (b) to indemnify the Port Authority for such claim or demand.
If so diiected, the Lessee shall at its own expense defend any suit based upon the foregoing and in
handling such it shall not, without obtaining express advance permission from the General Counsel
of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority.

(2) Nothing contained in this paragraph (b) or not contained in this paragraph
(b) shall be or shall be deemed to limit the generality thereof, except, however, it is hereby agreed
that the Lessee shall not be required to indemnify the Port Authority pursuant to this paragraph (b)
where such indemnity is precluded by statute._

(c)	 In addition to and without limiting the generality of the obligations of the Lessee set
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forth in Section 6 hereof entitled "Compliance with Governmental Requirements" and elsewhere in
this Agreement, the Lessee shall, except as set forth in paragraphs i'e) and (f)(1) below and Section
2B(d)(9)(ii), at its sole cost and expense and in accordance with and subject to the provisions of
Section 2B entitled "Redevelopment of the Premises and Performance of the ACO Work b y the
Lessee" or Section 33 hereof entitled "Other Construction by the Lessee". as the case shall be, upon
notice fr m the Port Authority, promptly commence removal and remediation of and work
diligently  to remove and remediate (i) all Hazardous Substances in, on or under the Premises or
which have migrated from the Premises to any adjoining property; which any Governmental
Authority or any Environmental Requirement or violation thereof require to be remediated, or
which are necessary to mitigate Environmental Damages including, but not limited to, the
investigation of the environmental condition of the area to be remediated, the preparation of
feasibility studies, reports and remedial plans, the notification of the appropriate Governmental
Authorities and the performance of any cleanup, remediation, containment, operation, maintenance,
monitoring or restoration work; the standard for any of the foregoing to be that which requires the
lowest level of a Hazardous Substance and (ii) completely remove all Hazardous Substances
disposed of, released or discharged by the Lessee or permitted by the Lessee to be disposed of.
released or discharged on the Premises and/or the Airport, provided, however, the Lessee shall not
be required pursuant to this item (ii) to remove any Naturally Occurring Hazardous Substance
unless such Naturally Occurring Substance was disturbed or acted upon by the Lessee and thereby
became subject to removal to satisfy an Environmental Requirement or otherwise became subject to
removal in order to comply with an Environmental Requirement. Any such actions shall be
performed in a good, safe and workmanlike manner and shall minimize any impact on activities off
the Premises and at the Airport. Promptly upon completion of such investigation and remediation,
the Lessee shall seal or cap all monitoring wells and test holes, remove all associated equipment and
restore the remediated property.

(d) Without limiting the generality of any other term or provision of this Lease, the
Lessee shall not permit any Environmental Restriction to occur and shall, if and as directed by the
Port Authority, clean-up, remediate and restore the Premises and the groundwater thereunder and
take any other action to remove any Environmental Restriction.

(e) Notwithstanding anything else to the contrary in this Lease, the Lessee shall not
have any obligations under this Lease for any Hazardous Substance in, on, under or about the
Premises whose presence in, on, under or about the Premises shall be caused solely by the acts or
omissions of the Port Authority occurring after the Section 2B Work Completion Date, the
foregoing to include, without limitation, all obligations to comply with, obey or execute any
Environmental Requirement solely because of the presence of any such Hazardous Substance in, on,
under or about the Premises whose presence in, on, under or about the Premises shall be caused
solely by the acts or omissions of the Port Authority occurring after the Section 2B Work
Completion Date.
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(f)	 (1)	 No review of, comment on or objection to or failure to review, obiect to or
comment on the ACO by the Pori Authority, nor the incorporation in the ACO of any Port
Authority comment or objection, nor the specific mention of or reference to the Port Authority,
including without limitation its policies or practices, in any part of the ACO shall or shall be
deemed to have imposed any duty, obli gation, limitation or liability on the Pori Authority. including
without limitation, with respect to any consent or approval of the Pori Authority now or hereafter to
be obtained. nor shall anything in this Lease or the ACQ be or be deemed to create an inference that
the Port Authority has granted or would grant its consent or approval to any matters not specifically
covered by this Lease but referred to in the ACO which under this Lease require the further consent
or approval of the Pori Authority or that the Port Authority shall hereafter grant its consent or
approval thereto or that the Port Authority's discretion as to granting any such consents or approvals
shall in any way be affected or impaired. The lack of any specific reference in any provision of the
ACO to Port Authority approval or consent shall not be deemed to imply that no approval or
consent is required and with respect such approvals and consents this Lease shall in all respects be
controlling, effective and determinative. Without limiting the generality of the foregoing, the Lessee
acknowledges and a grees that pursuant to the Lease, except as set forth in paragraph (d)(9)(ii) of
Section 2B of this Lease entitled "Redevelopment of the Premises and Performance of the ACO
Work by the Lessee", that it shall not perform any work to be performed pursuant to the ACO,
including without limitation the use of any risk based clean-up levels or goals or other regulatory
approved clean-up levels or goals, unless approved in advance in writing by the Port Authority and
that no Pori Authority approval shall release the Lessee from any of its obligations under this Lease,
Provided, however, the Lessee may in its performance of the Section 2B Work use the Approved
Cleanup Criteria for so long as the DEC shall continue its approval and acceptance of such
Approved Cleanup Criteria for soil and groundwater in, on and under the Premises and provided
that the Lessee shall comply with all requirements of all Governmental Authorities for the use of the
Approved Cleanup Criteria including without limitation those set forth in the letter dated June 28,
1996 from Steven Miller of the DEC to Marvin Kirshner of the Port Authority covering the DEC's
conditional approval of the use of such Approved Cleanup Criteria in certain areas of the Airport
and with all the requirements of the DEC pursuant to the ACO. In performing any work pursuant to
the ACO, the Lessee shall comply with all the agreements, terms and conditions of the Lease, this
Lease and all applicable Pori Authority approvals.

(2)	 In the event any of the terms, conditions, and provisions of the ACO are
contrary to or conflict or are inconsistent with any of the terms, conditions and provisions of this
Lease, as between the Port Authority and the Lessee, the terms, conditions and provisions of the
Lease shall be controlling, effective and determinative. Neither the ACO nor any action taken or
not taken or performance or non-performance thereunder shall affect or alter or be deemed to have
affected or altered the rights and remedies of the Port Authority under this Lease or as the operator
of the Airport. Further, no fulfillment of the Lessee's obligations pursuant to the ACO or release of
the Lessee thereunder by the DEC, including without limitation the issuance of any no further
action letter by the DEC, shall or shall be deemed to mean or imply that the Lessee has fulfilled all,
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or been released from an y. of its obli gations under this Lease.

(3) Neither the ACO nor anything contained therein, nor any action taken,
approval or release granted or performance pursuant thereto shall release. excuse or relieve the
Lessee from any of its promises or obligations under this Lease nor have affected any rights or
remedies of the Port Authority with respect to the Lessee or any rights or remedies of the Port
Authority under this Lease. In addition, no consent or approval given by the Port Authority in
connection with any matter covered by the ACO shall be or shall be deemed to be consent to any
matter not expressly set forth in such consent or approval.

(4) The Lessee acknowledges and agrees that the ACO has been entered into
between the Lessee and the DEC, that the Port Authority is not a party to the ACO, and that the Port
Authority shall have no liability, obligation or responsibility with respect thereto or the obligations,
liabilities and responsibilities of the Lessee thereunder and no term, condition or provision of the
ACO shall be binding on or effective against or with respect to the Port Authority. Without limiting
the generality of the foregoing and notwithstanding any review by the Port Authority of the ACO or
any portion thereof nor any comment by the Port Authority thereon or failure of the Port Authority
to comment thereon, the Port Authority shall have no liability or responsibility with respect to the
information, facts, statements or other matters contained in or covered by the ACO, including
without limitation their accuracy, completeness, correctness or truthfulness, nor shall any such
information, facts, statements or matters be binding on the Port Authority in anyway whatsoever,
including without limitation any presumption that they are accurate, complete, correct or true. In
addition, no objection to, review of or comment on nor any failure to review, object to or comment
on the ACO by the Port Authority shall or shall be deemed to be any representation or warranty by
the Port Authority as to the accuracy, completeness, correctness or truthfulness of any information,
fact, statement or matter covered by the ACO, including without limitation, any references to the
Port Authority or its policies or requirements.

(5) The Lessee acknowledges and agrees that the ACO shall not create nor be
used to create a presumption or admission that the Port Authority is, or be the basis upon which thq
Port Authority is made or claimed to be, a potentially responsible or responsible party for the
contamination covered by the ACO nor shall the inclusion of the Port Authority in the ACO in the
same manner as other potentially responsible parties in any way change or affect the Port
Authority's obligations or liabilities with respect to such contamination.

(g)	 Without limiting any other of the Lessee's obligations under the Lease, the Lessee
shall provide the General Manager of the Airport at the cost and expense of the Lessee with such
information, documentation, records, correspondence, notices, reports, tests results and
certifications and any other information necessary to carry out the terms, provisions and conditions
of this Agreement and to allow the Port Authority to determine whether the Lessee is in compliance
with all of the terms, conditions and provisions of this Agreement. Further, the Lessee agrees
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unless directed otherwise by the Port Authority. to provide the General Manager of the Airport with
copies of all information, documentation, records. correspondence, notices. certifications. reports.
test results, submittals and all other written communication between a Governmental Authorit y and
the Lessee with respect to the ACO Work and any Environmental Requirement which the Lessee is
obligated to comply with, obey or execute hereunder or any En vironmental Damages at the same
time the same are provided by the Lessee to a Governmental Authority and within two (2) business
days that the same are provided to the Lessee by a Governmental Authority. The Lessee in reporting
any Hazardous Substance at the Airport shall direct such report to the attention of such individual at
the subject Governmental Authority as the General Mana ger of the Airport shall direct in order to
assure consistency in the environmental management of the Airport.

(h) The terms and conditions of this Section are intended to allocate obligations and
responsibilities between the Lessee and the Port Authority only, and nothing in this Section shall
limit, modify or otherwise alter the rights and remedies which the Pori Authority or the Lessee may
have against third parties at law, equity or otherwise.

(i) (1)	 Without limiting any other term or provision hereof, all the obligations of
the Lessee under this Section shall survive the expiration or termination of the letting of the
Premises hereunder, provided, however, the Lessee shall not be responsible for any Hazardous
Substances in, on, under or about the Premises which the Lessee can prove occurred after the date
that the Lessee shall have surrendered the Premises to the Pori Authority and were not due to the
acts or omissions of the Lessee.

(2) Between the eighth (8') and sixth (6'") months immediately preceding the

expiration of the letting hereunder and within three months after the effective date of the
termination thereof, as the case shall be, the Lessee shall at its sole cost and expense and subject to
the terms and provisions of Section 33 hereof entitled "Other Construction by the Lessee", sample
and test the soil and groundwater in, on and under the Premises in accordance with such standards,
methods, protocol and procedures as shall be required by the Port Authority in it sole discretion
after consultation with the Lessee in not less than 100 locations as specified by the Port Authority
(such sampling and testing of the soil and groundwater is hereinafter referred to as the "Exit
Baseline"). All such sampling, testing and the preparation of any associated report shall be
performed by a New York State approved independent consultant and laboratory.

(3) It is hereby understood and agreed that the Exit Baseline and the test results
therefrom may be used by the Lessee to evidence that a Hazardous Substance in, on or under the
Premises occurred after the date that the Lessee shall have surrendered the Premises to the Port
Authority.

6)	 It is hereby agreed and understood that effective as of August 1, 1976 Lease AYB-

085 shall be and be deemed to have been amended and supplemented to include this Section 59 and
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all the tends, provisions, covenants and conditions of this Section 59 shall and shall be deemed to
be a part of Lease AYB-085 from and after August 1. 1976 and, further. effective as of Januan 1,

1993 Section 84 of the Lease AYB-085 entitled "Certain Environmental Testing and Clean-Up
Obligations" shall be and be deemed to have been deleted from Lease AYB-085.

	

(k)	 It is hereby agreed that for all purposes of this Agreement, including without
limitation Section 2B, Section 6, Section 65 and this Section, the following shall apply:

(i) The Port Authority has advised the Lessee that it is the intention of the Pori
Authority with respect to the application of pollution prevention programs, "best management
practices plans" and other voluntary programs and agreements adopted or made by the Port
Authority with any governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof constituting
Environmental Requirements that the Port Authority will treat the Lessee in a similar manner as
similarly situated persons at the Airport.

(ii) The Lessee shall have no responsibility to the Port Authority pursuant to this
Lease to clean-up, remove or remediate any Migrated Hazardous Substance unless any
Governmental Authority (x) shall require that the Lessee and/or the Port Authority clean-up,
remediate or remove such Migrated Hazardous Substance or (y) shall require that such Migrated
Hazardous Substance be cleaned-up, remediated or removed by a third person(s) and the Lessee
has not provided such third person(s) reasonable access to the Premises to perform such clean-up,
remediation or removal.

	

Section 60.	 Late Charges

If the Lessee should fail to pay any amount required to be paid by the Lessee under this
Agreement when due to the Pori Authority, including without limitation any payment of rental or
any payment of utility or other charges or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late
charge with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
amount equal to eight tenths of one percent of such unpaid amount for each late charge period.
There shall be twenty-four late charge periods on a calendar year basis; each late charge period shall
be for a period of at least fifteen (15) calendar days except one late charge period each calendar year
may be for a period of less than fifteen (but not less than thirteen) calendar days. Without limiting
the generality of the foregoing, late charge periods in the case of amounts found to have been owing
to the Pori Authority as the result of Port Authority audit findings shall consist of each late charge
period following the date the unpaid amount should have been paid under this Agreement. Each
late charge shall be payable immediately upon demand made at any time therefor by the Port
Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid
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late charge amount shall be deemed a waiver of the right of the Port Authority of payment of any
late charge or late charges payable under the provisions of this Section with respect to such unpaid

amount. Each late charge shall be and become additional rent, recoverable by the Port Authorit<' in
the same manner and with like remedies as if it were originally a part of the rental. Nothing in this
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any
rights of the Port Authority under this Agreement, including without limitation the Port Authority's
rights set forth in Section 20 hereof entitled "Termination by the Pori Authority" or (ii) any
obligations of the Lessee t. 3er this Agreement. In the event that any late charge imposed pursuant
to this Section shall exceed a legal maximum such late charges payable under this Agreement shall
be payable instead at such legal maximum.

Section 61.	 Financing of the Redevelopment Work

The Lessee hereby agrees to assume and to relieve the Port Authority from all risks and
responsibilities whatsoever arising out of or in connection with the financing of or payment for the
Redevelopment Work or any portion thereof, including without limitation, obtaining or the failure
to obtain financing therefor. The Lessee has advised the Port Authority that as of the Effective Date
that it has not obtained financing for the performance of the Redevelopment Work and that
notwithstanding that fact, and the further fact that the Lessee's failure to complete and perform the
Redevelopment Work as set forth in this Lease shall result in the term of the letting hereunder not
being extended beyond December 27, 2015 and affect the amount and duration of the Building
Rentals payable hereunder, that the Lessee nevertheless desires to enter into this Amended and
Restated Agreement of Lease on the Effective Date even though it may not be able to obtain
financing for all or any portion of the Redevelopment Work and as a result may not have the monies
available to complete and perform the Redevelopment Work as set forth in this Lease. The Lessee
understands that there may be many problems to be resolved before the Lessee obtains financing for
the Redevelopment Work and that all such problems may not be resolved. The Lessee hereby
acknowledges and agrees it has entered into this Amended and Restated Agreement of Lease being
fully cognizant of the fact that the financing of the Redevelopment Work may not be obtained and
agrees that neither the fact that it does not have financing for all or portions of the Redevelopment
Work on the Effective Date nor any failure to obtain financing for the Redevelopment Work shall
not be nor be deemed to be an anticipatory breach of or be the basis of any claim for impossibility of
performance of any of the Lessee's obligations, duties or liabilities under the Lease or to otherwise
excuse, release, annul, alter, waive, restrict, impair or affect any of such obligations, duties or
liabilities. The Lessee further acknowledges and agrees that the Port Authority shall have no
obligation whatsoever under the Lease or otherwise, including without limitation, upon any
expiration or earlier termination of the letting under the Lease, with respect to the financing of or
payment for the Redevelopment Work, including but not limited to, any obligation to approve or
enter into any agreement in connection with the financing of the Redevelopment Work or to
undertake or not undertake any other action with respect thereto.
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	Section 62.	 Future Airport Transportation Facilities and Operations Use of Portions of the
Premises

(a) The Lessee understands that the Pori Authority is constructin g certain ground
transportation facilities at the Airport including, but not limited to, a light rail passenger distribution
system ("AirTrain"). It is presently contemplated that the AirTrain will generally include a rail
transportation system circulating around the Central Terminal Area of the Airport generall y aligned
along the roadway frontage of the passenger terminal buildings and with stations to ser ve the
passenger terminal buildings in the CTA at various locations. At the discretion of the Port
Authority, stations may be located to serve one or more passenger terminal buildings in the CTA,
Airport parking areas, rent-a-car facilities, other areas of the Airport and off Airport transit systems.
The Lessee agrees to perform the work set forth in paragraph (a)(2)(xvii) of Section 2B hereof
entitled "Redevelopment of the Premises and Performance of the ACO. Work by the Lessee" in
connection with the AirTrain. The Pori Authority expects to complete the planning and design for
the AirTrain and upon completion of such planning and design, to implement the construction of
the AirTrain and after the completion of such construction, to maintain and operate the AirTrain for
the accommodation and transportation of persons desiring to use the same, and their baggage. The
Port Authority will keep the Lessee advised from time to time of the progress of the planning,
design and construction of the AirTrain, particularly as it relates to the Premises hereunder. The
Lessee acknowledges and agrees that the AirTrain will be a benefit and enhancement to the Airport
and to the Lessee's operations thereon.

(b) (1)	 The Lessee understands that the construction and operation of the AirTrain
may require the location on the Premises of a passenger station (including pedestrian access
between it and the passenger terminal building) and, in addition, requires the use of a portion or
portions of the Premises for and in connection with the construction, maintenance or operation of
other portions of the AirTrain. The Lessee agrees that it shall make available to the Port Authority
upon demand such use for or in connection with the construction, maintenance and operation of the
AirTrain for such purposes as may be required or be appropriate therefor and, where such portion of
the AirTrain exclusively serves the Premises, the same shall be made available by the Lessee
without abatement of rental or charges hereunder or any payments by the Port Authority to the
Lessee therefor. Where such portion of the AirTrain does not exclusively serve the Premises then
the rental hereunder shall be abated in accordance with the rental abatement provisions of this

Lease.

(2)	 Without limiting the terms and provisions of paragraph (b)(1) above, the
Lessee shall comply with the provisions of Section 2B hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee" with respect to the design and
construction of the AirTrain and the coordination of the same with the Section 2B Work as set forth

in said Section 2B.
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(c) The Lessee understands that the Port Authority considers the construction.
operation and maintenance of the AirTrain of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's governmental function to provide, maintain.
develop and operate the Airport; that the efficient use and operation of the AirTrain will require that
the Lessee in the operation and use of its passenger terminal facilities under this Lease shall utilize
and cooperate in the operation of the AirTrain to the end that the AirTrain shall be utilized to the
fullest extent possible so that its advantages and efficiencies can be fully realized; and that the Port
Authority does not by this Lease intend to enter into any agreement, understanding or commitment
which will interfere with, limit, restrict, hinder or prevent in any way the development,
construction, maintenance, operation or efficient use of the AirTrain.

(d) The Lessee also understands and acknowledges that the cost of planning, design,
construction, maintenance and operation of the AirTrain will be accorded the same cost recovery
treatment as the similar elements of the Air Terminal Highway is accorded in the General Airport
Agreement for calculation of the flight fees under the General Airport Agreement and the same cost
recovery treatment as the Air Terminal Highway is accorded for the calculation of other fees and
charges under other existing agreements and policies at the Airport, and under any agreements
which may be entered into in the future including agreements to replace such existing agreement(s)
or the General Airport Agreement.

(e) The Port Authority has also advised the Lessee that it is the intention of the Port
Authority that with respect to the maintenance, operation, use and payment for the AirTrain all
Aircraft Operators at the Airport which are similarly situated will be treated in a similar manner
including the treatment of the cost, if any, of each in connecting its airport terminal facility to the
AirTrain.

(f) Without limiting any other provisions of this Section the Lessee understands and
agrees that changes and modifications to certain provisions of the Lease including, but not limited
to, Section 48 hereof entitled "Ingress and Egress", and Section 73 hereof entitled "Ground
Transportation Within the Central Terminal Area" and Section 49 hereof entitled "Restrictions on
Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi Dispatchers and Roadway
Frontage Management", may be required or appropriate to conform the provisions of these Sections
to the operation of the AirTrain and the Lessee agrees upon the presentation to it of a form of
supplemental agreement to this Lease which includes such modifications it will execute and return
the same to the Port Authority. The Port Authority and the Lessee agree that each will consult with
the other, from time to time, and will provide information to the other, from time to time, with
respect to the study, planning, design, construction, maintenance and operation of the AirTrain and
its interconnection with the Lessee's passenger terminal facilities at the Premises.

	

Section 63.	 Club Rooms
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In the event the Lessee provides any rooms or space for the special handlin g of or the
furnishing of special services to any of its passengers, guests or in vitees it shall fumish such rooms
or space at its expense and without cost to the Port Authority. The Lessee agrees that any food,
alcoholic or non-alcoholic beverages and similar items sold or furnished to the Lessee's passengers,

guests or invitees shall be obtained by the Lessee from a Restaurant Operator who has been
authorized to operate establishments for the sale of food, alcoholic and non-alcoholic beverages and
similar items for consumption in passenger terminal facilities at the Airport. All monies paid or
payable to a Restaurant Operator for such sales shall be included in the Gross Receipts of such
Restaurant Operator. In the event the Lessee wishes to use its own personnel for serving food,
alcoholic or non-alcoholic beverages and similar items it may do so; provided that the food,
alcoholic and non-alcoholic beverages are obtained by the Lessee from a Person who has been
issued a permit by the Port Authority granting such Person permission to provide such food and
beverages and provided that monies paid therefor, in that event, shall not be included in the Gross
Receipts of such Person. If the Lessee uses its own personnel for serving food, alcoholic or non-
alcoholic beverages and similar items, the Lessee will not be obligated to pay a fee to the Port
Authority which would be greater than the fee that would be retained by the Port Authority if the
food, alcoholic or non-alcoholic beverages and similar items were served by a Restaurant Operator.

	

Section 64.	 Lessee's Service Standards

Subject to and without limiting or affecting any other term or provision of the Lease, the
Lessee agrees to provide services at the Premises for the benefit of the traveling public in a manner
consistent with generally accepted airline industry standards for airport terminals and will cooperate
with the Port Authority and other airlines serving the traveling public at the Airport in maintaining

these standards through organized airport service improvement working groups.

	

Section 65.	 Storage Tanks

	

(a)	 All underground storage tanks and all above ground storage tanks installed in the
Premises as of the commencement of the Lessee's occupancy of the Premises or any portion thereof,
together with all underground storage tanks and all above ground storage tanks installed in the
Premises during the term of the letting hereunder or during the letting or use of the Premises by the
Lessee under any previous agreement, and its or their appurtenances, pipes, lines, fixtures and other
related equipment are hereinafter collectively called the "Tanks" and singularly called a "Tank".
Notwithstanding any other facts or circumstances the contrary including without limitation any
vesting of title to the Tanks in the City of New York pursuant to any construction or alteration
application or otherwise, the Lessee hereby agrees that title and ownership of the Tanks shall be and
remain in the Lessee, that all Tanks shall be registered by the Lessee in the name of the Lessee as
operator and owner and that the Lessee shall have full and sole responsibility for all the Tanks, and
shall release and relieve the Port Authority from all costs and responsibility for the Tanks. The Port
Authority has made no representations or warranties with respect to the Tanks or their location and
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shall assume no responsibility for the Tanks. All Tanks installed by the Lessee shall be installed
pursuant to the terms and conditions of the Lease including without limitation Section 33 hereof
entitled "Other Construction by the Lessee" and nothing in this Section shall or shall be deemed to
be permission or authorization to install any Tanks.

(b) Without limiting the generality of any of the provisions of the Lease. the Lessee
agrees that it shall be solely responsible for maintaining, testing and repairing the Tanks. The
Lessee shall not perform any servicing, repair or non-routine maintenance to the Tanks without the
prior written approval of the Port Authority. In addition, the Lessee, at its sole cost and expense.
shall make all modifications to the Tanks and take all other actions so that the Tanks shall at all
times comply with all applicable Environmental Requirements.

(c) (1)	 The Lessee shall remove all the Tanks from the Premises on or before the
expiration of the Lease (unless the Lessee shall have received the prior written approval of the Pori
Authority to have abandoned a tank in place and such abandonment continues to meet all applicable
Environmental Requirements) and the Lessee agrees to dispose of the Tanks off the Airport in
accordance with all applicable Environmental Requirements.

(2)	 Any removal of the Tanks shall be performed pursuant to an alteration
application prepared by the Lessee and submitted to the Pori Authority for the Pori Authority's
approval and in connection with such removal, the Lessee shall restore the Premises to the same
condition existing prior to the installation of the Tanks, shall perform such testing of the Tanks and
of the soil, sub-soil and ground water in the vicinity of the Tanks as shall be required by the Port
Authority and shall clean-up and remediate any contamination disclosed by said testing. In the
event the Lessee does not remove the Tanks as required by subparagraph (1) above, the Port
Authority may enter upon the Premises and effect the removal and disposal of the Tanks, restoration
of the Premises and such remediation and the Lessee hereby agrees to pay all costs and expenses of
The Port Authority arising out of such removal, disposal, restoration and remediation.

(d) Without limiting the generality of any other term or provision of the Lease, the
Lessee shall at its cost and expense comply with all Environmental Requirements applicable to the
Tanks, including without limitation any modifications or closures required thereby, and any
Discharge (as defined in paragraph (i) hereof) including without limitation testing the Tanks and
registering the Tanks in the name of the Lessee as owner and operator, submitting all required
clean-up plans, bonds and other financial assurances, performing all required clean-up and
remediation of Discharges and filing all reports, making all submissions to, providing all
information required by, and complying with all requirements of, all Governmental Authorities
pursuant to all such Environmental Requirements. Nothing in the foregoing shall be construed as a
submission by the Port Authority to the application to itself of the Environmental Requirements,
provided, however, no immunity or exemption of the Port Authority from the Environmental
Requirements shall excuse the compliance therewith by the Lessee or shall be grounds for non-
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compliance therewith by the Lessee.

(e)	 (1)	 Without limitin g the terms and provisions of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Mork by the Lessee" and Section 1
hereof entitled "Indemnity and Liability Insurance". the Lessee hereby assumes all risks arising out
of or in connection with the Tanks and all Discharges whether or not foreseen or unforeseen and
shall indemnify and hold harmless the Port Authority, its. Commissioners, officers. agents and
employees from and against (and shall reimburse the Port Authority for their costs and expenses
including without limitation penalties, fines, liabilities, settlements, damages, attorney and
consultant fees, investigation and laboratory fees, clean-up and remediation costs, court costs and
litigation expenses), all claims and demands, just or unjust, of third Persons (such claims and
demands being hereinafter in this Section referred to as "Claims" and singularly referred to as a
"Claim") including but not limited to those for personal injuries (including death), property
damages, or environmental impairment, arising or alleged to arise out of or in any way related to,
the failure of the Lessee to comply with each and every term and provision of the Lease, or the
Tanks, or any Discharge, or any lawsuit brought or threatened, settlement reached or any
governmental order relating to the Tanks or a Discharge, or any violation of any Environmental
Requirement or demands of any Governmental Authority based upon or in any way related to the
Tanks or a Discharge, and whether such arise out of the acts or omissions of the Lessee or of the
contractors of the Lessee or of third Persons or out of the acts of God or the public enemy or
otherwise including Claims by the City of New York against the Port Authority pursuant to the
provisions of the Basic Lease whereby the Port Authority has agreed to indemnify the City against
claims. It is understood the foregoing indemnity shall cover all claims, demands, penalties,
settlements, damages, fines, costs and expenses of or imposed by any Governmental Authority
under the aforesaid Environmental Requirements.

(2) If so directed the Lessee shall at its expense defend any suit based upon any
such Claim (even if such Claim is groundless, false or fraudulent) and in handling such it shall not
without first having express advance permission from the General Counsel of the Port Authority
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provisions of any statutes respecting suits

against the Port Authority.

(3) The terms and conditions of this paragraph (e) are intended to allocate
obligations and responsibilities between the Lessee and the Port Authority only, and nothing in this
paragraph (e) shall limit, modify or otherwise alter the rights and remedies which the Port Authority
or'the Lessee may have against third parties at law, equity or otherwise.

(f)	 Without limiting or affecting the terms and provisions of Section 23 hereof entitled
"Survival of the Obligations of the Lessee", the Lessee's obligations under this Section shall survive
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the expiration ar earlier termination of the Lease.

(g) In addition to the requirements of Section 6 hereof entitled "Compliance with
Governmental Regulations" and paragraph (d) of this Section, the Pori Authority shall have the
right upon notice to the Lessee to direct the Lessee. at the Lessee's sole cost and expense. (i) to
perform such reasonable testing of the Tanks as the Pori Authority shall direct and to perform such
testing of the soil, subsoil and ground water of the Premises and of such surrounding area as the
Port Authority shall direc and (ii) to clean-up and remediate any Discharge. regardless of whether
any Environmental Requirement or Governmental Authority shall require such testing, clean-up or
remediation, which testing, clean-up and remediation shall be performed pursuant to an alteration
application prepared by the Lessee and submitted to the Port Authority for the Pori Authority's
approval.

(h) In the Lessee's use and operation of the Tanks, the Lessee shall not permit any
Hazardous Substance from entering the ground including without limitation (subject to Section 33
hereof entitled "Other Construction by the Lessee") installing appropriate spill and overfill devices
and placing an impervious material, such as asphalt or concrete, over the ground area above or
under, as the case shall be, and in the vicinity of the Tanks.

(i) As used in this Section, "Discharge" shall mean the presence, pumping, pouring,
venting, emitting, emptying, leakage, deposit, spill, discharge or other release of Hazardous
Substances from the Tanks or in connection with their use, operation, maintenance, testing or repair.

	

Section 66.	 Non-Discrimination

	

(a)	 Without limiting the generality of any of the provisions of this Agreement, the
Lessee, for itself, its successors in interest, and assigns, as a part of the consideration hereof, does
hereby covenant and agree as a covenant running with the land that (1) no person on the ground of
race, creed, color, sex or national origin shall be excluded from participation in, denied the benefits
of, or be otherwise subjected to discrimination in the use of the Premises, (2) that in the
construction of any improvements on, over, or under the Premises and furnishing of services
thereon, no person on the ground of race, creed, color, sex or national origin shall be excluded from
participation in, denied the benefits of, or otherwise be subject to discrimination, (3) that the Lessee
shall use the Premises in compliance with all other requirements imposed by or pursuant to Title 49,
Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the Secretary,
Part 21, Non-discrimination in Federally-assisted programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be amended,
and any other present or future laws, rules, regulations, orders or directions of the United States of
America with respect thereto which from time to time may be applicable to the Lessee's operations
at the Airport, whether by reason of agreement between the Pori Authority and the United States
Government or otherwise.
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(b) The Lessee shall include the provisions of paragraph (a) of this Section in even,
sublease, agreement or concession it may make pursuant to which any Person or Persons, other than
the Lessee, operates any facility at the Airport providing ser vices to the public and shall also
include therein a provision granting the Port Authority a ri ght to take such action as the United
States may direct to enforce such covenant.

(c) The Lessee's noncompliance with the provisions of this Section shall constitute a
material breach of this Agreement. In the event of the breach by the Lessee of any of the above
nondiscrimination provisions the Port Authority may take appropriate action to enforce compliance;
or in the event such noncompliance shall continue for a period of twenty (20) days after receipt of
written notice from the Port Authority, the Port Authority shall have the right to terminate this
Agreement and the letting hereunder with the same force and effect as a termination under Section
20 hereof entitled "Termination by the Port Authority", or may pursue such other remedies as may
be provided by law; and as to any or all the foregoing, the Port Authority may take such action as
the United States may direct.

(d) The Lessee shall indemnify and hold harmless the Port Authority from any claims
and demands of third Persons, including the United States of America resulting from the Lessee's
noncompliance with any of the provisions of this Section and the Lessee shall reimburse the Port
Authority for any loss or expense incurred by reason of such noncompliance.

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

	

Section 67.	 Affirmative Action

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

	

Section 68.	 The Lessee's Ongoing Affirmative Action. Equal Opportunity and Local Business
Entemrises Commitment

	

I.	 The	 Lessee's Ongoing Affirmative Action, Equal O000rtunity Commitment
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(a) In addition to and without limitin g any other term or provision of this Agreement.
the Lessee shall not discriminate against employees or applicants for employment because of race,
creed. color, national origin, sex, age, disability or marital status and shall undertake or continue
existing programs of affirmative action to ensure that minority group persons and women are
afforded equal employment opportunity without discrimination. Such programs shall include, but
not be limited to, recruitment, employment, job assi gnment, promotion, up grading, demotion.
transfer, layoff, termination, rates of pay or other forms of compensation. and selections for training
or retraining, including apprenticeship and on-the-job training.

(b) In addition to and without limiting the foregoing, and without limiting the
provisions of Section 66 hereof entitled "Non-Discrimination" and Schedule E, it is hereby agreed
that the Lessee in connection with its continuing operation, maintenance and repair of the Premises,
or any portion thereof, and in connection with every award or agreement for concessions or
consumer services at the Airport, shall throughout the term of the letting hereunder commit itself to
and use good faith efforts to implement an extensive program of affirmative action, including
specific affirmative action steps to be taken by the Lessee, to ensure maximum opportunities for
employment and contracting by minorities and women, and by Minority Business Enterprises and
Women-owned Business Enterprises. In meeting the said commitment the Lessee agrees to submit
to the Port Authority for its review and approval its said extensive affirmative action program,
including the specific affirmative action steps to be taken by the Lessee to meet its aforesaid
commitment, within sixty (60) days after the Effective Date. The Lessee shall incorporate in its
said affirmative action program such revisions and changes which the Port Authority initially or
from time to time may reasonably require. The Lessee throughout the term of the Lease shall
document its efforts in implementing the said program, shall keep the Port Authority fully advised
of the Lessee's progress in implementing the said affirmative action program and shall supply to the
Port Authority such information, data and documentation with respect thereto as the Port Authority
may from time to time and at any time request, including but not limited to annual reports.

(c) Good faith efforts to include meaningful participation by MBEs and WBEs shall
include at least the following:

(1) Dividing the work to be subcontracted into smaller portions where feasible.

(2) Actively and affirmatively soliciting bids for subcontracts from MBEs and
WBES, including circulation of solicitations to minority and female contractor associations. The
Lessee shall maintain records detailing the efforts made to provide for meaningful MBE and WBE
participation as called for in paragraph (b) above, including the names and addresses of all MBEs
and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or
subcontractor, the reason for such decision.

(3) Making plans and specifications for prospective work available to MBEs
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and «'BEs in sufficient time for review.

(4) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids
for subcontractors.

(5) Encouraging the formation of joint ventures, partnerships or other similar
arrangements among subcontractors, where appropriate, to insure that the Lessee will meet its
obligations hereunder.

(6) Insuring that provisions are made to provide progress payments to MBEs
and WBEs on a timely basis, preferably biweekly, and that retainage it paid to MBEs and WBEs
when they have completed their work.

(7) Submitting quarterly reports to the Port Authority (Office of Business and
Job Opportunity) detailing its compliance with the provisions hereof.

(8) Requiring each contractor to submit to the Lessee with each payment request
evidence that all MBE and WBE contractors have been paid in accordance with their contract.

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

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

(f) Nothing herein provided shall be construed as a limitation upon the application of
any laws which establish different standards of compliance or upon the application of requirements
for the hiring of local or other area residents.
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(g)	 Nothin g in this Section shall grant or be deemed to grant the Lessee the right to
make any agreement or award for concessions or consumer services at the Airport.

II.	 The Lessee's Local Business Entemrise Commitment

The Lessee in connection with any construction work on the Premises, or any portion
thereof, shall throughout the term of the letting hereunder commit itself to and use good faith efforts
to implement an extensive program to utilize Local Business Enterprises in accordance with and as
set forth in Schedule F.

Section 69.	 Books and Records

(a) The Lessee shall maintain, in English and in accordance with accepted accounting
practice full and complete records and books of account for at least seven (7) years (unless such
records and books are material to litigation initiated within that time in which event they shall be
maintained until final determination of the controversy), which records and books shall include
without limitation all agreements and all source documents such as but not limited to original
invoices, invoice listin gs, timekeeping records, and work schedules and shall record (i) the date and
hour of each take-off or departure from the Airport of each aircraft operated by it and the date and
hour of the landing by such aircraft next preceding each take-off or departure, (ii) all matters which
the Lessee is required to certify to the Port Authority pursuant to this Lease, (iii) all transactions of
the Lessee at, through, or in anyway connected with the Airport, and outside the Airport if the order
therefor is received at the Airport, in connection with all activities conducted by the Lessee or a
third Person relating to In-Flight Meals (including without limitation all payments by the Lessee to
its independent contractors which fumish In-Fli ght Meals or any portion thereof), services provided
to Handled Airlines, Accommodated Sublessee Airlines, ground transportation, subleasing of the
Premises or any other activity at the Airport or outside the Airport if the order therefor is received at
the Airport and which may require pursuant to the terms of this Lease, the General Airport
Agreement, any other agreement between the Lessee and the Port Authority or otherwise the
payment by the Lessee to the Port Authority of fees, rentals or other amounts in connection with the
conduct thereof, and (iv) any other matter concerning the Lessee's operations at the Airport with
respect to which the Port Authority may reasonably need information to fulfill its obligations or
exercise its rights under this Lease whether or not of the type enumerated above and whether or not
an express obligation to keep books and records with regard thereto is expressly set forth elsewhere
in this Lease, which records and books of account shall be kept at all times within the Port of New
York District and shall separately state and identify each of the foregoing items, matters,
transactions and activities, it being understood and agreed that nothing in this Section shall grant or
shall be deemed to have granted any rights in the Lessee or any third Person to conduct any
business, privilege or other activity or transaction at the Airport or off the Airport.

(b) The Lessee shall cause any Affiliate, if any such Affiliate performs services similar
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to those performed by the Lessee, to maintain, in English and in accordance with accepted
accounting practice full and complete records and books of account for at least seven (7) years
(unless such records and books are material to litigation initiated within that time in which event
they shall be maintained until final determination of the controversy), which records and books of
account shall include without limitation all agreements and all source documents such as but not
limited to original invoices, invoice listings, timekeeping records. and work schedules and shall
record all transactions of each Affiliate at, through. or in anywise connected with the Airport, which
records and books of account shall be kept at all times within the Port of New York District and
shall separately state and identify each activity performed at the Airport and off the Airport if the
order therefor is received at the Airport;

(c) The Lessee shall permit and/or cause to be permitted in ordinary business hours
during the tens of the letting under this Lease, for one (1) year thereafter, and during such further
period as is mentioned in the preceding paragraphs (a) and (b), the examination and audit by the
officers, employees and representatives of the Port Authority of all the records and books of account
of the Lessee (including without limitation all corporate records and books of account which the
Port Authority in its sole discretion believes may be relevant for the identification, determination or
calculation of all fees, rentals and other amounts paid or payable to the Port Authority, all
agreements, and all source documents) and all the records and books of account of all Affiliates
(including without limitation all corporate records and books of account which the Port Authority in
its sole discretion believes may be relevant for the identification, determination or calculation of all
fees, rentals and other amounts paid or payable to the Port Authority, all agreements, and all source
documents) (all of the foregoing records and books described in this paragraph (c) being hereinafter
collectively referred to as the "Books and Records') within ten (10) days following any request by
the Port Authority from time to time and at any time to examine and audit any Books and Records;

(d) The Lessee shall install and use such equipment and devices, including without
limitation computerized record keeping systems, for recording orders taken, or services rendered, as
may be appropriate to the Lessee's business and necessary or desirable to keep accurate Books and
Records, and without limiting the generality of the foregoing, for any activity involving cash sales,
install and use cash registers or other electronic cash control equipment that provides for non-
resettable totals and shall permit the inspection by the officers, employees and representatives of the
Port Authority of any equipment used by the Lessee, including but not limited to the any of the
foregoing equipment.

(e) Without implying any limitation on the right of the Port Authority to terminate this
Lease, including but not limited to, for breach of any term, condition or provision of paragraphs (a)
through (d) above, the Lessee understands that the full reporting and disclosure to the Port
Authority of all of the information described in paragraphs (a) through (d) above and provided by
the equipment and devices set forth in paragraphs (a) through (d) above and the Lessee's compliance
with all the provisions of said paragraphs (a) through (d) are of the utmost importance to the Port
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Authority. In the event any Books and Records are maintained outside the Port of New York
District or in the event of the failure of the Lessee to comply with all the provisions of paragraphs
(a) through (d) above then, in addition to all, and without limitin g any other, rights and remedies of
the Port Authority under this Lease or otherwise and in addition to all of the Lessee's other

obli gations under this Lease:

(i) the Pori Authority may estimate any amount paid or payable to the Port

Authority on any basis tF- + the Port Authority, in its sole discretion, shall deem appropriate, such
estimation to be final and binding on the Lessee and the amounts payable to the Port Authority
based thereon shall be payable to the Port Authority when billed; and/or

(ii) if any Books and Records are maintained outside of the Port of New York
District, then the Port Authority in its sole discretion may (x) require on ten (10) days' notice to the
Lessee that any such Books and Records be made available to the Port Authorit y within the Port of
New York District for examination and audit pursuant to paragraph (c) hereof and/or (y) examine
and audit any such Books and Records pursuant to paragraph (c) hereof at the location(s) they are
maintained and if such Books and Records are maintained within the contiguous United States the
Lessee shall pay to the Port Authority when billed all travel costs and related expenses, as
determined by the Port Authority, for Port Authority auditors and other representatives, employees
and officers in connection with such examination and audit and if such Books and Records are
maintained outside the contiguous United States the Lessee shall pay to the Port Authority when
billed all costs and expenses of the Port Authority, as determined by the Port Authority, of such
examination and audit, including but not limited to, salaries, benefits, travel costs and related
expenses, overhead costs, and fees and charges of third party auditors retained by the Port
Authority for the purpose of conducting such audit and examination.

(f) Without implying any limitation on the rights or remedies of the Port Authority
under this Lease or otherwise including without limitation the right of the Port Authority to
terminate the Lease for breach of any term or provision of this Section and in addition thereto, in
the event any of the Books and Records are not maintained in English, then the Lessee shall pay to
the Port Authority when billed, all costs and expenses of the Port Authority, as determined by the
Port Authority, to translate such Books and Records into English.

(g) Without limiting the generality of Section 16 hereof entitled "Additional Rent and
Charges", the foregoing auditing costs, expenses and amounts of the Port Authority set forth in
paragraphs (e) and (f) above shall be deemed rentals hereunder payable to the Port Authority with
the same force and effect as the rentals payable to the Pori Authority pursuant to Section 4 hereof

entitled "Rental".

	

Section 70.	 Off-Premises Roads-No Restriction of Pori Authority Right
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Neither the provisions of Section 2B hereof entitled "Redevelopment of the Premises and
Performance of the ACO Work by the Lessee", nor the construction thereunder by the Lessee of the
Off-Premises Roads, nor any payment of costs thereof by the Lessee shall prevent or restrict the
right of the Port Authority to designate the Off-Premises Roads as part of the Air Terminal
Highways, upon the Lessee's completion of the construction thereof, and to make the same
available to the general public for general or limited highway use; the Port Authority to make said
Off-Premises Roads, after the Lessee's satisfactory completion thereof and acceptance of the same
by the Port Authority, as part of the Air Terminal Highways in accordance with and subject to its

policy or policies governing or which may govern such matters.

Section 71.	 Ground Transportation Services

(a) The Lessee shall make available within the Premises at reasonable rental
rates, such counter spaces and wall telephone installations at such locations as may be determined
by the Port Authority and the Lessee for use by limousine, bus, car rental, taxi and other ground
transportation operators at the Airport, all of the foregoing being hereinafter called the "Ground
Transportation Operators". The Lessee shall enter into an agreement only with Ground
Transportation Operators designated or approved by the Port Authority, covering the occupancy of
said counter space, which agreement may provide for the payment of a basic rental (but no other
rental, charge or fee of any kind) to the Lessee for the counter space, provided that such basic rental
shall represent a fair and reasonable rental for the counter space. The Port Authority shall have the
right to, in its agreement with any Ground Transportation Operator, impose obligations on the
Ground Transportation Operator with respect to its operation at the counter space, including but not
limited to the dissemination of information applicable to said service, and may charge such fees
payable to the Port Authority as it may determine.

(b) (1)	 In lieu of the provisions of paragraph (a) of this Section obligating
the Lessee to make available counter spaces and wall telephone installations with respect to
limousine, bus and other Ground Transportation Operators at the Airport (but not including car
rental operators as to which the provisions of paragraph (a) shall be and continue in full force and
effect) the Lessee shall provide to the Port Authority or its contractor, without charge, such counter
space at such locations as may be specified by the Port Authority within the Premises as may
reasonably be required for use as consolidated ground transportation reservation and information
counter (hereinafter called the "Consolidated Counters") to be operated by the Port Authority or its

contractors.

(2)	 The Lessee agrees to provide access to and from the public ways
outside the Premises to the Port Authority, its employees and its contractors and the ground
transportation patrons and other users of the Consolidated Counters; to permit use of such portions
of the public pedestrian circulation areas of the Premises as may reasonably be required for the
operation of the Consolidated Counters and the accommodation of the users thereof, and to permit
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the installation of such telephone and other communication lines. cables and conduits on and across
the Premises as may be required for the operation of the Consolidated Counters. The Lessee
acknowledges and agrees that the Consolidated Counters shall at all times be a part of the Premises
under this Agreement and subject to all the terms and provisions thereof including, but not limited
to indemnity, the payment of rentals, repair and maintenance (it being understood that this shall not
be deemed to limit the liability of any independent contractor providing such ser vice). Without
limiting or affecting the terms and conditions of Section 2B hereof entitled "Redevelopment of the
Premises and Performance of the ACO Work by the Lessee", the Lessee shall install as part of the
Redevelopment Work new Consolidated Counters and shall have the ri ght to refurbish or replace
the Consolidated Counters from time to time. The Lessee shall, at its sole cost and expense, supply
all utilities necessary for the operation of the Consolidated Counters including but not limited to
heat, light, ventilation, air conditioning and electricity on a twenty-four (24) hour, seven (7) day a
week basis. The Lessee shall not be required to provide telephone service to the Consolidated
Counters hereunder.

(3)	 The Port Authority shall have the right at any time, without cause, on
one hundred eighty (180) days' notice to the Lessee to terminate and discontinue the operation of
the Consolidated Counters and from and after the effective date stated in said notice the operation of
the Consolidated Counters shall terminate and cease and the provisions of this paragraph (b) shall
be null, void and of no further force and effect and the provisions of paragraph (a) of this Section
and the Lessee's obligations as set forth therein with respect to limousine, bus, car rental and other
Ground Transportation Operators shall be deemed reinstated and in full force and effect.

Section 72.	 Ground Transportation

(a) The Lessee may arrange for the transportation to and from the Airport of its
employees and their baggage (and such employees and baggage only) either directly or by contract
with a surface carrier or carriers (hereinafter called the "Employee Surface Carrier(s)") of its choice,
provided, that such Employee Surface Carrier(s) are at all times Ground Carrier Permittees of the
Port Authority as defined in paragraph (b) hereof and provided, further, that ten percent (10%) or
such lesser percentage as may be set pursuant to paragraph (e) hereof of the Gross Receipts received
from the ground transportation of employees and their baggage by the Employee Surface Carrier(s)
providing such service, or by the Lessee, including all advertising and any other revenues of any
type arising out of or in connection with said service (excluding only local, state and federal.
transportation taxes which are separately stated to and paid by the passengers and are directly
payable to the taxing authority by the Lessee or by the Employee Surface Carrier(s)) shall be paid to
the Port Authority. No fee shall be paid by the Lessee to the Port Authority in connection with the
ground transportation of employees and their baggage if the Lessee operates the service itself and if
the Lessee makes no charge to its employees and their baggage therefor.

(b) The Port Authority shall endeavor to issue permits to at least twelve (12)
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qualified surface carriers (herein called the "Ground Carrier Permittees") which permits shall grant
to said Ground Carrier Perminees the privilege of providing a service for the transportation to and
from the Airport of employees and their baggage of all Aircraft Operators at the Airport. Each
permit shall provide that the Port Authority shall have the right at any time to revoke the permit
granted to any Ground Carrier Permittee with or without cause and re gardless of whether any such
Ground Carrier Permittee is an Employee Surface Carriers) of the Lessee and regardless of any
agreement between the Lessee and its Employee Surface Carrier(s). Without limitin g the foregoing
right, if the Ground Carrier Permittee selected by the Lessee shall at any time fail to pay the Port
Authority ten percent (10%) or such other percentage of its Gross Receipts as established pursuant
to paragraph (e) hereof as required under the permit, the Port Authority shall have the right in
addition to all other rights and remedies, to deny such Permittee entrance upon the Airport for the
purpose of transporting employees and their baggage as aforesaid to and from the Airport and the
Lessee shall no longer use the same. In the event that there should at any time during the term of
this Lease be less than twelve (12) Ground Carrier Permittees in operation at the Airport the Lessee
shall have the right to engage an Employee Surface Carrier(s) of its choice to provide the service set
forth in paragraph (a) hereof, subject, however, to the prior and continuing approval of the Port
Authority, and provided that such Employee Surface Carrier(s) agrees to become a permittee of the
Port Authority and to pay a percentage of its Gross Receipts to the Port Authority in accordance
with paragraphs (a) and (e) hereof and only for so long as such permittee observes and complies
with the terms of its permit, it being understood that said Employee Surface Carrier(s) may be
restricted to serving the Lessee at the Airport. At such time thereafter as there is in operation at the
Airport at least twelve (12) Ground Carrier Permittees, the permit with the said Employee Surface
Carrier(s) may be revoked by the Port Authority and the Lessee shall thereupon select an Employee
Surface Carrier(s) from the Ground Carrier Permittees of the Port Authority. Nothing contained
hereunder shall be deemed to preclude the Port Authority from issuing from time to time during the
term of the Lease permits to more than twelve (12) Ground Carrier Permittees. The Permits with
the Ground Carrier Permittees may contain privileges other than those set forth in this paragraph
(b), including but not limited to the privilege to transport passengers and baggage of Aircraft
Operators. All permits shall contain such terms or provisions as the Port Authority may deem from
time to time necessary or desirable.

(c) The Port Authority hereby states its intention to attempt to incorporate, into
all existing leases and into all new leases wi th all Scheduled Aircraft Operators covering passenger
terminal facilities within the Central Terminal Area, provisions having the same effect as the
provisions of paragraphs (a) and (b) of this Section. The provisions of this Section shall be
applicable as well to Aircraft Operators who may be occupying space within the Central Terminal
Area pursuant to a sublease, subuse or Handling Agreement with any unit terminal lessee or with
the Lessee hereunder or with any sublessee thereof (the foregoing not to waive the requirement for
Port Authority consent).

(d) The Lessee may arrange for the transportation to and from the Airport of
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passengers and their baggage (and such passengers and bagga ge only) either directIv or by contract
with a surface carrier or carriers (hereinafter called "Passen ger Surface Carrier or Carriers") of its
choice, subject, however, to the prior and continuing approval of the Pori Authorin , and provided.
that such Passenger Surface Carrier or Carriers agree to become Permittees of the Port Authority
and provided, further, that ten percent (10%) or such lesser percentage as may be set pursuant to
paragraph (e) hereof of the Gross Receipts received from the ground transportation of passengers
and baggage by the Passenger Surface Carrier or Carriers providing such service or by the Lessee,
including all advertising and any other revenues of any type arising out of or in connection with
said service (excluding -only local, state and federal transportation taxes which are separately stated
to and paid by and are directly payable to the taxing authority by the Lessee or by the Passenger
Surface Carrier or Carriers) shall be paid to the Port Authority. If the Passenger Surface Carrier
designated by the Lessee shall at any time fail to pay to the Port Authority ten percent (10 0 0) or
such lesser percentage as may be set pursuant to paragraph (e) hereof of its Gross Receipts as
aforesaid when billed therefor by the Port Authority, the Port Authority shall have the right to deny
such carrier entrance upon the Airport for the purpose of transporting passengers and baggage as
aforesaid to and from the Airport and the Lessee shall no longer use the same.

(e) It is recognized that the Port Authority has established a five percent (5%) fee
with respect to the service covered by paragraphs (a) and (d) hereof in lieu of the ten percent (10%)
fee therein stated. It is hereby specifically understood and agreed that the fact that said fee is
presently five  percent (5%) shall not constitute a waiver by the Port Authority of its right to impose
a percenta ge fee of ten percent (10%) as provided in paragraphs (a) and (d). It is hereby specifically
agreed that the Port Authority shall have the right at any time and from time to time during the term
of this Lease to revise the percentage fee it shall charge the Employee Surface Carrier(s), other
permittees and the Lessee as provided in paragraphs (a) and (d) hereof but in no event shall said fee
be greater than ten percent (10%). The Port Authority shall notify the Lessee of any such revision.

(f) The Lessee may arrange for the transportation to and from the Airport of
freight and other cargo of the Lessee either directly or by contract with the surface carrier or carriers
of its choice. No Permit or fee shall be required of the Lessee or its contractor for the picking up
from or the delivery to of freight or other cargo from or to the Lessee. No fee shall be paid to the
Port Authority by the Lessee or its contractor for the privilege of transporting freight or cargo of the
Lessee on the surface as aforesaid. If such contractor of the Lessee enters into a Lease or other
agreement with the Port Authority for space and/or privileges at the Airport, the rent or other
compensation payable to the Port Authority shall not be measured by the amount of freight or other
cargo of the Lessee transported on the surface by such contractor.

(g) The right of the Lessee to arrange transportation to and front 	 Airport of its
airline passengers as hereinabove provided shall not be construed as being applicable to any
establishment or operation by the Lessee of facilities outside the Airport for the handling of airline
passengers of the Lessee arriving at or departing from the Airport.
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(h) As used in this Section, reference to passengers, baggage, freight or other
cargo of the Lessee shall be construed to mean persons, baggage. freight or cargo transported or to
be transported on aircraft of the Lessee.

(i) The Ground Carrier Permittee of the Lessee's choice, its Passengers Surface
Carrier or Carriers or any other contractor used by it shall not solicit business on the public areas of
the Airport and the Lessee shall prohibit any such activity on the Premises or on any other area at
the Airport occupied by the Lessee. The use, at any time, either on the Premises or elsewhere on
the Airport of hand or standard megaphones, loudspeakers or any electric, electronic or other
amplifying devices is hereby expressly prohibited and any advertising or signs shall be subject to
continuing Port Authority approval.

0)	 Effective as of January 1, 1972, the provisions of this Section superseded the
provisions of Section 4.11 of Title IV of the General Airport Agreement and from and after said
date said provisions of said Section 4.11 of Title IV were no longer of any force or effect.

Section 73.	 Ground Transportation Within the Central Terminal Area

(a) The Port Authority has established at Airport a Central Terminal Area
generally as described in the exhibit attached hereto, hereby made a part hereof and marked
"Exhibit 73.1" and hereinafter called "Exhibit 73.1 ". If at any time and from time to time during the
term of the Lease, the Port Authority substantially revises the Central Terminal Area, it shall
thereafter forward to the Lessee a revised exhibit showing the revised Central Terminal Area which
revised exhibit shall replace Exhibit 73.1 and shall become a part of the Lease,

(b) (1)	 The Lessee hereby agrees that it will not directly, indirectly or by
arrangement with any independent third party, operate any surface vehicles for the transportation of
its passengers to or from the Premises and the various other passenger terminal facilities or other
locations within the Central Terminal Area. The prohibition hereinabove set forth in this paragraph
(b) shall be in effect only during such periods as there is in operation at the Airport a CTA Ground
Transportation Service as hereinafter defined to be provided by an independent third party
contractor. The "CTA Ground Transportation Service" shall consist of the following: a ground
transportation service for the transportation of airline passengers and other persons between the
various passenger terminal facilities, including the Premises, within the Central Terminal Area
including the service of transporting a group of passengers where the Aircraft Operator must
accommodate the group as a whole (hereinafter called the "CTA Omnibus Service") and a ground
transportation service for the transportation of passengers of Aircraft Operators within the Central
Terminal Area, but only when a passenger is disabled, the passenger must take a direct connection
and where time is critical, and in the very limited instance where an Aircraft Operator must
accommodate a particular passenger, the foregoing service being hereinafter called the "CTA
Supplementary Service". It is understood furthermore that, notwithstanding the prohibition
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hereinabove set forth in this paragraph (b), the Lessee may directly, indirectly or by arrangement
with an independent third party, operate surface vehicles for the transportation of its passengers to
or from the Premises and such passenger terminal facilit y of the Lessee, if any. located outside the
Central Terminal Area, provided, that the Lessee has the prior and continuing approval of the Port
Authority to operate such passenger terminal facility outside the Central Terminal Area, that the
aforesaid service shall not serve any passenger terminal facility or location within the Central
Terminal Area other than the Premises and that if the Lessee utilizes a third party to provide the
service, said third party sh-" be subject to the prior and continuing approval of the Port Authority,
shall agree to become a permittee of the Port Authority and shall pay the percentage of its Gross
Receipts to the Port Authority with respect to said service as specified in said permit and shall
comply with all the terms and conditions of its permit.

(2)	 Nothing contained in this paragraph (b) or paragraph (c) hereof shall
impose or be construed as imposing an obligation on the Port Authority to operate or cause to be
operated the CTA Ground Transportation Service for the transportation of passengers and other
persons between the various passenger terminal facilities, including the Premises, within the Central
Terminal Area.

(c)	 (1)	 (i)	 It is hereby agreed that it is in the best interests of the Port
Authority and all Participants as hereinafter defined that the CTA Omnibus Service be a good,
proper and efficient service, able to adequately, timely and properly handle the ground
transportation needs of airline passen gers and other persons between the various passenger terminal
facilities including the Premises within the Central Terminal Area. The parties recognize
furthermore that the CTA Supplementary Service should be a service that would transport those
persons authorized to be carved thereon in an adequate, proper and timely manner so as to meet
their flight connections.

(ii) The Port Authority agrees that it shall meet and consult from
time to time with the Participants with respect to the procedures, schedules, fares, prices and
operations of the CTA Omnibus Service and shall, except in case of emergency, give the
Participants prior written notice of any substantive changes with respect thereto. Notwithstanding
the foregoing, it is hereby understood and agreed that the procedures, schedules, fares, prices,
operations and other matters affecting the CTA Omnibus Service shall be determined by the Port
Authority.

(iii) The Port Authority agrees that it shall meet and consult from
time to time with the Participants with respect to the procedures, schedules, fares, prices and
operations of the CTA Supplementary Service. Before adopting any initial procedures or schedules
covering the operation of the CTA Supplementary Service and before putting into effect any
modifications to any procedures or schedules then in effect with respect to the CTA Supplementary
Service, except in case of emergency, the Port Authority shall submit the initial or the changed
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procedures and schedules (hereinafter called the "Submissions") to the Participants for their
approval. If Participants representing more than fifty percent (501 0 of the effective published
passenger flight schedules to and from the Airport of all Participants for the calendar year prior to
the year in which the Submissions are made to the Participants for their approval. approve the same,
the Submissions shall be deemed to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who may use or pay for the CTA
Supplementary Service, notwithstanding the fact that said Submissions had not been submitted to
them for their approval. Notwithstanding anythin g herein provided and without limiting the
provisions of paragraph (b) hereof, it is hereby understood and agreed that the Port Authority shall
have no obligation hereunder to itself operate the CTA Ground Transportation Service nor any
obligation to operate said service through an independent contractor unless and until the
Submissions with respect to the CTA Supplementary Service submitted as aforesaid to the
Participants have been approved by the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the Submissions within twenty (20) days after
submission thereof to it for approval shall constitute such Participant's approval hereunder to said
Submissions.

(iv) It is hereby understood and agreed that the amount to be
charged for the CTA Supplementary Service shall consist of an Initial Price and, if the Port
Authority so elects from time to time during the term of the Lease, an Excess Price. The Initial
Price shall be based upon the cost of the CTA Supplementary Service. The Lessee shall pay to the
Port Authority as and representing the Initial Price its pro rata share of the cost to the Port Authority
of providing the CTA Supplementary Service. The Lessee's pro rata share of the cost to the Port
Authority of providing the CTA Supplementary Service shall be that proportion of said cost as the
number of passengers of the Lessee who actually used the CTA Supplementary Service bears to the
total number of passengers using the CTA Supplementary Service. Except as provided in the
subparagraph (1)(v)(D) hereof, there will be no charge to the Lessee of either an Initial Price or an
Excess Price if the Lessee does not have any passengers using the CTA Supplementary Service.

(v) (A) The Initial Price payable to the Port Authority pursuant
to subparagraph (iv) hereof is for each calendar year, but in the event the term of the Lease expires
or the provisions covering the CTA Supplementary Service are terminated on a day other than the
last day of a calendar year, then in any such event the Initial Price payable to the Port Authority
pursuant to subparagraph (iv) hereof shall, for the year during which such event occurs, be for such
portion of said year during which the Port Authority provides the CTA Supplementary Service. In
determining the Initial Price, the cost of the CTA Supplementary Service shall be computed,
determined and ascertained for each calendar year (or portion thereof upon the occurrence of any of
the events mentioned in the first sentence hereof) of the term of this Lease.

(B)	 Notwithstanding the foregoing and for current monthly
or other periodical billing purposes as may from time to time be selected by the Port Authority, the
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Port Authority shall establish interim billing rates to cover the Initial Price for the CTA
Supplementary Service. Such billing rates shall be based on determinations by the Pon Authority
of its estimate of the cost of the CTA Supplementary Service for the calendar year and the number
of passengers to be using the CTA Supplementary Service for said calendar year. Such
determinations shall be based upon the prior calendar year's experience, if any. and upon such other
reasonable basis as the Port Authority may determine. The Pon Authority may prospectively revise
its billing rates during any calendar year. On the 20th day of each calendar month the Lessee shall
pay to the Port Authority the amount due as the Initial Price for the preceding calendar month,
which shall be determined by multiplying the interim billing rate per passenger for the Initial Price
established by the Port Authority as aforesaid by the number of Lessee's passengers carried on the
CTA Supplementary Service for the previous calendar month.

(C) As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the cost of the CTA Supplementar y Service and
the Initial Price payable therefore. Corrected billings based upon such determination shall
thereupon be rendered by the Port Authority and if any monies are due to the Port Authority they
shall be promptly paid by the Lessee and if any monies are due to the Lessee they shall be promptly
credited to it.

(D) In the event and only in the event that the CTA
Supplementary Service for all or any portion of a calendar year has been provided by the Port
Authority but there has been no use thereof by any of the Participants, then the Initial Price and the
Excess Price shall be payable by all Participants and each Participant's share shall be based on the
number of passengers on its outbound and inbound aircraft at the Airport compared to the total
number of passengers on all inbound and outbound aircraft using the Airport of all Participants.
The Port Authority agrees that, if as of the commencement of any calendar year there appears to be
no use by the Participants of the CTA Supplementary Service, it will use all reasonable efforts to
limit its payments to the contractor for the CTA Supplementary Service for such period where there
appears to be no use.

(vi)	 (A)	 The Port Authority shall have full discretion in
awarding a contract for the CTA Ground Transportation Service and may award the same to a
contractor who has not proposed the lowest price for the CTA Supplementary Service or the CTA
Omnibus Service. As stated in subparagraph (1)(iv) hereof the Port Authority shall have the right to
charge the Lessee, in addition to the Initial Price for the CTA Supplementary Service, an additional
amount herein called the "Excess Price", which amount shall be applied to offset any deficit in the
CTA Omnibus Service.

(B)	 The amount representing the Excess Price shall be an
amount payable only by the Lessee if it uses the CTA Supplementary Service and shall be an
amount fixed for each passenger using the CTA Supplementary Service. The Port Authority shall
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advise the Participants prior to the beginning of each calendar year of the amount per passenger
which shall constitute the Excess Price for said calendar year. On the 20th day of each calendar
month during the term of this Lease and on the 20 1 day of the calendar month immediately
following the end of the term of this Lease, the Lessee shall pay to the Port Authority the amount
due as the Excess Price for the preceding calendar month, which shall be determined by multiplying
the amount per passenger for the Excess Price established by the Port Authority as aforesaid by the
number of Lessee's passen gers carried on the CTA Supplementary Service for the previous calendar
month. As soon as practicable after the expiration of each calendar vear. the Port Authority shall
determine the cost of the CTA Omnibus Service for said calendar year. If there is no deficit or if
the deficit is less than the amount received by the Port Authority from users of the CTA Omnibus
Service, then the total amount of the Excess Price if there is no deficit or the amount of the Excess
Price which is over and above any deficit on the CTA Omnibus Service shall be refunded or
credited to the Participants based on the portion of each Participant's payments of the Excess Price
for said calendar year as compared to the total amount received as the Excess Price from all
Participants. In determining whether or not there is a deficit or in determining the amount of the
deficit, revenues from the CTA Omnibus Service shall be deemed to be 87.5% of the cost of the
CTA Omnibus Service whether or not the revenues actually received add up to 87.5 1/'0. but if said
revenues exceed 87.5% of the cost, the actual amount of revenues received shall be used.

(vii) The Port Authority shall determine for each calendar year (or
portion thereof, where applicable) the cost to the Port Authority of providing the CTA Omnibus
Service and the cost to the Port Authority of providing the CTA Supplementary Service. Each such
cost shall be determined in accordance with the Port Authority's normal accounting practice and
shall consist of those of the following items, which are applicable to each such service:

(A) All payments made by the Port Authority to the
independent contractor for providing the CTA Supplementary Service or the CTA Omnibus
Service, as the case may be (it being understood that the Port Authority shall not impose any
percentage charge or fee on the contractor for such services);

(B) On-the-job payroll costs of Port Authority employees
working in any aspect of the CTA Supplementary Service or the CTA Omnibus Service, as the case
may be, including but not limited to contributions to any retirement system or the cost of
participation in any pension plans or the like, social security, old age, survivors, disability and
employment insurance and other insurance costs, sick leave pay, holiday, vacation, authorized
absence and severance pay, other employee fringe benefits and any other payments made or costs
incurred whether pursuant to law or by Port Authority policy to or with respect to said employees;

(C) The cost (including rental charges) to the Port
Authority of providing space, equipment, materials, facilities or services to or in connection with
the CTA Omnibus Service or the CTA Supplementary Service, as the case may be;
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(D) Payments of premiums (or to the extent of self-
insurance an amount equivalent to what the premiums would have been) for insurance with respect
to the CTA Omnibus Service or the CTA Supplementary Service, as the case may be. including
without limitation thereto, fire and extended coverage, workmen's compensation and commercial

general liability;

(E) Other direct costs as charged under the Port
Authority's normal accounting practice;

(F) With respect to the CTA Omnibus Service, ten percent
(10%) of the amounts paid to the contractor providing said service under item (A) hereof and with
respect to the CTA Supplementary Service, twenty percent (20%) of the amount paid to the
contractor providing said service under item (A) hereof.

(viii) In the event that any specific cost incurred or any specific
amount expended for any of the items hereinabove set forth covers both the CTA Omnibus Service
and the CTA Supplementary Service, then the Port Authority shall divide and allocate any such cost
or amount as between the CTA Omnibus Service and the CTA Supplementary Service in
accordance with its normal accounting principles.

(2)	 (i)	 If at any time during the term of the Lease the Port Authority
receives a written notice from at least two Participants (as hereinafter defined) representing more
than thirty percent (30%) of the effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the year during which the notice was given,
which notice shall be either (x) to the effect that the service being provided by the contractor
furnishing the CTA Ground Transportation Service does not satisfy the standards set forth in item
(i) of subparagraph (1) hereof and specifying whether it is the CTA Omnibus Service or the CTA
Supplementary Service, or both, which is at fault, and further specifying the nature and extent of the
failure or (y) to the effect that the Participants serving the notice are dissatisfied for any reason with
the service, the Port Authority shall endeavor in the case of item (x) of this subparagraph (2)(i) to
rectify the conditions complained of either by the existing contractor doing so or by engaging a new
contractor to provide the CTA Ground Transportation Service or by a combination of both.

(ii)	 If the Port Authority receives, by a date no earlier than one
hundred twenty (120) days and no later than one hundred eighty (180) days after its receipt of either
notice covered by subparagraph (2)(A) hereof, a written notice from at least two Participants
representing more than fifty percent (50%) of the effective published passenger flight schedules to
and from the Airport of all Participants for the year prior to the year during which the notice is
given, which notice is to the effect that the Participants sending the notice continue to be
dissatisfied with the CTA Ground Transportation Service whether provided by the old contractor, or
if said contractor has been replaced, by the new contractor, then the Port Authority agrees that,
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effective no later than sixty (60) days after its receipt of said notice (said date to be established by
written notice to the Participants) the provisions of this Section covering the CTA Ground
Transportation Service shall be terminated and shall no longer be in effect and from and after said
date the Lessee shall have the right directly or by arrangement with an independent third party to
operate surface vehicles. for the transportation of its passengers to and from the Premises and the
various other passenger terminal facilities or other locations within the Central Terminal Area,
provided, however, that the same shall be used exclusively for the transportation of the Lessee's
disabled passengers, passengers who must make a direct connection and where time is critical, in
the very limited instances where the Lessee must accommodate particular passengers, and for the
transportation of passengers traveling as a group where the Lessee must accommodate the group as
a whole, it being understood that the foregoing limitation on the right of the Lessee shall be in effect
only during such periods as there is in operation at the Airport a CTA Omnibus Service as defined
in paragraph (b) hereof (the Port Authority having no obligation so to do), excluding the
transportation of passengers traveling as a group, and provided, however, that if the Lessee utilizes
a third party to provide said service, that said third party shall be subject to the prior and continuing
approval of the Port Authority, shall agree to become a permittee of the Port Authority and shall pay
the percentage of its Gross Receipts to the Port Authority with respect to its service as specified in
said permit and shall comply with all the terms and conditions of its permit.

(d) (1)	 The Port Authority hereby states its intention to attempt to
incorporate into all new leases and into all existing leases which may not already include the same
with all Persons covering passenger terminal facilities within the Central Terminal Area provisions
having the same effect as the provisions of this Section. The term "Participants" shall mean all
Persons (including for the purposes hereof, the Lessee) who have executed leases with the Port
Authority covering passenger terminal facilities within the Central Terminal Area and containing
provisions having the same effect as the provisions of this Section

(2)	 All Aircraft Operators who may be occupying space within the
Central Terminal Area pursuant to a sublease, subuse or Handling Agreement with any Participant
(including the Lessee hereunder) shall be obligated to comply with all obligations of this Section
which are applicable to the Participants, but said Aircraft Operators shall not be or be deemed to be
Participants within the meaning of subparagraph (1) of this paragraph (d), but their activities, -
operations and payments hereunder shall be deemed to be those of the Participants whose space
they are using.

(e) The agreement by the Lessee under paragraph (b) hereof as well as the
agreement by the Lessee under paragraph (c)(2) hereof, in the event the provisions covering the
CTA Ground Transportation Service are terminated and are no longer in effect, are of the essence of
this Section and the Lessee agrees that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of equity having jurisdiction. The
aforesaid remedy which may be available to the Port Authority hereunder in the event the Lessee
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breaches its aereement.

Section 74.	 Federal Inspection

The Lessee has advised the Port Authority that it intends to make available to the
United States a portion or portions of the Premises for Federal Inspection Facilities. if the United
States will accept and use the same. The Port Authority shall have no oblication or responsibilih, of
any kind with respect to th- Foregoing or the arrangements that must be made by the Lessee with the
United States and any agencies thereof having jurisdiction.

Section 75.	 Helicopter Operations

The Lessee hereby acknowledges that the Lease does not grant to it any right and the
Lessee does not have any right to use or permit the use of any portion of the Premises for the
landing or taking off of helicopters, rotary wing, tilt rotor or other similar aircraft. In the event that
the Port Authority determines that approval for such use will be given at any time hereafter, the
same shall be granted only in accordance with such terms and conditions, including but not limited
to fees, charges and rights of user, as the Port Authority may set forth in a supplement to the Lease,
which is duly executed by the Lessee and the Port Authority.

Section 76.	 Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee the privilege of permitting the
occasional use of the Premises by air taxi, corporate and private aircraft (sometimes hereinafter
called the "Itinerant Aircraft") for the sole purpose of discharging or picking up passengers,
business guests and other invitees of the Lessee. All operations of such Itinerant Aircraft shall be in
compliance with all the terms and provisions of the Lease and with the Rules and Regulations of the
Port Authority. The Lessee shall be completely responsible for all acts and omissions of said
Itinerant Aircraft as if said acts and omissions were the acts or omissions of the Lessee.

(b) The Port Authority shall have the right to cancel the privilege granted to the
Lessee as set forth in paragraph (a) hereof in whole or in part or with respect to any particular
Itinerant Aircraft at any time and from time to time and without cause upon thirty (30) days' written
notice to the Lessee, and upon the effective date of such notice the Lessee shall no longer have the
right to permit all or any specific Itinerant Aircraft as specified in the notice to use the Premises as
hereinabove provided, but the same shall not affect the Lease or any of the terms, rentals, fees,
provisions or agreements hereof, all of which shall continue in full force and effect.

Section 77. Observation Deck

It is hereby agreed and understood that the Lessee is prohibited from providing or
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operating, either by itself or through a third Person, an observation deck on the Premises.

Section 78.	 In-Flight Meals

(a)	 In the event Section 8.04 of Title VIII of the General Airport Agreement,
shall expire or be canceled or deleted or for any other reason shall be of no further force or effect
then the following paragraphs (1). (2) and (3) shall be deemed to apply hereunder and be a part
hereof:

(1) If the Lessee desires to prepare, for its exclusive use, In-Flight Meals
for consumption by passengers and crew on board aircraft operated by the Lessee and to deliver
such In-Flight Meals to such aircraft it shall have the right to do so, individually or through a
contractor of its own choice (which contractor shall not be another Person engaged in the business
of transportation by aircraft). If the Lessee does so directly, it shall do so only on space located
outside the Central Terminal Area. The foregoing, however, shall create no obligation on the part of
the Pori Authority to provide such space and shall in no way be deemed a commitment by the Port
Authority that any such space shall be available. If the Lessee chooses to use an independent
contractor, such contractor shall be a regular "In-Flight Meal Operator" by which is meant an
operator authorized by the Pori Authority to provide In-Flight Meals to Aircraft Operators at the
Airport unless, in the opinion of the Lessee, all regular In-Flight Meal Operators are unsatisfactory
to the Lessee, in which case the Lessee may employ any other contractor (other than another Person
engaged in the business of transportation by aircraft), satisfactory to the Port Authority, who will
accept a permit from the Port Authority on the same terms and conditions including the same rates,
fees or charges as imposed upon and required of the Port Authority's In-Flight Meal Operators.

(2) The Lessee shall have the further right, either directly or through an
independent contractor of its choice, satisfactory to the Port Authority, or by arrangements, jointly
with one or more other users at the Airport, to employ a contractor, satisfactory to the Port
Authority, to prepare outside the Airport and to deliver at the Airport to aircraft operated by the
Lessee, In-Flight Meals for consumption by passengers and crew on board such aircraft, provided,
however, that if the Lessee employs a contractor either alone, or, by arrangement, jointly with one
or more other users at the Airport for the preparation, outside the Airport, of In-Flight Meals, then
the Lessee shall cause such contractor to pay to the Pori Authority the rate or rates which would be
payable to the Pori Authority by a regular Port Authority In-Flight Meal Operator for the off-
Airport preparation or delivery, or both, of such In-Flight Meals to aircraft for consumption by
passengers and crews on board such aircraft.

(3) (i)	 The Lessee has advised that it may use more than one
independent contractor to famish its In-Flight Meals at the Airport but may not wish to have all of
said contractors become permittees of the Port Authority under permits which require, as aforesaid,
the permittees to pay fees at the rates imposed on the Port Authority's In-Flight Meal Operators
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upon Gross Receipts based on amounts the Lessee pays said contractors.

(ii) Should the Lessee elect not to have all its independent
contractors be Port Authority permittees as aforesaid, it shall serve a written notice on the Pori
Authority to such effect which notice shall state that it elects the method of additional payment as
hereinafter set forth and thereupon the Port Authority shall consent thereto provided that. in
addition to all other amounts payable to the Port Authorit y under subparagraphs (1) and (2) above,
the Lessee shall pay and the Lessee hereby agrees to pay to the Port Authority an amount
determined by applying the rates referred to in subparagraph (3)(i) above to the amounts payable by
the Lessee to said independent contractors for its In-Flight Meals or any part thereof delivered to the
Lessee's aircraft at the Airport (whether such delivery be by said independent contractor, the Lessee
or another). The foregoing payments by the Lessee shall be made monthly on the twentieth (201s)
day of the month commencing with the first (I ") month immediately following the Lessee's notice
and continuing each month thereafter up to and including the twentieth (20th) day of the month
following the expiration date hereof. The Lessee at anytime on at least thirty (30) days' prior
written notice to the Port Authority may change from its selection above and the Lessee may at any
time advise the Port Authority that this subparagraph (3) no longer applies to it based upon its
representation, that it then shall make, that all payments made by it for In-Flight Meals shall be
made to its contractors who are permittees of the Port Authority as In-Flight Meal Operators.

(iii) It is hereby expressly recognized that the procedures allowed
under this subparagraph (3) are not included within the contemplation of the provisions of
subparagraphs 3(1) and (2) above and that the inclusion of the same within this paragraph (a)(3)
shall not constitute or be deemed to constitute any concession or agreement by the Port Authority
that said procedures are not in violation of subparagraphs 3(i) and (ii) hereof.

(b)	 (1)	 The Lessee acknowledges and agrees, with respect to any In-Flight
Meals prepared and delivered on the Airport pursuant to Section 8.04 of Title VIII of the General
Airport Agreement, that it may use more than one independent contractor to furnish its In-Flight
Meals at the Airport but may not wish to have all of said contractors become perminees of the Port
Authority under permits which require the permittees to pay fees at the rates imposed on the Port
Authority's In-Flight Meal Operators upon Gross Receipts based on amounts the Lessee pays said
contractors, nor shall the same limit or be deemed to limit the provisions of said Section 8.04.

(2)	 Should the Lessee elect not to have all its independent contractors be
Port Authority permittees as aforesaid, it shall serve a written notice on the Port Authority to such
effect which notice shall state that it elects the method of additional payment as hereinafter set forth
and thereupon the Port Authority shall consent thereto provided that, in addition to all other
amounts payable to the Port Authority, the Lessee shall pay and the Lessee hereby agrees to pay to
the Port Authority an amount determined by applying the rates referred to in subparagraph (1)
above to the amounts payable by the Lessee to said independent contractors for its In-Flight Meals
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or any part thereof delivered to the Lessee's aircraft at the Airport (whether such delivery be by said
independent contractor, the Lessee or another). The foregoing pa yments by the Lessee shall be
made monthly on the twentieth (20th) day of the month commencing with the first month
immediately following the Lessee's notice and continuing each month thereafter up to and
including the twentieth (20th) day of the month following the expiration date of the term of the
letting hereunder. The Lessee at any time on at least thirty (30) days' prior written notice to the
Port Authority may change from its selection above and the Lessee ma y at any time advise the Port
Authority that this paragraph (b) no longer applies to it based upon its representation. that it then
shall make, that all payments made by it for In-Flight Meals shall be made to its contractors who are
permittees of the Port Authority as In-Flight Meal Operators.

(3)	 It is hereby expressly recognized that the procedures allowed
under this paragraph (b) are not included within the contemplation of the provisions of Section 8.04
of Title VIII of the General Airport Agreement and that the inclusion of the same within this
paragraph (b) shall not constitute or be deemed to constitute any concession or a greement by the
Port Authority that said procedures are not in violation of said Section 8.04 of Title VIII of the
General Airport Agreement, nor shall the same limit or be deemed to limit the provisions of said
Section 8.04.

Section 79.	 Consumer Services

(a) The Lessee shall use its best efforts to develop and operate at the Premises a
premier world-class retail program that will support and advance the role of the Premises in
providing a convenient and comfortable arrival to and departure from the Airport, consistent with
the image and status of New York City as a foremost domestic gateway and America's foremost
international gateway. The Lessee's retail program shall embody the Lessee's full commitment to
quality, value and customer service, evidence operations in accordance with the best industry
practices, evidence compliance with the Port Authority's maximum standards with regard to
service, health, sanitation and safety, and evidence Lessee's full commitment to the maximum
financial return to the Lessee and the Port Authority. A "premier world-class" retail program is one
that consistently scores within the top ten percent (10%) of industry-recognized surveys, including
without limitation the International Airline Transport Association (IATA) Airport Monitor and Port
Authority-sponsored surveys, which contain evaluations or ratings of passenger terminal retail
programs, or specific components thereof, of the same type or class.

(b) (1) The Lessee acknowledges that various portions of the Premises will be
utilized for consumer services and said portions which receive the concurrence of the Lessee and
the Port Authority, as hereinafter provided, are herein referred to as the "Concession Areas".
Without limiting the provisions of Section 68 hereof entitled "The Lessee's Ongoing Affirmative
Action, Equal Opportunity and Local Business Enterprises Commitment", the Lessee shall develop
and submit to the Port Authority within ninety (90) days of the Effective Date for its approval a
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comprehensive plan for consumer services, setting forth, inter alia: (1) the types of concessions to
be placed there and the number of each type and size, desi gnated location, and configuration of each
concession, as well as the overall plan of the portions of the Premises designated for retail
operations; (2) the minimum rentals required for each type of concession; (3) the structure and level
of any common area maintenance fees, marketing fees, delivery fees, and utility recoveries (to the
extent permitted) to be charged to the retail sublessees; (4) the Lessee's plans to provide retail
opportunities for Minority Business Enterprises and Women-owned Business Enterprises (as
defined in Schedule E hereto); (5) the Lessee's quality and service standards and required hours of
operation; (6) the Lessee's specific plans to monitor and enforce its "Street Pricing" policy (defined
in paragraph (f)(1) of this Section), quality and service standards and required hours of operation;
(7) any other basic business terms including, but not limited to, any mandatory investment and
refurbishing requirements; and (8) such other information as the Port Authority may deem
appropriate to its review and determination if it will approve the proposed plan. The types of
concessions to be placed in the Concession Areas shall include those set forth in Sections 80
through 86 hereof, and the Lessee agrees that it will at all times throughout the term of the letting
hereunder keep said comprehensive plan updated and that said updated plan shall be submitted to
and be subject to the continuing approval of the Port Authority. Attached hereto as "Exhibit 79.1"
and incorporated by reference herein is a location plan and list of retail tenants at the premises as of
the Effective Date, prepared by or on behalf of the Lessee. The Port Authority shall furnish to the
Lessee guidelines to be utilized by the Lessee with respect to all matters affecting consumer
services in the Concession Areas including the aforesaid Lessee's comprehensive plan. The Lessee
agrees to meet and consult with the Pon Authority, and provide representatives to meet and consult
with the Port Authority and representatives of other airlines operating at the Airport, when
requested to do so in order to discuss the Lessee's performance in meeting the standards required by
paragraph (a) of this Section and its implementation of the Port Authority guidelines on matters
affecting consumer services in the Concession Areas.

(2) The comprehensive plan shall be subject to the approval of the Port
Authority, as provided in this Section. The Lessee shall submit to the Port Authority for its written
approval at annual intervals, on each anniversary of the Effective Date, during the term of the
letting hereunder (or more frequently if desired by the Lessee or if reasonably requested by the Port
Authority) a revised comprehensive consumer services plan, which shall contain the items of
information enumerated in subparagraph (1) above. The Port Authority shall, after its receipt of a
proposed revised comprehensive plan, advise the Lessee in writing of the Port Authority's approval,
conditional approval or disapproval. In the event of disapproval or conditional approval, the
reasons therefor shall be stated, and the Lessee may thereafter submit for Port Authority approval an
appropriately modified proposed revised comprehensive plan. Unless and until a revised
comprehensive plan shall have been approved by the Port Authority in the foregoing manner, the
comprehensive plan previously approved and then in effect shall continue in effect.

(c)	 (1) After approval by the Port Authority of the Lessee's comprehensive
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plan for consumer services the Lessee shall procure operators and agreements for such services. As
hereinafter provided the Lessee will be entering into a direct contract with each new operator but
said operator must also enter into an appropriate agreement with the Port Authorit y. The Lessee
shall not finalize negotiations with any operator until it has received notification from the Port
Authority that said arrangement is acceptable to the Port Authority and any agreement with any
proposed operator the Lessee executes shall not be effective until said operator has entered into the
appropriate contractual agreement with the Port Authority, in form and substance satisfactory to the
Port Authority in its sole discretion. The Port Authority's approval of a comprehensive plan, or
modifications thereto, shall in no way diminish the applicability of this subparagraph (1). The
effectiveness of the Lessee's agreement with said proposed operator shall be subject to the Port
Authority's prior written consent, as contained in the aforesaid appropriate contractual agreement,
and the Lessee's aereement shall state the same. The foregoing procedure will be followed
throughout the term of the letting hereunder. It is expressly understood and agreed that the
provisions of this Section shall not limit or be deemed to limit the provisions of Section 68 hereof
and the Lessee's on-going affirmative action commitment with respect to the consumer services
awards and agreements provided for herein.

(d)	 (1)	 The Port Authority hereby reserves exclusively to itself and its
designees the right on the Premises to implement, conduct, control and receive any rents, fees or
profits with respect to any of the following uses, operations or installations (collectively, the
"Reserved Uses"):

(i) advertising, provided that the Lessee shall retain the right to
control the placement of the particular advertising within the Premises and the right to reject
any proposed advertising at the Premises,

(ii) pay telephones, pre-paid phone , cards, facsimile transmission
machines and other public communications services, provided that the Lessee shall retain
the right to control the placement of telephones, phone banks, phone kiosks, facsimile
transmission machines and other public communications services (e.g_, internet kiosks),

- within the Premises, and the right to deny the placement of any particular pay phone facility,
facsimile transmission machine or public communications service.

(iii) vending machines dispensing anything including, but not
limited to, catalog and electronic sales (except in non-public areas of the Premises for
products then permitted to be sold on the Premises under agreements or subleases approved
by the Port Authority as required under this Lease), provided that the Lessee shall retain the
right to control the placement of vending machines within the Premises and the right to
reject any vending machine at the Premises,

(iv) ground transportation (including vehicle rentals) reservations,
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as provided in Section 71 entitled "Ground Transportation Services" hereof. and

(v)	 provision of on-airport baggage carts (other than shopping
carts made available free of charge to retail shoppers with the Concession Areas) or other
on-airport baggage-moving devices, provided that the Lessee shall retain the right to control
the placement of baggage cart stations within the Premises and the right to reject any on-
airport baggage carts at the Premises.

If and when the Port Authority elects to share with the other unit terminal operators at the Airport
the revenues from the activities set forth in items (iv) and (v) of this paragraph(d)(1), the Port
Authority shall likewise share such revenues with the Lessee.

(2) The Port Authority (and any party specifically authorized thereby)
may engage in the Reserved Uses and install, operate, maintain and repair the property used in
connection therewith, in such locations as may be determined by the Lessee. The Lessee, at its
expense, shall provide the necessary wires and conduits for the supply of electricity and telephone
and other communications interconnections for the Reserved Uses.

(3) The Port Authority shall remit to the Lessee, out of the fees or rents
actually collected by the Port Authority from third parry operators pursuant to agreements for items
(i), (ii) and (iii) of subparagraph (1) above, such fees or rents in the following percentages: item (i),
fifty percent (50%) to the Lessee; item (ii), eighty percent (80%) to the Lessee; and item (iii), eighty
percent (80%) to the Lessee. The balance of all such fees or rents shall be retained by the Port
Authority. Except as specifically provided in the foregoing sentence, the Port Authority shall have
the right to all revenues derived from the Reserved Uses without compensating the Lessee in any
manner on account of such uses or revenues.

(e)	 Except to the extent modified by and in accordance with an effective
comprehensive consumer services plan, the Lessee shall require in its consumer services subleases
the following with respect to hours and days of operation:

(1) Retail food and beverage service shall be made available to the public
at one or more locations continuously each day during the hours commencing no later than one hour
prior to the first scheduled aircraft departure from the Premises and continuing until at least the
completion of boarding for the last actual departure from the Premises of a flight therefrom the
same day. At least fifty percent (50%) of the concessions in any food service area at any one time
shall operate continuously throughout the hours specified above.

(2) Commencing no later than one hour prior to the first scheduled
aircraft departure at the Premises each day and continuing until at least the last actual departure at
the Premises of a flight for departure thereat the same day, at least one retail newsstand shall be
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continuously open for business and at least one area accessible to "meeters and greeters" shall be
open.

(3) Certain foreign currency exchange services, through a staffed
location or an automated currency exchange machine, shall be continuously provided to the public
in the Foreign Inspection Services area and at least one other central location in the Premises during
the hours commencing no later than one hour prior to the first scheduled aircraft departure from the
Premises and continuing at least until the later of (1) the completion of boarding for the last actual
departure from the Premises of a flight scheduled for departure therefrom the same day and (2) one
hour after the last actual arrival at the Premises of a flight scheduled for arrival thereat the same
day.

(4) In each arrival area and one other central location in the Premises,
there shall be at least one automated teller machine fully operational'and accessible to the public
twenty-four (24) hours a day with cash in quantities sufficient to meet reasonably anticipated
demand and providing access to at least one of the two largest banking networks available in the
Port of New York District.

(S)	 In any instance in which no minimum hours have been set forth
above and as to all other retail sublessees, the retail sublessees shall be required to be open for
business and operate their respective businesses as provided in the comprehensive consumer
services plan.

(6)	 The Lessee shall require all retail sublessees to operate their
respective businesses so as to maximize their revenues in accordance with best industry practices
and standards observed generally by first-class business enterprises of regional o'r national scope
which operate at other major airports.

(f)	 (1)	 Each consumer service sublease shall provide that the sublessee in its
operations pursuant to its sublease shall not charge prices to its customers in excess of"Street
Prices', defined as follows:

(i) If the retail sublessee conducts a similar business in off-
airport location(s) in the Greater New York City-Northeren New Jersey Metropolitan Area
(the "Metro Area"), "Street Prices' shall mean the price regularly charged by the retail
sublessee for the same or similar item in the Metro Area;

(ii) If the retail sublessee does not conduct a similar business in
off-airport location(s) in the Metro Area, "Street Prices' shall mean the average price
regularly charged in the Metro Area by similar retailers for the same or similar item;
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(iii) If neither the retail sublessee nor other similar retailers sell a
particular item in the Metro Area. "Street Prices" shall mean the price regularly char ged by
the retail sublessee or similar retailers for the same or similar item in any other geographic
area with a reasonable adjustment for any cost-of-living variance between such area and the
Metro Area; and

(iv) If a retail sublessee is in the business of selling duty-free
goods, "Street Prices" shall mean the price regularly charged by the sublessee or other
similar retailer for the same or similar duty-free item at other major airports ser v ing large
urban areas in the Northeast region of the United States, including but not limited to the
Airport.

(2) Notices in form and substance reasonably satisfactory to the Port
Authority shall be conspicuously displayed in each retail sublessee's space to the effect that the
retail sublessee adheres to the foregoing "Street Pricing" policy.

(g)	 (1) Each consumer service sublease, and each Port Authority agreement
with a concessionaire, shall also provide, that the retail sublessee shall:

(i) use its best efforts in every proper manner to develop and
increase the business conducted by it under the sublease;

(ii) not divert, or cause or allow to be diverted, any business from
the Premises or the Airport;

(iii) maintain, in English and accordance with accepted accounting
practice, during the term of the subletting under the sublease and for one (1) year after the
expiration or earlier termination or surrender thereof, and for a further period extending until
receipt of written permission from the Port Authority to do otherwise, full and complete
records and books of account recording all transactions of the sublessee at, through, or in
any way connected with its operations at the Premises or elsewhere at the Airport, and
outside the Airport if the order therefor is received at the Airport, which records and books
of account shall be kept at all times within the Port of New York District and shall
separately state and identify each activity performed at the Airport and off the Airport if the
order therefor is received at the Airport;

(iv) the sublessee shall cause any of its which performs services
similar to those performed by the sublessee to maintain, in English and accordance with
accepted accounting practice, during the term of the subletting under the sublease and for
one (1) year after the expiration or earlier termination or surrender thereof, and for a further
period extending until the sublessee shall receive written permission from the Port Authority
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to do otherwise, full and complete records and books of account recording all transactions of
each such Affiliate at, through, or in any way connected with its operations at the Premises
or elsewhere at the Airport, and outside the Airport if the order therefor is received at the
Airport, which records and books of account shall be kept at all times within the Port of
New York District and shall separately state and identify each activity performed at the
Airport and off the Airport if the order therefor is received at the Airport;

(v) permit and/or cause to be permitted in ordinary business
hours during the term of the subletting under the sublease and for one (1) year thereafter,
and during such further period as is mentioned in the preceding subparagraphs (I )(iii) and
(1)(iv), the examination and audit by the officers, employees and representatives of both the
Port Authority and those of the Lessee of such records and books of account and also any
records and books of account of any Affiliate if said Affiliate performs services similar to
those performed by the sublessee anywhere in the Port of New York District (including
without limitation all corporate records and books of account which the Port Authority in its
sole discretion believes may be relevant for the identification, determination or calculation
of all fees, rentals and other amounts paid or payable to the Port Authority, all agreements,
and all source documents), within ten (10) days following any request by the Port Authority
from time to time and at any time to examine and audit said books and records;

(vi) install and use such cash registers, sales slips, invoicing
machines and any other equipment and devices, including without limitation computerized
record-keeping systems, for recording orders taken, or services rendered, as may be
appropriate to the sublessee's business and necessary or desirable to keep accurate books
and records as aforesaid, and without limiting the generality of the foregoing, for any
activity involving cash sales, install and use cash registers or other electronic cash control
equipment that provides for non-resettable totals;

(vii) permit the inspection by the officers, employees and
representatives of the Port Authority and those of the Lessee of any equipment used by the
sublessee including, but not limited to, any of the equipment described in subparagraph
(1)(vi) above; and

(viii) furnish good, prompt and efficient service hereunder, adequate
to meet all demands therefor at the Premises; furnish said service on a fair, equal and non-
discriminatory basis to all users thereof, and charge fair, reasonable and non-discriminatory
prices for each unit of sale or service, provided, however that the retail sublessee may make
reasonable and non-discriminatory discounts, rebates or other similar types of price
reductions to volume purchasers.

(2)	 Without implying any limitation on the right of the Port Authority to
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revoke its agreement with a concessionaire, in the event of the failure of the concessionaire to
maintain, keep within the Port District or make available for examination and audit the required
books and records in the manner and at the times or location as provided in paragraph (g)(1) above
then, in addition to all and without limiting any other rights and remedies of the Port Authority, the
Port Authority may:

(i) Estimate the gross receipts of the concessionaire on any basis
that the Port Authority, in its sole discretion, shall deem appropriate, such estimation to be
final and binding , on the concessionaire and the concessionaire's fees based thereon to be
payable to the Port Authority when billed; or

(ii) If any such books and records have been maintained outside of
the Port District, but within the Continental United States then the Port Authority in its sole
discretion may (A) require such books and records to be produced within the Port District or
(B) examine such books and records at the location at which they have been maintained and
in such event the concessionaire shall pay to the Port Authority when billed all travel costs
and related expenses, as determined by the Port Authority for Port Authority auditors and
other representatives, employees and officers in connection with such examination and
audit, or

(iii) If any such books and records have been maintained outside
the continental United States then, in addition to the costs specified in subparagraph (2)(ii)
above, the concessionaire shall pay to the Port Authority when billed all other costs of the
examination and audit of such books and records including without limitation salaries,
benefits, travel costs and related expenses, overhead costs and fees and charges of third party
auditors retained by the Port Authority for the purpose of conducting such audit and
examination.

(3)	 The foregoing auditing costs, expenses and amounts set forth in
subparagraphs (2)(ii) and (2)(iii) of this paragraph (g) shall be deemed fees and charges under the
Port Authority's agreement with the concessionaire payable to the Port Authority with the same
force and effect as all other fees and charges thereunder.

(h)	 (1)	 The Lessee shall employ or retain a full time trained professional staff
at all times during the term of the letting hereunder of sufficient size, expertise, ability, suitability
and experience to carry out its responsibilities under this Section.

(2)	 In addition, throughout the term of the letting hereunder, the Lessee
may request Port Authority approval to employ at the Premises, at Lessee's sole cost and expense,
on a full-time basis a retail asset manager, or may retain on a full-time basis the Lessee's retail
developer which is operating as of the Effective Date, for its concessions program at the Premises
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(such asset manager or developer being hereinafter referred to as a "Retail Manager"). subject in all
respects to the terms and conditions of this Section. An} fee or other compensation to be paid to
said Retail Manager shall be paid by the Lessee directl y or out of the Lessee's share of revenue
from consumer services, and no portion of such fee or compensation shall be paid out of the Port-
Authority's share of revenue from consumer services or shall offset, reduce. be  credited against or
otherwise adversely affect the amount of any fees, rent or other revenue to be paid or payable to the
Port Authority hereunder or to which the Port Authority may be otherwise entitled. Notwithstanding
the generality of the foregr'-;g sentence, this Lease shall not effect or require a modification of the
terms and conditions of the agreement between the Lessee and the Retail Mana ger operating at the
Premises as of the Effective Date, provided, however, that the management fee to be paid to such
existing Retail Manager and the other terms and conditions of such existing agreement shall
terminate no later than February 28, 2006 and it is agreed that no portion of a management fee after
said date shall be subsidized by, contributed to or otherwise financed by the Port Authority.

The Lessee shall not finalize negotiations with any Retail Manager until it
has received notification from the Port Authority that said arrangement is acceptable to the Port
Authority and shall not execute any agreement with any proposed Retail Manager until said Retail
Manager has entered into the appropriate contractual agreement with the Port Authority, in form
and substance satisfactory to the Port Authority in its sole discretion, which grants consent and
approval to such Retail Manager. Any such agreement between the Lessee and a proposed Retail
Manager shall state among other things, and the Lessee agrees, that:

(i) said agreement is subject and subordinate to this Lease (as the
same may be amended, supplemented or extended);

(ii) said agreement shall not take effect without the prior written
consent of the Port Authority thereto to be embodied in the contractual agreement referred to
above (executed by and among the Port Authority, the Lessee and the Retail Manager);

(iii) any amendment, supplement or extension of the said
agreement which does not have the express written approval of the Port Authority shall be

void ab inirio and of no effect whatsoever; that if this Lease is terminated on any account
prior to the expiration of the term of the said agreement then the said agreement shall
terminate simultaneously with such termination of this Lease unless the Port Authority shall
notify the Retail Manager and the Lessee at or prior to such effective date of termination of
this Lease that the Port Authority shall and does assume the rights and obligations of the
Lessee thereunder from and after such effective date of termination, it being understood that
the Port Authority shall have the right, but not the obligation, to be assigned and to assume
the Lessee's rights and obligations under the Retail Manager agreement and, further, it being
understood that the Port Authority shall have no obligation to enter into any form of
recognition agreement with any concessionaire;
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(iv) the Pori Authority shall have the right to revoke its consent, or
terminate any agreement containing its consent, to the Retail Manager agreement at any time
without cause on thirty (30) days' prior notice and such revocation or termination shall not
require the concurrence of the Lessee;

(v) all fees and rent collected by the Retail Manager shall be held
by it in a fiduciary capacity, in a separate trust account and not co-mingled with other funds
of the Retail Manager, solely for such purpose and thereafter remitted by the Retail Manager
on a monthly basis directly to each of the Pori Authority and the Lessee (it being understood
that the Retail Manager's interest is a possessory and not an equitable interest), and the
amount of payments collected or to be collected from the concessionaires shall be based on
fees and rent paid or payable by the concessionaires at the Premises without deduction,
credit or offset for arrearages;

(vi) in the event of any inconsistency between the Retail Manager
agreement and this Lease, or between any retail sublease or retail license (the terms retail
"sublease" and retail "license", and retail "sublessee", "licensee" and "concessionaire", being
used interchangeably for purposes of this Section) and this Lease, or between the Retail
Manager agreement and the agreement containing the Port Authority consent thereto, or
between a retail sublease and the agreement containing the Port Authority consent thereto,
then in each and every such instance the Lease or the Port Authority consent agreement, as
the case may be, shall supercede and control.

Any and all monthly and annual reports which set forth Gross Receipts (as defined
herein, it being understood that the term Operator in such definition shall mean retail sublessee,
licensee or concessionaire for purposes of this Section), in the aggregate and on a concessionaire-
by-concessionaire basis, shall be provided simultaneously directly to each of the Port Authority and
the Lessee. The Lessee shall provide, or shall cause to be provided, to the Port Authority the
following: (1) on or before the twentieth (20'") day of each month following the commencement
date of any retail sublease a statement, certified by an authorized officer of the sublessee, of gross
receipts arising out of operations of the sublessee under such retail sublease for the preceding
month, and (2) on or before April 15 of each calendar year during the sublease term a statement of
gross receipts arising out of the operations of the sublessee for the preceding year certified, at the
sublessee's sole expense, by a certified public accountant.

(3)	 Any Retail Manager shall have sufficient authority and support, staff
and appropriate equipment, supplies and means to manage and administer those retail subleases and
other agreements with the retail sublessees and other entities to which the Lessee is a party, or by
which it is bound, relating to the retail program at the Premises, to monitor and compel performance
by all retail sublessees and other entities and to serve as on-site liaison with the Port Authority.
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Said Retail Manager shall have the power and authority on behalf of the Lessee to resolve all
operational issues concerning the retail program at the Premises but shall have no power or
authority to amend or modify this Lease or any agreement embodying a Port Authority consent. In
all events, an employee of the Lessee with managerial authority shall be available for a minimum
time span of sixteen (16) hours each day during concession operation hours to meet with Port
Authority representatives in person at the Premises and available at other times by telephone. with
the ability in an emergency situation relating to retail concession matters to arrive at the Airport by
car within two hours after being called.

(4) Neither a Retail Manager nor any Affiliate thereof shall conduct or
have any interest whatsoever in any entity conducting a consumer service operation in any
Concession Area, unless the Port Authority has explicitly approved in writing specific exceptions
after having been furnished such information as it may require and subject to such qualifications,
conditions, limitations and restrictions as part of any such approval.

(5) The Lessee shall not knowingly either employ or permit the
employment of any management, supervisory or other personnel of the Lessee (including but not
limited to such Retail Manager or any contractor or subcontractor, representative or agent of the
Lessee), whose employment constitutes a conflict of interest or whose actions are inconsistent with
the highest level of honesty, ethical conduct or public trust or are adverse to the public interest.
Notwithstanding the foregoing, the Lessee shall be under no obligation to refrain from hiring any
person if to do so would be a violation of law, or to terminate any person if to do so would be a
violation of law or of any applicable right of such person, contractual or otherwise.

(i)	 On a continuing basis through the end of the term of the letting hereunder,
the Lessee shall undertake and execute through a variety of media, in a manner acceptable to the
Port Authority, such advertising and promotional programs as shall bring to the attention of the
public, generally, and actual and potential enplaning passengers and their escorts and guests and the
aviation and tourist industries, in particular, the positive features of the retailing program managed
by the Lessee as provided in this Lease and such other information to be presented in such style and
format as shall project, consistent with the truth, a desirable image of such retailing program, the
Premises and the Airport. The Port Authority shall not have any responsibility for, and shall not
bear any of the costs of, the foregoing.

6)	 Without limiting the generality of the provisions of Sections 80 through 87
herein, the following shall apply with respect to each of the concessions described in said Sections:

(1)	 The Lessee agrees that it will furnish to the concessionaire sufficient
and suitable space within the Premises to carry on any operation as may be required of or
desired by the Lessee.
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(2) The Lessee shall bring to the perimeter of the space to be occupied
by the concessionaire, and shall install, the necessar y pipes. tivires and conduits (including to
anv food ser

vice area), for the supply of electricity and HVAC for such operations
(including but not limited to electricity to machines and displays with respect to permitted
vending machines, public telephones, advertising displays and insurance counters), all
without charge to the concessionaire or the Port Authority, except for electricity• to the
Restaurant Operator (as herein defined) which may be charged at cost. With respect to any
Restaurant Operator, the Lessee shall also provide and install pipes, wires and conduits for
the supply of gas and water together with necessary steam and waste lines for use in
connection with the operation. The Lessee shall supply said utilities and services to the
concessionaire, including to any storage areas provided to the concessionaire as required
herein, and shall not charge the concessionaire or the Port Authority for any portion of same
(except electricity to the Restaurant Operator as aforesaid).

(3) Any agreement with a concessionaire shall provide that such
concessionaire shall furnish at its expense all necessary fixtures, equipment, furniture and
personal property required in connection with the operation and all construction work
necessary to accommodate such installations. With respect to in-line spaces, the agreement
shall also provide that the concessionaire will perform all work necessary or required to
finish off the space, including the finishing of the floors and ceilings from the structural slab
and the walls from the rough partitions, the decor and color scheme of the concession area
and the facilities and fixtures therein as well as the location of fixtures thereon, which shall
be subject to the approval of the Lessee and compliance with the Port Authority Tenant
Construction or Alteration Application process.

(4) If the Lessee desires to have a person or entity conduct such
operations other than the Port Authority's proposed concessionaire, except for goods and
services described in Section 81 or any which would constitute Reserved Uses, the Lessee
may employ any other Person of its choice (which other Person may not be the Lessee or an
Affiliate thereof) to do so, provided, however, such other Person first obtains a permit from
the Port Authority authorizing such Person to operate the establishment in a portion or
portions of the Prernises as designated by the Lessee with the prior approval of the Port
Authority. Prior to the issuance of any such permit by the Port Authority, such Person may
be required to submit to the Port Authority evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and the standards of service it will
provide. Any such permit shall provide that such concessionaire will conduct its operations
thereunder in a first-class manner in accordance with the best practices in the industry and
shall comply with the maximum Port Authority standards with respect to service, health,
sanitary and safety measures. Paragraph (h)(2)(vi) of this Section shall apply with respect to
any inconsistency between the terms of the permit and the terms of the agreement between
the Lessee and the concessionaire. Without limiting the foregoing, prior to the issuance of
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the permit the Port Authority shall make a copy of the same available to the Lessee and,
upon the execution of the permit by the proposed concessionaire, the same shall be
consented to in writing by the Lessee. Such other Person shall be required to pay to the Port
Authority a fee but such fee shall not in any event exceed the fees or char ges that would be
retaaiise8"5ythe Pori Authority if such establishment were operated by a regular
concessionaire of the Pori Authority. The Pori Authority permit will not be revoked without
cause y the Port Authority, without the prior consent of the Lessee. Nothing in the
preceding sentence shall mean or imply, or be deemed to mean or imply, that the Lessee's
consent shall be required for the Pori Authority to revoke its permit with, or other agreement
containing its consent to, a Retail Manager, and such Lessee's consent shall not be required.

(5)	 The contract between a concessionaire and the Port Authority, or the
permit between the concessionaire and the Port Authority where such concessionaire has
entered into an agreement with the Lessee in accordance with this Lease, shall contain
appropriate provisions permitting cancellation of such contract on short notice with and
without cause. The Lessee's agreement with the concessionaire shall contain appropriate
provisions permitting cancellation of such contract on short notice with and without cause.
In the event of such cancellation without cause by the Pori Authority (consistent with the
penultimate sentence of subparagraph (4) above regarding the prior consent of the Lessee, it
being understood that the same excepts goods and services described in Section 81 hereof or
any which constitute Reserved Uses) or the Lessee, as the case may be, the Lessee agrees
(and its agreement with the concessionaire shall provide that the Lessee agrees) to reimburse
the concessionaire for its unamortized investment in the interior finishes and trade fixtures
and title to such trade fixtures shall thereupon vest in the Lessee; provided, however, where
such agreement is canceled expressly on the basis of the failure of the concessionaire to
keep, perform or observe any of the terms and provisions of said agreement on its part to be
kept, performed or observed or on the basis of one or more event or events of default as
specified in said agreement such provision for Lessee reimbursement is not to obtain or
apply.

Section 80.	 Restaurant and Bar

(a)	 The Lessee shall select and thereafter enter into a contract or agreement with
one or more qualified restaurant operators (each such restaurant operator being hereinafter referred
to in this Section as the "Restaurant Operator") authorizing the Restaurant Operator to operate in the
Premises facilities for the sale of food, alcoholic and non-alcoholic beverages and similar items for
consumption in the Premises, subject in all respects to Section 79 hereof including, but not limited
to, the requirement to obtain a permit from the Pori Authority authorizing such Restaurant Operator
to operate a restaurant service in a portion of the Premises hereunder. The agreement with the
Restaurant Operator shall cover the arrangements for the space to be used in for restaurant service
within the Premises including the amount, type and location of the space.
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(b) The agreement between the Restaurant Operator and the Lessee may not call
for any fixed rental or fee but shall provide that the Restaurant Operator shall pa} a percentage fee
to the Port Authority based upon the Gross Receipts of the Restaurant Operator from the sale of
food, alcoholic and non-alcoholic beverages, which fee shall be subject to the prior written approval
of the Port Authority and shall be incorporated into the Permit to be issued by the Port Authorin.
The Port Authority shall pay the Lessee for the use of the space by the Restaurant Operator a fee
equivalent to 80% of the percentage fee collected by the Port Authorit y from the Restaurant
Operator. It is hereby understood and agreed that 20% of the percentage fee collected from the
Restaurant Operator by the Port Authority shah be retained by the Port Authority.

(c) In the event the Restaurant Operator selected by the Lessee to provide food.
alcoholic and non-alcoholic beverages and similar items for sale and consumption on the Premises
is the same concessionaire providing in-flight meals to the Lessee and is a wholly owned subsidiary
of the Lessee, the fees to be paid to the Port Authority shall apply only to the Gross Receipts of the
Restaurant Operator from the sale of food, alcoholic and non-alcoholic beverages on the Premises.

(d) There shall be no other payments by the Restaurant Operator to the Lessee
except for appropriate payments for any electricity which may be furnished to the Restaurant
Operator by the Lessee. The rental and fees payable hereunder shall be paid in the manner, under
the conditions, and at the times provided in Section 89 hereof. Both the agreement between the
Lessee and the Restaurant Operator and the permit to be issued by the Port Authority shall have
provisions covering the fee in accordance with this Section and, without limiting the generality of
any other provision of this Section, the permit shall control as to the manner, conditions and terms

of payment.

Section 81.	 Vending Machines. Public Telephones, Advertising Disolays

(a) If requested by the Lessee the Port Authority, by itself or through contractors,
lessees, or permittees, shall install and maintain in the Premises vending machines, public
telephones, and/or advertising displays, at such locations and to such extent as requested by the

Lessee.

(b) The Port Authority shall require its contractors, lessees, or permittees to pay a
fee, which may be a percentage fee subject to a minimum amount, based upon the Gross Receipts
received from such vending machines, public telephones, and advertising displays or a fixed fee.

(c) The Port Authority shall pay the Lessee an annual fee equivalent to the
percentages set forth below of the fee collected by the Port Authority from its contractors, lessees,
or permittees aforementioned: (l )2a with respect to vending machines (2) 2a with respect to
public telephones and (3) 2a vith respect to advertising. The fees payable hereunder shall be paid
in the same manner, under the conditions and at the times, provided in Section 89 hereof.
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Section 82.	 Insurance Covering Air Transportation

(a) The Port Authority may enter into contracts or a greements with qualified
insurance vendors requiring such vendors to sell or arrange for the sale, at the Premises. of
insurance covering air transportation, of such t ypes and coverages as may be required by the Lessee.

(b) The contract between the insurance vendor and the Port Authority' shall
provide that such vendor s:._il pay a basic rental for the space occupied by such vendor in the
Premises in connection with the sale of such insurance. The basic rental will be based upon the cost
to the Lessee of providing such space to the vendor. In determining the cost to the Lessee there
shall be considered the construction cost for the vendor's premises, and an appropriate allocation of
the cost of providing and maintaining public areas within the Premises. For the purpose of
determining the aforesaid costs the Premises shall be considered as a single entity and a single
rental rate shall be established for all areas of the Premises based thereon. The amount of the basic
rental to be paid by the vendor shall be agreed upon between the Port Authority and the Lessee,
when the costs aforementioned are determined or can be reasonably estimated.

(c) The contract shall further provide that the vendor shall pay to the Port
Authority an amount equal to a percentage of the vendor's gross premiums from the sale of such
insurance, less the amount of any basic rental paid by the vendor. The Port Authority shall pay to
the Lessee the amount of the basic rental. If the percentage fee actually paid to the Port Authority
exceeds the amount of the basic rental, the Port Authority shall retain the percentage fee up to the
amount of the basic rental (hereinafter the "Basic Rental Equivalent"). The excess, if any,
remaining shall be divided equally between the Port Authority and the Lessee. The rental and fees
payable hereunder shall be paid in the manner, under the conditions, and at the times provided in

Section 89 hereof.

(d) The contract with the insurance vendor will provide that: (1) if the Lessee so
requests, the vendor shall provide a general information service to the public; and (2) the vendor
shall not be required to provide a counter for the sale of insurance if, in its opinion, there will be
insufficient patronage to support such a counter; and (3) the vendor shall not be required to continue
to provide at any designated location vending machines for the sale of insurance when the gross
premiums from any such machines at any such location is less than $200 per month,rop vided,
however, if twenty-four (24) hour counter coverage is not provided there shall be at least one
machine in the Premises; and (4) the provisions of insurance policies and the minimum coverage
offered shall be acceptable to the Lessee.

(e) The location of insurance counters and insurance vending machines shall be
determined by the Lessee subject to the approval of the Port Authority and in accordance with the
Lessee's comprehensive plan. The Lessee shall not require unreasonably frequent moves of
insurance counters and insurance vending machines hereunder.
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(f)	 There shall be no payments by the insurance vendor to the Lessee for utilities

which may be furnished to the insurance vendor by the Lessee.

Section 83. Newsstands

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified newsstand operator or operators (each such newsstand operator being hereinafter
referred to in this Section as the "Newsstand Operator") authorizing such operators to operate
newsstands in the Premises for the sale at retail of such of the following items as may be approved
by the Port Authority: newspapers, magazines, cigarettes, cigars and other tobacco supplies, candy,
chewing gum, playing cards and paper-bound books, to the extent required by the Lessee, subject in
all respects to Section 79 hereof including, but not limited to, the requirement to obtain a permit
from the Port Authority authorizing such Newsstand Operator to operate a newsstand service in a
portion of the Premises hereunder. The Port Authority shall require such operator or operators to
sell at retail from its or their locations, such other items or furnish such other services as may be
approved by the Port Authority and as are requested by the Lessee.

(b) The Lessee agrees that it shall famish to the Newsstand Operator sufficient
and suitable space for conducting and carrying on its aforesaid operation. The Lessee shall famish
without additional charge, a reasonable amount of storage space for the use of the Newsstand
Operator. The location of newsstands and appropriate storage space for the use of the Newsstand
Operator(s) shall be determined by the Lessee subject to the approval of the Port Authority and in
accordance with the Lessee's comprehensive plan.

(c) The contract between the Newsstand Operator(s) and the Lessee shall provide
that such operator shall pay to the Port Authority a basic rental for the space occupied by such
operator in the Premises in connection with the operation of the newsstand. The basic rental will be
based upon the cost to the Lessee of providing such space to the operator. In determining the cost
to the Lessee there shall be considered the construction cost for the vendor's premises and an
appropriate allocation of the cost of providing and maintaining public areas within the Premises.
For the purpose of determining the aforesaid costs the Premises shall be considered as a single
entity and a single basic rental rate shall be established for all areas of the Premises based thereon.
The amount of the basic rental to be paid by the Newsstand Operator(s) shall be agreed upon ,
between the Port Authority and the Lessee, when the costs aforementioned are determined or can be
reasonably estimated.

(d) The agreement with the Newsstand Operator(s) shall further provide that the
operator will pay to the Port Authority a percentage fee of the Gross Receipts derived by the
Newsstand Operator from all sales made by the Newsstand Operator less the amount of the basic
rental paid by the Newsstand Operator. The Port Authority shall pay to the Lessee the amount of
the basic rental. If the percentage fee actually paid to the Port Authority exceeds the amount of the
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basic rental, the Port Authority shall retain the basic rental equivalent (as hereinabove defined). The
excess, if any, remaining shall be divided equally between the Port Authority and the Lessee.

(e) The rental and fees payable hereunder shall be paid in the manner. under the
conditions, and at the times provided in Section 89 hereof. Any agreement with the Newsstand
Operator and any permit to be issued by the Port Authority shall have provisions covering the
percentage fee in accordance with this Section and, without limiting the generality of any other
provision of this Section, the permit shall control as to the manner, conditions, and terms of
payment.

(f) The agreement with the Newsstand Operator(s) will further provide that the
Newsstand Operator will be permitted to sell at retail only such merchandise as is normally sold at
newsstands in operation at Port Authority Airports. If there is a demand or need by travelers and
other users of the Premises for other merchandise and there is no other tenant, permittee or licensee
of the Port Authority available to provide such merchandise the scope of the newsstand's operation
may be increased, provided, however, that no merchandise objectionable to the Lessee or the Port
Authority shall be sold.

(g) There shall be no payments by the Newsstand Operator to the Lessee for
utilities which may be furnished to the Newsstand Operator by the Lessee.

Section 84.	 Duty-Free Shoo

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified person or entity (each such person or entity is hereinafter referred to as the "Duty-
Free Shop Operator") providing for such Duty-Free Shop Operator to operate a shop in the Premises
for the sale at retail of in-bond liquors, in-bond ci garettes, cigars and other in-bond tobacco
products, and other in-bond items (hereinafter called the "Duty-Free Shop"), subject in all respects
to Section 79 hereof including, but not limited to, the requirement to obtain a permit from the Port
Authority authorizing such Duty-Free Shop Operator to operate a Duty-Free Shop in a portion of
the Premises hereunder.

(b) The Lessee agrees that it shall furnish to the Duty-Free Shop Operator
sufficient and suitable space for conducting and carrying on its aforesaid operation, including a
storage area in a portion of the Premises for the storage of the aforesaid in-bond items to be sold by
the Duty-Free Shop Operator (said storage area being herein called the "Duty-Free Distribution
Center").

(c) The agreement between the Lessee and the Duty-Free Shop Operator may not
call for any fixed fee or rental but shall provide that the Duty-Free Shop Operator shall pay to the
Port Authority a percentage fee, subject to appropriate minimum amounts, based upon the Gross
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Receipts of the Duty-Free Shop Operator from the sale of in-bond liquors, in-bond ci garettes, ci cars
and other in-bond tobacco products and other in-bond items. which provision shall be incorporated
in any permit to be issued by the Port Authority hereunder. The amount payable by the Duty-Free
Shop Operator to the Port Authority shall be as may be agreed upon between the Pori Authority and
the Lessee. It is hereby understood and agreed that 50% of the percentage fee payable by the Duty-
Free Shop Operator and actually collected by the Pori Authority therefrom shall be remitted by the
Port Authority to the Lessee with the Port Authority retaining the balance. Such remittance shall be
made in the same manner, under the conditions and at the times provided in Section 89 hereof.
Any agreement with the Duty-Free Shop Operator and any permit to be issued by the Pori Authority
shall have provisions covering the fee in accordance with this Section and, without limiting the
generality of any other provision of this Section, the permit shall control as to the manner,
conditions, and terms of payment.

(d) The Lessee shall have the right, for good cause demonstrated, to require the
Port Authority to revoke or terminate on short notice such agreement between the Port Authority
and the Duty-Free Shop Operator. The Lessee shall indemnify and hold harmless the Port
Authority from and against any and all liability, damages, costs and expenses arising out of any
such revocation or termination by the Port Authority.

(e) There shall be no payments by the Duty-Free Shop Operator to the Lessee for
utilities which may be famished to the Duty-Free Shop Operator by the Lessee.

Section 85.	 Foreign Currency Exchange

(a) The Lessee shall select and thereafter enter into an agreement or agreements
with a qualified foreign currency exchange operator or operators (which person or entity is
sometimes hereinafter referred to as the "Currency Exchan ge Operator") providing for the Currency
Exchange Operator to operate an establishment in the Premises for the exchange, purchase and sale
of domestic and foreign currencies (hereinafter called the "Foreign Currency Exchange Service"),
subject in all respects to Section 79 hereof including, but not limited to, the requirement to obtain a
permit from the Pori Authority authorizing such Currency Exchange Operator to operate a Foreign
Currency Exchange Service.

(b) The Lessee agrees that it shall furnish to the Currency Exchange Operator
sufficient and suitable space for conducting and carrying on its aforesaid operation.

(c) The agreement between the Lessee and the Currency Exchange Operator may
not call for any fixed rental or fee but shall provide that the Currency Exchange Operator shall pay
to the Port Authority a percentage fee based upon the Gross Receipts of the Currency Exchange
Operator, which provision shall also be incorporated in any permit to be issued by the Port
Authority hereunder. The amount payable by the Currency Exchange Operator to the Port
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Authoritv shall be as may be agreed upon benveen the Port Authority and the Lessee. It is hereby
understood and agreed that 50% of the percentage fee payable by the Currency Exchange Operator
and actually collected by the Port Authority therefrom shall be remitted b y the Port.Authority to the
Lessee with the Port Authority retaining the balance. The rental and fees payable hereunder shall
be paid in the manner, under the conditions, and at the times provided in Section 89 hereof Any
agreement with the Currency Exchange Operator and any permit to be issued by the Port Authority
shall have provisions covering the fee in accordance with this Section and, without limiting the
generality of any other provision of this Section, the permit shall control as to the manner,
conditions, and terms of payment.

(d) There shall be no payments by the Currency Exchange Operator to the
Lessee for utilities which may be furnished to the Currency Exchange Operator.

Section 86.	 Retail Banking

(a) The Lessee shall select and thereafter enter into an agreement or agreement
with a qualified retail banking operator or operators (which person or entity is sometimes
hereinafter referred to as the "Retail Bank Operator") providing for such Retail Bank Operator to
operate a service, within Concession Areas, performing one or more of the following functions as
agreed between them: the maintaining of accounts, receipt and/or disbursement of funds and
including automatic teller machine service and foreign cur rency exchange (hereinafter called the
"Retail Banking Service"), subject in all respects to Section 79 hereof including, but not limited to,
the requirement to obtain a permit from the Port Authority authorizing such Retail Bank Operator to
operate a Retail Banking Service.

(b) The Lessee agrees that it shall famish to the Retail Bank Operator sufficient
and suitable space for conducting and carrying on its aforesaid operation.

(c) The agreement between the Lessee and the Retail Bank Operator shall
provide that the Retail Bank Operator shall pay a basic fixed fee or rental to the Port Authority,
which provision also shall be incorporated in any permit to be issued by the Port Authority
hereunder. The amount payable by the Retail Bank Operator to the Port Authority shall be as may
be agreed upon between the Port Authority and the Lessee. It is hereby understood and agreed that
50% of such fixed fee payable by the Retail Bank Operator and actually collected by the Port
Authority therefrom shall be remitted by the Port Authority to the Lessee with the Port Authority
retaining the balance. The rental and fees payable hereunder shall be paid in the manner, under the
conditions, and at the times provided in Section 89 hereof. Any agreement with the Retail Bank
Operator and any permit to be issued by the Port Authority shall have provisions covering the rental
and fees in accordance with this Section and, without limiting the generality of any other provision
of this Section, the permit shall control as to the manner, conditions, and terms of payment
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(d)	 There shall be no pay ments by the Retail Bank Operator to the Lessee for
utilities which may be furnished to the Retail Bank Operator by the Lessee.

Section 87.	 Other Consumer Services

(a)	 If the Lessee requests that additional consumer services be provided in the
Premises for the sale of other items or the furnishing of other services, the Lessee shall either (i)
request that the Port Authority secure qualified tenants, permittees or licensees (hereinafter each
referred to as the "Additional Operator"), to furnish such consumer services and the Port Authority
shall endeavor to secure such Additional Operator and to enter into contracts or agreements with
such Additional Operator requiring it to famish the item or services to the extent required by the
Lessee, or (ii) notify the Port Authority in writing that the Lessee is seeking such Additional
Operator (including the proposed contractual arrangements, if any, between the Lessee and the
proposed Additional Operator), satisfactory to the Port Authority and subject to its approval,
provided that the Lessee complies with all the terms and provisions of Section 79 hereof, including
without limitation its prior submittal to the Port Authority of an updated comprehensive plan for
consumer services covering such proposed Additional Operator in accordance with and subject to
said Section 79, and in compliance with the provisions covering the selection of the Additional
Operator as described in Sections 79 (c) and 790) hereof and also subject to Sections 68, 88 and 89

hereof.

(b) Each such Additional Operator must enter into an appropriate contractual
arrangement with the Port Authority, as described in Sections 79(c) and 790) hereof, including
without limitation an appropriate Port Authority permit authorizing such Additional Operator to
operate the consumer services at the Premises.

(c)	 (1)	 The contract between the Additional Operator and the Port Authority
shall provide that such Additional Operator shall pay to the Port Authority a basic rental for the
space occupied by such Additional Operator in the Premises in connection with the furnishing of
the consumer services. The basic rental will be based upon the cost to the Lessee of providing such
space to the Additional Operator. In determining the cost to the Lessee there shall be considered the
construction cost of the Premises and the cost of operation and maintenance of the Premises. The
amount of the basic rental to be paid by the Additional Operator shall be agreed upon between the

Port Authority and the Lessee.

(2) The contract shall further provide that such Additional Operator shall
also pay a percentage fee based upon the Gross Receipts of such Additional Operator from the
operation of such consumer service, less the amount of any basic rental paid by the Additional

Operator.

(3) The Port Authority shall pay to the Lessee the amount of the basic
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rental. If the percentage fee actually paid to the Port Authority exceeds the amount of the basic
rental, the Port Authority shall retain the percentage fee up to the amount of the basic rental. The
excess, if any, remaining shall be divided equally between the Port Authority and the Lessee. The
rental and fees payable hereunder shall be paid in the same manner, under the conditions, and at the
times provided in Section 89 hereof.

(4)	 Notwithstanding the foregoing provisions of subparagraphs (1), (2)
and (3) above, the contrac: aetween the Port Authority and the Additional Operator may provide
that the Additional Operator will pay to the Port Authority a basic minimum rental plus a
percentage of Gross Receipts (with or without an annual exemption amount) to be shared equally
between the Port Authority and the Lessee and will also pay to the Lessee an equal amount as such
basic minimum rental, with such payments of the basic minimum rental and percentage fee to be
made by the Additional Operator directly to the Port Authority and directly to the Lessee.

(d) The Additional Operator will furnish and install at its expense all necessary
fixtures, stands, counters and equipment required in connection with its operation and all
construction work necessary to accommodate such installations.

(e) The Port Authority may require the contract with the Additional Operator to
include limitations as to the scope of the activities of such Additional Operator in li ght of the
availability of similar services in the concession area or Premises.

(f) The Lessee understands and agrees that it may not itself nor will the Port
Authority install or cause to be installed coin-operated lockers on the Premises.

Section 88.	 Subletting of the Premises for Consumer Services

(a) Irrespective of whether the Persons selected in accordance with this
Agreement to furnish the consumer services set forth in Sections 80, 81, 82, 83, 84, 85, 86 and 87
hereof have contracts with or are contractors or perminees of the Port Authority, the Lessee may
require that such Persons enter into separate agreements or subleases with the Lessee as a condition
precedent to the occupancy of space within and the operation of such establishments upon the
Premises, provided, however, that all such Persons must have first obtained a permit from the Port
Authority authorizing them to operate such establishments. The terms and provisions of the said
agreements or subleases shall not be inconsistent with the terms of this Agreement except that the
same may provide for cancellation by the Lessee on short notice in the event the services furnished
by such Persons are unsatisfactory to the Lessee.

(b) S ction 790) shall fully apply with respect to subleases and other agreements
entered into between the Lessee and a Person pursuant to this Section, including but not limited to
the requirement of such Persons to pay to the Port Authority a fee, with such fee not in any event to
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exceed the fees or charges that would be retained by the Port Authority if their respective
establishments were operated by regular concessionaires of the Port Authority.

Section 89.	 Obligations in Connection with Consumer Sel- ices Agreements

(a)	 The Port Authority shall administer all contracts and agreements with its
tenants, licensees or permittees furnishing consumer services at the Premises. All such contracts
and agreements shall contain provisions, among others, providing that such tenant, licensee or
permittee shall:

(1) Take all reasonable measures in every proper manner to maintain.
develop and increase the business conducted by it at the Premises;

(2) Not divert or cause or allow to be diverted any business from the
Premises;

(3) Maintain in accordance with accepted accounting practice, records
and books of account recording all transactions at, through or in any way connected with the
Premises, which records and books of account shall be kept at all times within the Port of New
York District and permit, in ordinary business hours during such time, the examination and audit by
the officers, employees and representatives of the Port Authority of such records and books of
account;

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

(5) Furnish on or before the twentieth day of each month following the
commencement date of the operation a swom statement of Gross Receipts arising out of the
operations of the tenant, licensee or permittee, for the preceding month;

(6) Install and use such cash registers, sales slips, invoicing machines and
any other equipment or devices for recording orders taken or services rendered as may be
appropriate to the business and necessary or desirable to keep accurate records of Gross Receipts;

(7) Furnish good, prompt and efficient service, adequate to meet all
demands therefor at the Premises; furnish said service on a fair, equal and nondiscriminatory basis
to all users thereof, and charge fair, reasonable and nondiscriminatory prices for all items and/or
services which it is permitted to sell and/or render; and

(8) Promptly observe, comply with and execute the provisions of any and
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all present and future governmental laws. rules, regulations, requirements, orders and directions
which may pertain and apply to its operations or the use and occupancy of the Premises.

(b)	 The Port Authority does not guarantee the payments of rentals and fees
required to be paid by the tenant, licensee, permittee, concessionaire or operator pursuant to the
provisions of Sections 80, 81, 82, 83, 84. 85, 86 and 87 hereof and shall have no obli gation to the
Lessee to make any payments to the Lessee until the fees or rentals are actually collected from the
tenant, licensee, permittee or operator. The Port Authority will advise the Lessee of all accounts
remaining delinquent for more than sixty (60) days and will consult with the Lessee as to the
appropriate steps to effect collection. A default by the Port Authority in observing the provisions of
the preceding sentence shall not result in the imposition of any liability on the Port Authority with
respect to the Lessee.

Section 90: Reimbursement by the Lessee of a Portion of the Parking Garage Cost

(a)	 The following terms when used in this Agreement shall have the respective
meanings given below:

(1) "Parking Garage" shall mean the parking garage to be constructed by
the Port Authority in the vicinity of the existing public parking Lot 3 and all required, associated
and related areas, utilities, equipment and facilities, including but not limited to, all interior and
exterior stairwells, stairways, escalators, elevators, ramps, roadways and appurtenances, sidewalks
and pedestrian circulation areas; all grading, soil disposal, paving, landscaping and fencing; all
signage, static and dynamic sign systems and other traffic control devices and systems; revenue
control systems; all work to connect, integrate, construct and support all pedestrian circulation areas
to the AirTrain station in the vicinity of the Parking Garage; all utilities, lighting, lines, pipes,
mains, drains, cables, manholes, wires, conduits and other facilities required in connection with or
relating to the mechanical, heating, cooling, utility, water, electrical, storm sewer, sanitary sewer,
communications, security, fire alarm, fire protection, and other systems and facilities and including
all necessary relocations, and all work necessary or required to tie the foregoing into existing
systems and facilities; and all other appropriate or necessary work in connection with the foregoing.

(2) "Costs of the Parking Garage" shall mean the Port Authority's
project cost determined in accordance with the Port Authority's normal accounting practices to
determine the costs of capital projects performed by the Port Authority to plan, design and construct
the Parking Garage, which shall include but not be limited to the following:

(i)	 On-the-job payroll costs of employees and supervisory
personnel (including Airport supervisors, foremen and clerks) including but not limited to,
contributions to any retirement system or the cost of or participation in any pension plans or
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the like, social security, old age, survivor's. disabilih. and unemplo yment insurance and
other insurance costs. sick leave pay, holiday, vacation, authorized absence and severance
pay, other employee fringe benefits and any other payments made or costs incurred whether
pursuant to law or by Port Authority policy to or with respect to said employees and
personnel;

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

(iii) Payments to contractors and any other third Persons, fines or
corporations for work performed or ser vices rendered;

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

(v) The cost of any insurance;

(vi) Payments to independent consultants, architects and engineers
engaged or retained by the Pori Authority, including without limitation, payments of
damages and penalties;

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

(viii) Financial expense on the foregoing computed in accordance
with Pori Authority accounting practice.

(3) "Parking Garage Work" shall mean all work to plan, design and
construct the Parking Garage.

(4) "Parking Garage Contract" shall mean each contract or agreement
awarded to by the Pori Authority or entered into by the Port Authority with a third Person to
perform all or any portion of Parking Garage Work.

(5) "Parking Garage Contractor" shall mean each third Person to whom a
Parking Garage Contract is awarded or entered into.

(6) "Parking Garage Payment" shall mean each payment made by the
Lessee to the Pori Authority pursuant to paragraph (b) of this Section.

(b)	 The Pori Authority has , advised the Lessee that it has under consideration the
construction of the Parking Garage. In the event the Port Authority constructs the Parking Garage,
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the Lessee hereby agrees to pay to the Port Authority an amount equal to 33.33°0 of the Costs of the
Parking Garage (which amount is herein called the "Lessee's Parking Garage Contribution"), which
payment shall be made by the Lessee to the Port Authority as follows:

The Port Authority shall after the completion of any portion of the Parking
Garage Work submit to the Lessee, but not more than once a month, a certificate or certificates
setting forth the Costs of the Parking Garage at the date of each such certificate. Within thim , (30)
days after the delivery of each such certificate, the Lessee shall pay to the Port Authority an amount
representing 33.33% of said. Costs of the Parking Garage as such amount is set forth in said
certificate and to the extent such amount has not theretofore been included in a Parking Garage
Payment. Upon its final determination of the Costs of the Parking Garage, the Port Authority shall
submit to the Lessee a certificate marked "Final' setting forth the final determination of the Costs of
the Parking Garage and the Lessee shall and hereby agrees to pay to the Port Authority within thirty
(30) days after delivery of such certificate an amount representing 33.33% of said Costs of the
Parking Garage as such amount is set forth in said certificate to the extent that the Lessee has not
paid to the Port Authority 33.33% of the Costs of the Parking Garage; rop vided, however, that
neither the foregoing nor any certificate delivered by the Port Authority, nor any payment made by
the Lessee shall waive, affect, or impair any right of the Port Authority of review and audit with
respect to the Costs of the Parking Garage and provided, further, however, that in the event any
such review or audit by the Port Authority requires an adjustment of the Costs of the Parking
Garage the Lessee shall be promptly credited with or shall pay to the Port Authority all amounts
required by such adjustment.

(c) The Lessee expressly understands and agrees that (1) all use and operation of
the Parking Garage shall be within the sole and exclusive control of the Port Authority (or of Port
Authority permittees, licensees, contractors or tenants authorized by separate agreement with the
Port Authority to use and or operate the same), (2) that the Lessee shall have no right or claim
whatsoever, legal or equitable, under this Lease or otherwise, to the Parking Garage or to any
income or revenues therefrom, and (3) neither this Agreement nor the Lessee's payment of any
costs or expenses for or relating to the Parking Garage Work or any portion thereof, or otherwise,
shall or shall be deem to grant or constitute any right, interest or claim of the Lessee in the Parking
Garage or the use or control thereof or the revenues or income therefrom.

(d) Without limiting any of the terms and provisions of Section 16 hereof
entitled "Additional Rent and Charges", any and all amounts required to be paid by the Lessee
under this Section may be added to any installment of rent thereafter due hereunder and each and
every part of the same shall be and become additional rent, recoverable by the Port Authority in the
same manner and with like remedies as if it were part of the rent as set forth in Section 4 hereof
entitled "Rental".

(e) It is hereby expressly understood and agreed that the selection of each
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Parking Garage Contractor and the award of any Parkin g Garage Contract to such Parkin,g Garage
Contractor shall be subject to and consistent with the Port Authorit y's policies and practices for the
selection and award of similar contracts and the Port Authority shall have full right and discretion to
use competitive bidding and award, or other basis of award, for any such Parking Gara ge Contract:
and further that the Parking Garage Contract shall contain terms and conditions which are standard
to Port Authority contracts or consistent with such standard provisions.

Section 91.	 Definitions

The following terms, when used in this Agreement, shall, unless the contest shall
require otherwise, have the respective meanin gs given below:

"Abandoned Fuel Lines" shall have the meaning set forth in Section 2B(q).hereof.

"Acceptance Date"shall have the meaning set forth in Section 2B(q) hereof.

"Accommodated Handled Airline" shall have the meaning set forth in Section 46
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Accommodated Sublessee Airline" shall have the meaning set forth in Section 46
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Accommodations" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"ACO" shall mean the Administrative Order on Consent (DEC File No. R2-3519-91-
02) (including without limitation all portions thereof incorporated by reference, such as but not
limited to, the "CAP" and "Delineation Report" as defined therein) entered into by the Lessee with
the DEC covering the Premises, as the same may be amended and supplemented.

"ACO Work" shall mean all work covered by the ACO.

"ACO Work Completion Da!e" shall have the meaning set forth in Section 2B(n)
hereof.

"Additional Operator" shall have the meaning set forth in Section 87 hereof entitled
"Other Consumer Services".

"Additional Premises" shall have the meaning set forth in Section I hereof entitled
"Letting".
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"Adjustment Period" shall have the meanin g set forth in Section 4 hereof entitled

"Rental".

"Affected Distribution Lines"shall have the meaning set forth in Section ?B(q)

hereof.

"Affiliate" shall mean in the singular and "Affiliates" shall mean in the plural any
Person that directly or indirectly through one or more intermediaries, controls or is controlled by or
is under common control with the Lessee and any Person in which the Lessee or a shareholder of
the Lessee has an ownership, licensor/licensee or franchiser/franchisee interest or relationship, but if
the Lessee shall be a corporation whose Voting Securities shall be registered with the Securities and
Exchange Commission and publicly traded on a regular basis then only such shareholder of the
Lessee having an ownership interest greater than five percent (5%). As used in this definition, the
term "control' (including the terms controlling, controlled by and under common control with) shall
mean the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of the Person, whether through the ownership of Voting Securities, by
contract or otherwise.

"Agreement" shall mean Lease AYB-085 as amended and supplemented by this
Amended and Restated Agreement of Lease.

"Air Terminal Highway" and "Air Terminal Highways" shall mean those portions of
the Airport designated and made available temporarily or permanently by the Port Authority to the
public for general or limited highway use.

"AirTrain" shall have the meaning set forth in Section 62 entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises".

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

"Airline Terminal Portion Work"shall have the meaning set forth in Section 2B(q)
hereof.

"Airport" shall mean the land and premises in the City of New York, in the County
of Queens and State of New York, which are shown in green upon the exhibit attached to the Basic
Lease marked "Map II" and lands contiguous thereto which may have been heretofore or may
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hereafter be acquired by the Port Authority to use for air terminal purposes.

".Airport Central Taxi Stack" shall have the meaning set forth in Section 49(b)
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi
Dispatchers and Roadway Frontage Management".

"Airport Fueling Agreements"shall have the meaning set forth in Section 2B(q)
hereof.

"Airport Lease" shall have the meaning set forth in Section 3 hereof entitled "Term".

"Airport Lease Extension Supplement" shall have the meaning set forth in Section 3
hereof entitled "Term".

"Amended and Restated Agreement of Lease" shall mean this Amended and
Restated Agreement of Lease entered into between the Port Authority and the Lessee as of the
Effective Date bearing Lease No. AYB-085R and covering the Premises.

"AMR" shall mean AMR Corporation, a corporation of the State of Delaware.

"AMR's Board" shall mean the Board of Directors of AMR.

"AMR Incumbent Directors" shall mean the individuals constituting AMR's Board
at the beginning of any period of 24 consecutive months.

"AMR Subsidiary" shall mean any corporation (other than AMR) in an unbroken
chain of corporations beginning with AMR if each of the corporations (other than the last
corporation in the broken chain) owns 50% or more of the total outstanding Voting Securities in one
of the other corporations in the chain.

"American Eagle" shall have the meaning set forth in Section 19 hereof entitled
"Assignment and Sublease".

"American Eagle Arrangement" shall have the meaning set forth in Section 19 hereof -
entitled "Assignment and Sublease".

"American's Permits" shall have the meaning set forth in Section 213(m) hereof.

"Annual Capital Cost" shall have the meaning set forth in Section 56 hereof entitled
"Assumption of Maintenance and Repair of the Premises by the Port Authority".
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"Applicable Airport Lease Extension Agreement"shall have the meaning set forth in

Section 3 hereof entitled "Term".

"Approved Cleanup Criteria" shall mean with respect to those chemicals in the soil
in, on and under the Premises and as set forth with respect to soil in Exhibit 2B.3, the levels set
forth for soil in the column entitled "Cleanup Criteria" on Exhibit 2B.3 and shall mean with respect
to those chemicals in the groundwater in, on and under the Premises and as set forth with respect to
groundwater in Exhibit 2B.3, the levels set forth for groundwater in the column entitled "Cleanup
Criteria" on Exhibit 2B.3.

"Area 1" shall have the meaning set forth in Section 2B(a)(3) hereof.

"Area LA and IB Building Rental" shall have the meaning set forth in Section 4

hereof entitled "Rental".

"Area I Building Area" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Area I Building Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Area II Building Area" shall have the meaning set forth in Section 4 hereof entitled

"Rental"

"Area II Building Rental"shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"ASDO" shall have the meaning set forth in Schedule F attached hereto.

"ASM" shall have the meaning set forth in Section 52 entitled "Lessee's Financial
Condition-Limitation of Lease Term-Triggering Events".

"Associated or Affiliated Companies" shall have the meaning set forth in Section 44
hereof entitled "Associated and Affiliated Companies".

"Assumable Maintenance and Repair" shall have the meaning set forth in Section 56
(a) hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Assumable Maintenance and Repair Date" shall have the meaning set forth in
Section 56(b) hereof entitled "Assumption of Maintenance and Repair of the Premises by the Pori

Authority".
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"Base Terminal Rental Rate" shall have the meaning set forth in Section 4 hereof

entitled 'Rental".

"Basic Lease" shall mean the agreement between the City of New York and the Port
Authority dated April 17, 1947, as the same from time to time may have been or may be
supplemented or amended. Said agreement dated April 17, 1947, has been recorded in the Office of
the Register of The City of New York, County of Queens, on May 22, 1947, in Liber 5 .302 of
Conveyances, at pages 319 et sec.

"Basic Rental Equivalent" shall have the meaning set forth in Section 82 hereof
entitled "Insurance Covering Air Transportation".

"BASIS" shall have the meaning set forth in Schedule F attached hereto.

"Bid Conditions" shall have the meaning set forth in Schedule E attached hereto.

"Books and Records" shall have the meaning set forth in Section 69 hereof entitled
"Books and Records".

"Building No. 56" shall have the meaning set forth in Section 410) hereof entitled
"Hot Water and Chilled Water Requirements".

"Building No. 57 Area IA" shall have the meaning set forth in Section 4 hereof
entitled 'Rental'.

"Building No. 57 Area IB" shall have the meaning set forth in Section 4 hereof
entitled 'Rental'.

"Building No. 57 Area IC" shall have the meaning set forth in Section 4 hereof
entitled 'Rental'.

"Building Rentals" shall have the meaning set forth in Section 4 hereof entitled
'Rental'.

"Building Rental End Date" shall have the meaning set forth in Section 4 hereof
entitled 'Rental'.

"Capital Cost" shall have the meaning set forth in Section 56 hereof entitled
"Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Central Terminal Area" or "CTA" shall have the meaning set forth in Section 73(a)
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hereof entitled "Ground Transportation within the Central Terminal Area".

"Change in Control" shall mean the happening of any of the followinz:

(i) When any "person" as defined in the Exchange Act, including
a "group" as defined in Section 13(d) of the Exchange Act, but excluding ANIR and any ANIR
Subsidiary and any employee benefit plan sponsored or maintained by AMR or any AMR
Subsidiary (including any trustee of such plan acting as trustee), directly or indirectly, becomes the
"beneficial owner" (as defined in Rule 13d-3 under the Exchange Act, as amended from time to
time) of 20% or more of the outstanding Voting Securities of AMR; or

(ii) When any "person" as defined in Section 3(a) (9) of the
Exchange Act and as used in Sections 13(d) and 14(d) thereof, including a "group" as defined in
Section 13(d) of the Exchange Act, but excluding AMR and any AMR Subsidiary and an}'
employee benefit plan sponsored or maintained by AMR or any AMR Subsidiary (including any
trustee of such plan acting as trustee), directly or indirectly, becomes the "beneficial owner" (as
defined in Rule 13d-3 under the Exchange Act, as amended from time to time) of 20% or more of
the outstanding Voting Securities of the Lessee; or

(iii) When during any period of 24 consecutive months, the AMR
Incumbent Directors cease for any reason other than death to constitute at least a majority thereof,
provided, however, that a director who was not a director of AMR at the beginning of such 24-
month period shall be deemed to have satisfied such 24-month requirement (and be an AMR
Incumbent Director) if such director was elected by, or on the recommendation of, or with the
approval of, at least two-thirds of the directors who then qualified as AMR Incumbent Directors
either actually (because they were directors at the beginning of such 24-month period) or by prior
operation of this subparagraph (iii); or

(iv) When during any period of 24 consecutive months in which
the Lessee is a publicly traded company, the Lessee's Incumbent Directors cease for any reason
other than death to constitute at least a majority thereof, provided, however, that a director who was
not a director of the Lessee at the beginning of such 24-month period shall be deemed to have
satisfied such 24-month requirement (and be a Lessee's Incumbent Director) if such director was
elected by, or on the recommendation of, or with the approval of, at least two-thirds of the directors
who then qualified as Lessee's Incumbent Directors either actually (because they were directors at
the beginning of such 24-month period) or by prior operation of this subparagraph (iv); or

(v) The occurrence of a transaction requiring stockholder approval
for the acquisition of AMR. or the Lessee by an entity other than AMR, the Lessee or a AMR
Subsidiary through purchase of assets, or by merger, or otherwise.
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"Changes in Landlord Rights" shall have the meaning set forth in Section 5; hereof

entitled "Assimment to a Trust".

"Chilled Water" shall have the meaning set forth in Section 41(a) hereof entitled
"Hot Water and Chilled Water Requirements".

"Chiller" shall have the meaning set forth in Section 410) hereof entitled "Hot Water
and Chilled Water Requirements".

"City" and "City of New York" shall mean the municipal corporation of the State of
New York known as the City of New York.

"Civil Aircraft Operator" shall mean a Person engaged in civil transportation by
aircraft or otherwise operating aircraft for civilian purposes, whether governmental or private. If
any such Person is also engaged in the operation of aircraft for military, naval or air force purposes,
he or she shall be deemed to be a Civil Aircraft Operator only to the extent that he or she engages in
the operation of aircraft for civilian purposes.

"Claim" and "Claims" shall have the meaning set forth in Section 65 hereof entitled

"Storage Tanks".

"Cogeneration Agreement" shall have the meaning set forth in Section 41(a) hereof
entitled "Hot Water and Chilled Water Requirements".

"Cogeneration Facility" shall have the meaning set forth in Section 41(a) hereof
entitled "Hot Water and Chilled Water Requirements".

"Comprehensive Plan" shall have the meaning set forth in Section 2B(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Concession Areas" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Condition Survey" shall have the meaning set forth in Section 57 (a) hereof entitled
"Joint Periodic Condition Survey".

"Condition Survey Contract" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".

"Condition Survey Contractor" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".
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"Condition Survey Report" shall have the meaning set forth in Section 57 (a) hereof
entitled "Joint Periodic Condition Survey".

"Consolidated Counters" shall have the meaning set forth in Section 71 (b) hereof
entitled "Ground Transportation Services".

"Consumer Price Index" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Contractor" shall have the meaning set forth in Schedule E attached hereto.

"Cost of Assumable Maintenance and Repair" shall have the meaning set forth in
Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premises b y the Port
Authority".

"Costs of the Condition Survey" shall have the meaning set forth in Section 57 (a)
hereof entitled "Joint Periodic Condition Survey".

"Costs of the Parking Garage" shall have the meaning set forth in Section 40 hereof
entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"CPI" or "Consumer Price Index" shall have the meaning set forth in Section 4
hereof entitled 'Rental'.

"CPI Percentage Increase" shall have the meaning set forth in Section 4 hereof
entitled "Rental'.

"CTA" shall have the meaning set forth in Section 73(a) hereof entitled "Ground
Transportation within the Central Terminal Area".

"CTA Ground Transportation Service" shall have the meaning set forth in Section
73(b) hereof entitled "Ground Transportation within the Central Terminal Area".

"CTA Omnibus Service" shall have the meaning set forth in Section 73(b) hereof
entitled "Ground Transportation Within the Central Terminal Area".

"CTA Supplementary Service" shall have the meaning set forth in Section 73(b)
hereof entitled "Ground Transportation Within the Central Terminal Area".

"Currency Exchange Operator" shall have the meaning set forth in Section 85 hereof
entitled "Foreign Currency Exchange'.
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"Current Lease" shall have the meaning set forth in Section 3 hereof entitled "Term".

"Current Lease Expiration Date" shall have the meaning set forth in Section : hereof

entitled "Term".

'DEC' shall mean the New York State Department of Environmental Conservation.

"Debt" shall have the meaning set forth in Exhibit 521 hereof.

"Debt Financings" shall have the meaning set forth in Exhibit 52.1 hereof.

"Discharge" shall have the meaning set forth in Section 65 hereof entitled "Storage

Tanks".

"Distribution Portion of the System" shall mean the Distribution Portion of the
System as described in the General Airport Agreement.

"Distribution Portion Work" shall have the meaning set forth in Section 2B(q)
hereof.

'Duty-Free Distribution Center' shall have the meaning set forth in Section 84
hereof entitled "Duty-Free Shop".

"Duty-Free Shop" shall have the meaning set forth in Section 84 hereof entitled
"Duty-Free Shop".

"Duty-Free Shop Operator" shall have the meaning set forth in Section 84 hereof
entitled "Duty-Free Shop".

"EEO" shall have the meaning set forth in Schedule E hereof.

"Effective Date" shall have the meaning set forth in the first paragraph hereof.

"Employee Surface Carrier(s)" shall have the meaning set forth in Section 72 hereof
entitled "Ground Transportation".

"Environmental Damages" shall mean any one or more of the following: (i) the
presence in, on, or under the Premises of any Hazardous Substance whether such presence occurred
prior to or during the term of the letting under this Agreement or resulted from any act or omission
of the Lessee or others, and/or (ii) the disposal, discharge, release or threatened release of any
Hazardous Substance from the Premises or of any Hazardous Substance from under the Premises
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and/or (iii) the presence of any Hazardous Substance in, on or under other propem at the Airport as
a result of (a) the Lessee's use and occupancy of the Premises or the performance of the Section '_B
Work or any other work at the Premises or (b) a migration of a Hazardous Substance from the
Premises or from under the Premises or (c) the Lessee's operations at the Airport. and/or (iv) any
personal injury, including wrongful death, or property damage, arising out of or related to any
Hazardous Substance described in (i), (ii) or (iii) above, and/or (v) the violation of any
Environmental Requirement pertaining to any Hazardous Substance described in (i), (ii) or (iii)
above, the Premises and/or the activities thereon.

"Environmental Requirement" shall mean in the singular and "Environmental
Requirements" shall mean in the plural all common law and all past, present and future laws,
statutes, enactments, resolutions, regulations, rules, directives, ordinances, codes, licenses, permits,
orders, memoranda of understanding and memoranda of agreement, guidances, approvals, plans,
authorizations, concessions, franchises, requirements and similar items of all governmental
agencies, departments, commissions, boards, bureaus or instrumentalities of the United States,
states and political subdivisions thereof, all pollution prevention programs, "best management
practices plans", and other programs adopted and agreements made by the Port Authority with any
governmental agencies (whether adopted or made with or without consideration or with or without
compulsion), with any government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all judicial,
administrative, voluntary and regulatory decrees, judgments, orders and agreements relating to the
protection of human health or the environment, and in the event that there shall be more than one
compliance standard, except as set forth in paragraph (d)(9)(ii) of Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee" and paragraph
(f)(1) of Section 59 hereof entitled "En vironmental Obligations", the standard for any of the
foregoing to be that which requires the lowest level of a Hazardous Substance, the foregoing to
include without limitation:

(i) All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases or threatened releases of Hazardous
Substances into the air, surface water, groundwater or land, or relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Substances, or the transfer of property on which Hazardous Substances exist;

(ii) All requirements pertaining to the protection from Hazardous
Substances of the health and safety of employees or the public;

(iii) The Atomic Energy Act of 1954 , 42 U.S.C. Section 2011 et. seq.; the
Clean Water Act also known as the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et.
sec.; the Clean Air Act, 42 U.S.C. Section 7401 et. se q .; the Federal Insecticide, Fungicide, and
Rodenticide Act, 7 U.S.C. Section 136 et. sec..; the Comprehensive Environmental Response,
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Compensation, and Liability Act. 42 U.S.C. Section 9601 et. sea.; the Superfund Amendments anc
Reauthorization Act of 1986 ("SARA"), Section 2701 et. sec, ; the Emergency Planning and
Community Right to Know Act, 42 U.S.C. Section 11001 et. seq.; the Occupational Safer' and
Health Act, 29 U.S.C. Section 651 et. seq.; the Hazardous Materials Transportation Act, 49 U.S.C.
Section 5101 et. sea.; the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act, 42 U.S.C. Section 6901 et. seq.; the Toxic Substances Control Act, 15 U.S.C.
Section 2601 et. seq .; the Safe Drinking Water Act of 1974, 42 U.S.C. Sections 300f-300h-I I et.
seq.; the New York State Environmental Conservation Law; the New York State Navigation Law;
together, in each case, with any amendment thereto, and the regulations adopted, guidances,
memoranda and publications promulgated thereunder and all substitutions thereof; and

(iv)	 the ACO.

"Environmental Restriction" shall mean in the singular and "Environmental
Restrictions" shall mean in the plural (x) any requirement or obligation pursuant to any
Environmental Requirement or imposed by any Govemmental Authority (whether stated as a
condition or otherwise) to further remediate, clean-up or restore the Premises and/or the Site as a
result of the presence of any Hazardous Substance thereon, therein, or thereunder, including without
limitation the groundwater thereunder, or (y) the presence of any Hazardous Substance in, on or
under the Premises and/or the Site, including without limitation the groundwater thereunder, which
shall or may result in a restriction, encumbrance or lien of any nature whatsoever being placed upon
the Premises or the Airport or the use or occupancy thereof or any operations or activities conducted
or to be conducted thereon or the transfer, development or construction thereof or thereon, or which
shall result in the Premises and/or the Site not being in the condition required by the Basic Lease
upon surrender of the Airport by the Pori Authority to the City of New York.

"Equal Employment Opportunity" or "EEO" shall have the meaning set forth in
Schedule E hereof.

"Excavated Material" shall have the meaning set forth in Section 2B(d)(9) hereof.

"Excess Price" shall have the meaning set forth in Section 73 hereof entitled
"Ground Transportation With the Central Terminal Area".

"Exchange Act" shall mean the Securities Act of 1934.

"Exhibit 1.1" shall have the meaning set forth in Section 1 hereof entitled "Letting".

"Exhibit 2B.1" shall have the meaning set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".
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"Exhibit 213.3" shall have the meaning set forth in Section 213 hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Exhibit 52.1" shall have the meaning set forth in Section 52 hereof entitled
"Lessee's Financial Condition - Limitation of Lease Tenn - Triggering Events".

"Exhibit H Property" shall have the meaning set forth in Section 29 hereof entitled

"Removal of Property".

"Exit Baseline" shall have the meaning set forth in Section 59 hereof entitled
"Environmental Obligations".

"Federal Inspection Service(s)" shall mean the inspection of the Lessee's air
passengers and their baggage for immigration, customs, public health and other governmental
purposes by agencies of the United States having jurisdiction thereof.

"Fee Transfer Agreement" shall have the meaning set forth in Section 3 hereof

entitled "Tenn".

"Final Lease Extension Date" shall have the meaning set forth in Section 3 hereof

entitled "Tenn".

"Foreign Currency Exchange Service" shall have the meaning set forth in Section 85
hereof entitled "Foreign Currency Exchange".

"Former Agreements" shall mean the Surrendered Lease, the United Consent, the
Northwest Consent, Permit No. AYC-136 and Permit No. AY -953.

"Fuel Line Risks"shall have the meaning set forth in Section 2B(q) hereof.

"Fuel Lines Work"shall have the meaning set forth in Section 2B(q) hereof.

"General Airport Agreement" shall mean that certain agreement and lease of
premises entitled "John F. Kennedy International Airport Airline Lease," dated as of January 1,

1953 (as the same may have been supplemented, amended and extended) and bearing Port
Authority file number designation AY-351 which governs the rights, privileges, duties and
obligations of and between the parties hereto with respect to the Airport.

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

"Governmental Authority", "Governmental Board" and "Governmental Agency"
shall each mean federal, state, municipal and other governmental authorities, boards and agencies of
any state, nation or government, except that they shall not be construed to include The Port
Authority of New York and New Jersey, the lessor under this Agreement.

"Gross Receipts" shall mean and include all monies paid or payable to an Operator
for sales made and for services rendered at or from the Premises, and outside the Premises, if the
order therefor is received at the Premises, and any other revenues of any type arising out of or in
connection with the Operator's operations at the Premises, rop vided, however, that any taxes or
other governmental charges imposed by law which are separately stated to and paid by a customer
and directly payable to the taxing authority by the Operator, shall be excluded therefrom.

"Ground Carrier Permittees" shall have the meaning set forth in Section 72 hereof
entitled "Ground Transportation".

"Ground Rental" shall have the meaning set forth in Section 4 hereof entitled
"Rental

"Ground Transportation Operators" shall have the meaning set forth in Section 71(a)
hereof entitled "Ground Transportation Services".

"Guide" shall have the meaning set forth in Section 46 hereof entitled "Additional
Rights of the Port Authority as to Portions of the Premises".

"Handled Airlines" shall mean any Requesting Airline, Accommodated Handled
Airlines, Accommodated Sublessee Airlines and any other Scheduled Aircraft Operators who are
operating at the Airport pursuant to accommodations provided by the Lessee, whether pursuant to a
sublease agreement, Handling Agreement or a combination of both, which agreement has been
consented to by the Port Authority and which consent remains in full force and effect.

"Handling Agreement" shall mean a ground handling or handling agreement, as such
terms are used and understood in the aviation industry, or any other agreement entered in to
between the Lessee and an Aircraft Operator whereby the Lessee provides the types of services
provided by a handling Aircraft Operator to a handled Aircraft Operator under a ground handling or
handling agreement, it being understood and agreed that the Lessee shall have no right to enter into
a Handling Agreement without the prior written consent of the Port Authority.

"Hazardous Substance" shall mean and include in the singular and "Hazardous
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Substances" shall mean and include in the plural any pollutant, contaminant, toxic or hazardous
waste, dangerous substance, noxious substance, toxic substance, flammable, explosive or
radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls
("PCBs"), chemicals known to cause cancer, endocrine disruption or reproductive toxicity,
petroleum and petroleum products and other substances which have been or in the future shall be
declared to be hazardous or toxic, or the removal, containment or restriction of which have been or
in the future shall be required, or the manufacture, preparation, production, generation. use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the future shall
be restricted, prohibited, regulated or penalized by any federal, state. county, or municipal or other
local statute or law now or at any time hereafter in effect as amended or supplemented and by the
regulations adopted and publications promulgated pursuant thereto.

"Hot Water" shall have the meaning set forth in Section 41(a) hereof entitled "Hot
Water and Chilled Water Requirements".

"Indebtedness" shall have the meaning set forth in Exhibit 52.1 hereof.

"In-Flight Meals" as used in the air transportation industry and in this Agreement is a
word of art and includes food, beverages, snacks, non-reusable supplies, materials, dry goods and
all services rendered in connection therewith.

"In-Flight Meal Operator" shall have the meaning set forth in Section 78(a) hereof

entitled "In-Flight Meals".

"Inert Fuel Lines"shall have the meaning set forth in Section 213(q) hereof.

"Initial Price" shall have the meaning set forth in Section 73 hereof entitled "Ground
Transportation within the Central Terminal Area".

"Itinerant Aircraft" shall have the meaning set forth in Section 76 hereof entitled

"Itinerant Aircraft".

"KIAC" shall have the meaning set forth in Section 41(a) hereof entitled "Hot Water

and Chilled Water Requirements".

"Lease" shall mean Lease AYB-085 as amended and supplemented by this Amended

and Restated Agreement of Lease.
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"Lease A)-B-085" shall mean that certain agreement of lease entered into between
the Pori Authority and the Lessee as of the first day of August. 1976 and hearing Port Authority

Lease No. A)iB -085, as amended, supplemented and extended as of the day immediately
proceeding the Effective Date (and includes Section 2B hereof as of September 24, 1998 and
Section 59 hereof as of August 1, 1976). pursuant to kvhich the Port Authority leased to the Lessee
and the Lessee hired and took from the Port Authority certain premises including without limitation

the Lease A1B -085 Premises.

"Lease A}B-085 Premises" shall mean the land shown in stipple and crosshatching
on Exhibit 1.1 at John F. Kennedy International Airport in the County of Queens, City and State of
New York, together with all buildings, improvements and structures which were erected thereon by
the Lessee under the Former Agreements and Lease AYB -085, the aforesaid land, together with all
buildings, structures, fixtures, improvements and other property of the Port Authority located
therein, thereon or thereunder, all of the foregoing being and constituting the premises under Lease
AYB-085 as of the day immediately preceding the Effective Date, and all structures, improvements,
additions, buildings, installations and facilities located, constructed or installed, or which may be
located, constructed or installed therein, thereon or thereunder, and the equipment permanently
affixed or permanently located therein, such as electrical, plumbing, sprinkler, fire protection and
fire alarm, heating, steam, sewage, draina ge, refrigerating, communications, gas and other systems,
and their pipes, wires, mains, lines, tubes, conduits, equipment and fixtures, and all paving, drains,
culverts, ditches and catch-basins constructed therein, thereon or thereunder as of the Effective
Date, provided, however, it is hereby understood and agreed that the AirTrain, the Cogeneration
Facility, the Traffic Systems and the Distribution Portion of the System are not a part of the Lease
AYB-085 Premises and shall not be or become a part of the Premises.

"Lessee" shall mean American Airlines, Inc., a corporation of the State of Delaware.

"Lessee's Basic Schedule" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Lessee's Basic Schedule for 1999" shall have the meaning set forth in Section 46
hereof entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Lessee's Commencement Basic Schedule" shall have the meaning set forth in
Section 46 hereof entitled "Addition Rights of the Port Authority as to Portions of the Premises".

"Lessee's Parking Garage Contribution" shall have the meaning. set forth in Section
90 hereof entitled "Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

"Lessee's Personal Property" shall have the meaning set forth in Section 29 hereof
entitled "Removal of Property".
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"Lessee's Use Agreements" shall have the meaning set forth in Section 1 hereof

entitled "Letting".

"Liabilities" shall mean any and all risks, claims, demands, causes of action, suits,
legal and administrative proceedings, inquiries, charges, orders (including without limitation,
administrative and judicial), interest, penalties, payments in lieu of penalties, fines, punitive and
consequential damages, liabilities (including without limitation tort, statutory and strict liability),
negligence of any kind, settlements, attorney, expert witness and consultant fees. investieation and
laboratory fees, costs, expenses and fees for preparation of reports and corrective action plans,
cleanup, remediation and restoration costs, reckonings, bonds, bills, specialities. debts, dues,
executions, statutory and common law contribution and cost recovery, environmental mitieation
liabilities, natural resources damages, costs to remove any property or ground water use restrictions
or other Environmental Restrictions, long-term monitoring and maintenance requirements, court
costs and litigation expenses, dama ges, judgments, losses, injuries and costs and expenses, of
whatsoever kind or nature, including without limitation, those of the Lessee, those of the City of
New York pursuant to the Basic Lease or by operation of law for indemnity or otherwise, those of
any Governmental Authority, those of any party responsible or potentially responsible for
Hazardous Substances in, on or under the Premises and/or the Site or disposed of properly or
improperly off the Premises or the Site, as the result of or pursuant to any Environmental
Requirement, contract, lease, agreement or otherwise, and those for trespass, breach of contract,
contribution, cost recovery, property damages and personal injuries (including death), and whether
known or unknown, contingent or otherwise, just or unjust, groundless, direct or indirect,
unforeseeable or otherwise, in law or in equity.

"Local Business Enterprise" or "LBEs" shall have the meaning set forth in Schedule
F attached hereto.

"Main Terminal" shall have the meaning set forth in Section 2B hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Material Part" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Meaningful Participation" shall have the meaning set forth in Schedule E hereof.

"Measuring Period" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"Metro Area", shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".
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"Migrated Hazardous Substance" shall mean a Hazardous Substance in, on or under
the Premises which has migrated from outside of the Premises or from outside the groundwater
under the Premises and which Hazardous Substance was not, in whole or in part, disposed o£
discharged or released by, in connection with, or as a result of, anv act or omission of the Lessee
and which migration from outside of the Premises or from outside the groundwater under the
Premises was not in anyway, in whole or in part, caused by or occurred in connection with or arose
out of any act or omission of the Lessee.

"Minority" shall have the meaning set forth in Schedule E hereof.

"Minority Business Enterprise" or "MBE" shall have the meaning set forth in
Schedule E.

"Naturally Occurring Hazardous Substance" shall have the meaning set forth in
paragraph (d)(9)(ii)(bb) of Section 2B hereof entitled "Redevelopment of the Premises and
Performance of the ACO Work by the Lessee".

"New Airport Lease" shall have the meaning set forth in Section 3 hereof entitled
"Term".

"New Isolation Valves" shall have the meaning set forth in Section 2B(q) hereof.

"Newsstand Operator" shall have the meaning set forth in Section 83 hereof entitled
"Newsstands".

"New System Components" shall have the meaning set forth in Section 2B(q) hereof.

"Non-Premises Distribution Lines"shall have the meaning set forth in Section 2B(q)
hereof.

"Northwest Consent" shall mean the consent agreement entered into between and
among Northwest Airlines, Inc, United Airlines, Inc., the Lessee and the Port Authority as of
December 13, 1989 pursuant to which the Port Authority consented to the Lessee's occupancy of a
portion of the Premises as a sub-sublessee of United Airlines, Inc. and as a sublessee of Northwest
Airlines, Inc. under a gate use agreement entered into between the Lessee and Northwest Airlines,
Inc.

"Off-Premises Roads" shall have the meaning set forth in Section 2B(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Off-Premises Work" shall have the meaning set forth in Section 213(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".
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"Off-Site Utility Service Line Work" shall have the meanin g set forth in Section
2B(l) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the

Lessee".

"Operation and Maintenance Cost" shall have the meaning set forth in Section 56
hereof entitled "Assumption of Maintenance and Repair of the Premises by the Port Authority".

"Operator" shall mean and include each and every Retail Manager, Restaurant
Operator, Newsstand Operator, Duty-Free Shop Operator, Currency Exchange Operator, Retail
Bank Operator, Additional Operator, Employee Surface Carrier, Ground Carrier Permittee,
Passenger Surface Carrier, In-flight Meal Operator and any other Person who conducts any business
or operations on or at the Premises and for which the Port Authority shall impose a fee or rental on
the conduct of such business and operations in accordance with this Lease or the General Airport

Agreement or otherwise.

"Other Users" shall have the meaning set forth in Section 2B(q) hereof.

"Paragraph (c) Extension Supplement" shall have the meaning set forth in Section 3
hereof entitled "Term".

"Paragraph (d) Extension Supplement" shall have the meaning set forth in Section 3

hereof entitled "Term".

"Parking Garage" shall have the meaning set forth in Section 90 hereof entitled
"Reimbursement by the Lessee of a Portion of the Parking Garage Cost".

'Parking Garage Contract' shall have the meaning set forth in Section 90 hereof
entitled 'Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

'Parking Garage Contractor' shall have the meaning set forth in Section 90 hereof
entitled 'Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

"Parking Garage Payment" shall have the meaning set forth in Section 90 hereof
entitled 'Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

"Parking Garage Work" shall have the meaning set forth in Section 90 hereof entitled
'Reimbursement by the Lessee of a Portion of the Parking Garage Cost'.

"Participants" shall have the meaning set forth in Section 73 hereof entitled "Ground
Transportation Within the Central Terminal Area".
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"passenger Surface Carrier or Carriers" shall have the meaning set forth in Section
72 hereof entitled "Ground Transportation".

"Passenger Terminal Work" shall have the meaning set forth in Section 2B(a) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Permanent Interest" shall have the meaning set forih in Section 18 hereof entitled
"Condemnation".

"Permit No. AY-953" shall mean that certain permit dated as of June 20, 1960 and
bearing Port Authority agreement number "AY-953" entered into between the Pori Authorit y and
the Lessee covering the Lessee's use of a portion of the Lease AYB-085 Premises.

"Permit No. AYC-136" shall mean that certain permit dated as of June 1, 1991 and
bearing Port Authority agreement number "AYC-139" entered into between the Port Authority and
the Lessee covering the Lessee's use of a portion of the Premises.

"Permitted Modification" shall have the meaning set forth in Section 2B(q) hereof.

"Permitted Tenancy" shall have the meaning set forth in Section 3 hereof entitled

"Term".

"Period of Underutilization" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Person" shall mean not only a natural person, corporation or other legal entity, but
also two or more natural persons, corporations or other legal entities acting jointly as a firm,
partnership, unincorporated association, consortium, joint adventurers or otherwise.

"Phase I Construction Work" shall have the meaning set forth in Section 2A of Lease
AYB-085 entitled "Additional Construction by the Lessee".

"Pori Authority" shall mean the Port Authority of New York and New Jersey, a
body corporate and politic, established by Compact between the States of New Jersey and New
York with the consent of the Congress of the United States of America.

"Pori of New York District" shall have the meaning set forth in Article II of the

Compact.

"Premises" shall collectively mean the Lease AYB-085 Premises and the Additional

Premises, provided, however, it is hereby understood and agreed that the AirTmin, the Cogeneration
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Facility, the Traffic Systems and the Distribution Portion of the System was not as part of the Lease
AYB-085 Premises and shall not be or become a part of the Premises hereunder.

"Premises Circulation Facilities" shall have the meaning set forth in Section 2B(a)
hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Premises Distribution Line" shall have the meaning set forth in Section 2B(q)
hereof.

"Public Aircraft Facilities" shall mean the following facilities, as they may from time
to time be provided and maintained by the Port Authority at the Airport for public and common use.
including use by Civil Aircraft Operators, for the following purposes and which (except as provided
in Section 12.12 of the General Airport Agreement) are usable for such purposes regardless of
whether or not they are actually used or usable in whole or in part by the Lessee:

(i) Public Aircraft Parking and Storage Area; and

(ii) Public Ramp and Apron Area; and

(iii) Runways; and

(iv) Taxiways; and

(v) Facilities Incidental to the Runways, Ramp and Apron Area, Aircraft
Parking and Storage Area and Taxiways.

"Public Aircraft Parking and Storage Space" shall mean areas at the Airport for
public and common use for the purpose of parking and storing aircraft, for the purpose of servicing
aircraft with fuel and lubricants and other supplies for use thereon, and for the purpose of making
minor or emergency repairs to aircraft.

"Public Landing Area" shall mean the area of land at the Airport including Runways,
Taxiways and the areas between and adjacent to Runways and Taxiways, designated and made
available from time to time by the Port Authority for the landing and taking off of aircraft.

"Public Ramp and Apron Area" shall mean the area adjacent to the Public Landing
Area designated and made available from time to time by the Port Authority for common use for the
loading or unloading of passengers or cargo to or from aircraft using the Public Landing Area.

"QF Status" shall have the meaning set forth in Section 41 hereof entitled "Hot
Water and Chilled Water Requirements".
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"Redevelopment Work" shall have the meanin g set forth in Section 2B hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Redevelopment Work Completion Date" shall have the meaning set forth in Section
213(n)(2) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the

Lessee'.

"Redevelopment Work Investment" shall mean the sum of the following amounts,
and such amounts only, actually paid by the Lessee to the extent that the inclusion of the same is
permitted by sound accounting practices consistently applied:

(i) the amounts paid by the Lessee to independent third party contractors
for work actually performed and labor and materials actually furnished in connection with
the Redevelopment Work, inclusive of sales, use and like taxes where applicable, and

(ii) the amounts actually paid by the Lessee in connection with the
Redevelopment Work (without duplication and excluding any amounts included in any other
item hereof) for engineering, architectural, professional and consulting services, and the
supervision of construction, inclusive of sales, use and like taxes where applicable,
provided, however, that such amounts pursuant to this subdivision (ii) shall not exceed ten
per cent (10%) of the amounts described in subdivision (i);

in each case, as the above-mentioned amounts are evidenced, from time to time, by certificates of a
responsible fiscal officer of the Lessee sworn to before a notary public and delivered to the Port
Authority, which certificates shall:

(a) set forth, in reasonable detail, the amounts paid to specified independent
third party contractors and the amount of payments made to other specified Persons, which
have not previously been reported in certificates delivered to the Port Authority;

(b) have attached thereto reproduction copies or duplicate originals of the
invoices of such independent third party contractors and other Persons and an
acknowledgment by such independent contractors and other Persons of the receipt by them
of such amounts and payments; and

(c) certify that the amounts and payments therein set forth constitute all or a
portion of the Redevelopment Work Investment in the Premises arising out of the
performance of the Redevelopment Work.

The Redevelopment Work Investment shall include only Redevelopment Work performed by the
Lessee in accordance with all the terms and provisions of this Lease. Further it is specifically
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understood and agreed that the Redevelopment Work Investment shall not include any amounts
paid for or in connection with any trade fixtures or other personal properry of the Lessee or any
payment or payments on account of any administrative or other overhead costs of the Lessee
whether or not allocated to the Redevelopment Work by the Lessees own accounting practices. All
records of the Lessee with respect to the Redevelopment Work Investment and as set forth in the
foregoing shall be kept at all times within the Port of New York District for a period of nvo (2)
years after the final costs of all the Redevelopment Work Investment have been submitted b y the
Lessee to the Port Authority or the end of the tern of the letting, whichever is later, and shall be
subject to the audit and inspection of the Port Authority, its representatives and employees.

"Redesignation Date" shall have . the meaning set forth in Section 2B(q) hereof.

"Redesignated Airline Terminal Portion of the System" shall have the meaning set
forth in Section 2B(q) hereof.

"Reference Month" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Relocation Work" shall have the meaning set forth in Section 2B(1) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Remediation Work" shall have the meaning set forth in Section 213(b) hereof
entitled "Redevelopment of the Premises and Performance of the ACO Work by the Lessee'.

"Remote Terminal" shall have the meaning set forth in Section 213(a) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Rentals" shall have the meaning set forth in Section 4 hereof entitled "Rental'.

"Report Date" shall have the meaning set forth in Section 57 hereof entitled "Joint
Periodic Condition Survey".

"Requesting Airline" shall have the meaning set forth in Section 45 hereof entitled
"Requesting Airlines at the Airport".

"Required Conditions" shall mean all of the following conditions: (i) the
Redevelopment Work Completion Date shall have occurred, (ii) the Lessee shall have made a
Redevelopment Work Investment in the Premises of not less that Eight Hundred Fifty Million
Dollars and No Cents ($850,000,000.00), and (iii) the Premises shall contain not less than fifty-five
(55) aircraft loading and unloading gate positions of which at least thirty-five (35) are to
accommodate wide-body aircraft and of which at least two (2) are to accommodate narrowbody

-241-



Final AlB-085 Dated 121100

aircraft, or such other number of aircraft gate positions as shall have been approved in writing by
the Director of the Port Authority's Aviation Department as being the number of aircraft gate
positions as shall satisfy the requirement for this item (iii) of the Required Conditions.

"Reserved Uses" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Resident Engineer" shall mean the person designated as the Resident En gineer at
the Airport by the Chief Engineer of the Port Authority.

"Restaurant Operator" shall have the meaning set forth in Section 80 hereof entitled
"Restaurant and Bar".

"Retail Bank Operator" shall have the meaning set forth in Section 86 hereof
entitled "Retail Banking".

"Retail Bank Service" shall have the meaning set forth in Section 86 hereof entitled
"Retail Banking".

"Retail Manager" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Return Date of the Assumable Maintenance and Repair" shall have the meaning set
forth in Section 56 hereof entitled "Assumption of Maintenance and Repair of the Premises by the
Port Authority".

"Revenue Seats Daily Average" shall have the meaning set forth in Section 46 hereof
entitled "Additional Rights of the Port Authority as to Portions of the Premises".

"Risk-based Clean-up" shall mean (x) the use of any risk based cleanup levels or
goals or other regulatory approved cleanup levels or goals in the performance of the Section 2B
Work or any other work performed in, on or under the Premises, including without limitation the
groundwater thereunder, during the term of the letting wider this Lease, whether or not such use is
approved by the Port Authority and including without limitation the Approved Cleanup Criteria
and (y) any other failure to remove, remediate or clean-up any Hazardous Substance in the
performance of the Section 2B Work or any other work performed in, on or under the Premises
during the term of the letting under this Lease, which use or failure shall or may result in any
Environmental Restriction.

"RPM" shall have the meaning set forth in Section 52 hereof entitled "Lessee's
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Financial Condition - Limitation of Lease Term - Triggerin g Events".

"Runways" (including approaches thereto) shall mean the portion of the Airport used
for the purpose of the landing and taking-off of aircraft.

"Satellite Portion Work" shall have the meaning set forth in Section 2B(q) hereof.

"Scheduled Aircraft Operator" shall mean a Civil Aircraft Operator engaged in
transportation by aircraft operated wholly or in part on regular flights to and from the Airport in
accordance with published schedules; but so long as the Federal Aviation Act of 1955, or any
similar federal statute providing for the issuance of Foreign Air Carrier Permits or Certificates of
Public Convenience and Necessity or substantially similar permits or certificates, is in effect, no
Person shall be deemed to be a Scheduled Aircraft Operator within the meaning of this Agreement
unless it also holds such a permit or certificate.

"Section 2B Work" shall have the meaning set forth in Section 2B(b) hereof entitled
"Redevelopment of the Premises and Performance of the ACO Work by the Lessee".

"Section 2B Work Completion Date'shall have the meaning set forth in Section
2B(n) hereof entitled "Redevelopment of the Premises and Performance of the ACO Work by the
Lessee".

"Site" shall collectively mean the Premises and all the locations off the Premises
where the Section 2B Work is performed.

"Specified Amount" shall have the meaning set forth in Exhibit 52.1 hereof.

"Street Prices" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Street Pricing" shall have the meaning set forth in Section 79 hereof entitled
"Consumer Services".

"Submissions" shall have the meaning set forth in Section 73 hereof entitled
"Ground Transportation Within the Central Terminal Area".

"Subsidiary" shall mean any corporation or other Person of which securities or other
interests having the power to elect a majority of the corporations's or other Person's board of
directors or similar governing body, or otherwise having the power to direct the business and
policies of that corporation or other Person, are held by the Lessee or one or more of its
Subsidiaries.
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"Substantial Part" shall have the meanin g set forth in Section 18 hereof entitled
"Condemnation".

"Subusers" shall have the meaning set forth in Section I hereof entitled "Letting".

"Surrender Date" shall have the meaning set forth in Section I hereof entitled
"Letting".

"Surrendered Lease" shall mean that certain agreement of lease entered into between
the Lessee and the Port Authority as of the eleventh day of April 1956 and bearing Port Authority
Lease No. AY-581, as the same was amended and supplemented.

"Surrendered Premises" shall have the meaning set forth in Section 1 hereof entitled
"Letting".

"System Costs" shall have the meaning set forth in Section 2B(q) hereof.

"System License" shall have the meanin g set forth in Section 2B(q) hereof.

"System Operator" shall have the meaning set forth in Section 2B(q) hereof.

"Taking" shall have the meaning set forth in Section 18 hereof entitled
"Condemnation".

"Tank" and "Tanks" shall have the meaning set forth in Section 65 entitled "Storage
Tanks".

"Taxi Dispatcher Period" shall have the meaning set forth in Section 49 hereof
entitled "Restrictions on Use of Passenger Terminal Frontage Roadways - Use of Airport Taxi
Dispatchers and Roadway Frontage. Management".

"Taxiways" shall mean the portion of the Airport used for the purpose of the ground
movement of aircraft to, from and between the Runways, the Public Ramp and Apron Area, the
Public Aircraft Parking and Storage Area and other portions of the Airport (not including, however,
any taxiways, the exclusive use of which is granted to the Lessee or any other Person by lease,
permit or otherwise).

"TDS" shall have the meaning set forth in Section 41 hereof entitled "Hot Water and
Chilled Water Requirements".

"Temporary Interest" shall have the meaning set forth in Section 18 hereof entitled
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"Condemnation".

"Terminal Rental" shall have the meaning set forth in Section 4 hereof entitled

"Rental".

"Terminal Rental Adjustment Period" shall have the meaning set forth in Section 4
hereof entitled "Rental'.

"Terminal Rental Commencement Date" shall have the meaning set forth in Section
4 hereof entitled "Rental'.

"Terminal Rental CPI Percentage Increase" shall have the meaning set forth in
Section 4 hereof entitled "Rental'.

"Terminal Rental Rate" shall have the meaning set forth in Section 4 hereof entitled
"Rental".

"Terminal Rental Reference Month" shall have the meaning set forth in Section 4
hereof entitled "Rental'.

"Total Revenue Seats" shall have the meaning set forth in Section 46 hereof entitled
"Additional Rights of the Port Authority as to Portions of the Premises".

"Traffic Systems" shall have the meaning set forth in Section 10 hereof entitled
"Care, Maintenance, Rebuilding and Repair by the Lessee".

"Triggering Event" and "Triggering Events" shall have the meaning set forth in
Exhibit 52.1 hereof.

"Trust" shall have the meaning set forth in Section 53 hereof entitled "Assignment to
a Trust".

"Unamortized Redevelopment Investment" shall mean an amount equal to the lesser
of (x) Eight Hundred Fifty Million Dollars and No Cents ($850,000,000.00) or (y) the
Redevelopment Work Investment, after deduction from the lesser of such amount of an amount
equivalent to an allowance for depreciation and amortization; such allowance to be computed on a
straight-line basis from the earlier of (i) the sixth (6th) anniversary of the Effective Date or (ii) the
Redevelopment Work Completion Date to the end of the average useful life thereof (as determined
under generally accepted United States accounting principles) or December 27, 2015, whichever is
the shorter. (It is recognized that if the term of the letting under the Lease is extended pursuant to
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Section 3(c) or 3(d) of the Lease entitled "Term". then said the supplement so extendin g the Lease
would amend the said December 27. 2015 date to reflect the new expiration date of the term of the
letting hereunder.) The foregoing computation to be made shall not take into consideration the
effect of accelerated amortization, if any, granted to or taken b y the Lessee on its books or
otherwise under the provisions of Section 168(a) of Title 26 USCA or similar legislation hereafter
enacted.

"United Consent" shall mean the consent agreement entered into between and among
the Port Authority, the Lessee and United Airlines, Inc. as of October 9, 1989 pursuant to which the
Port Authority consented to the Lessee's occupancy of a portion of the Premises as a sublessee of
United Airlines, Inc. under a sublease agreement entered into between the Lessee and United
Airlines, Inc.

"Users" shall have the meaning set forth in Section 2B(q) hereof.

"Voting Security" or "Voting Securities" shall include any stock, bond or other
obligation of a corporation the holder of which has any voting rights including but not Iimited to the
right to vote for the election of members of the board of directors of said corporation and shall
include any security convertible into a Voting Security and any right, option or warrant to purchase
a Voting Security.

"Women-owned Business Enterprise" or "WBE" shall have the meaning set forth in
Schedule E.

Section 92.	 Entire Agreement

This Agreement consists of the following: Lease AYB-085 and Sections 1 through
92 inclusive of this Amended and Restated Agreement of Lease and Exhibits 1.1, 1.2, 2B.1, 2131,
213.3, 2B.4, 4.1, 29.1, 52.1, 59.1, 73.1, and 79.1 and Schedule E and Schedule F attached hereto. It
constitutes the entire agreement of the parties on the subject matter hereof and may not be changed,
modified, discharged or extended except by written instrument duly executed by the Port Authority
and the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
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the Port Authority unless expressed in writing in this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be
executed as of the Effective Date.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretffiry

Bye — /3^,
/

a L
(Title) A.&7 X11..,	 (sip •^^..

(Seal)

AMERICAN AIRLINES, INC.

By —	 /

(Title)	 Ad „ / President

(Corporate Seal)
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New York State Department of Environmental Conservation
474o 21st Street. long Island City, NY 11101
Tai,phona (7181 4824933, amenrlon 7120

'	 YtdaYLPw
GMwYa,pl

June 28, 1996

Marvin Kirshner, P.E.
ChiefEnviroTtmental Engineer
The Port Authority of NY & N7
One World Trade Center
New York, N.Y. 10048

Fie: Risk Assessment, Central Terminal Area, JFKTA. NYSDEC File No. R23519-91-02.

Dear W. Kirshner:

f am pleased to inform you that the department conditionally approves the Poet Authority's Human
Health Risk Assessment (Risk Assessment) prepared for the remediation of Terminals 1, 1A, and 3 located
in the Central Terminal Area (CTA) at John F. Kennedy International Airport (JFKIA), Jamaica, Queens. The
CTA Risk Assc9vnteut documentation includes the following reports and correspondence:

•	 Regulatory Criteria For Sail And GroundIvater
Central Terminal Area, JhKInternatlonalAhport
M2101ra Ernie - Octnhcr 1993

•	 Human Health And Ecological RiskAssemntent
Central Terminal Area, XX Itntenational Airport
Malcolm pimie - Novemher 1993

•	 Reine&al Objectives And Proposed Remedial Action Goals
Central Terminal Area, JFK International Airport
Malcoy Im Pirnip_ Nov=bor 1993

a	 February 17, 1994 letter from Marvin Kirshner to Randall Auslnt, Region 2 Spills, providing
clarification of Risk Assessment issues

4	 Comparison Of Tire "Health R1.Yk Assessment" For The Central Terminal Area
JFK International Airport To The ASTM ' Duargeney Standard Guide For Rtsk- Based

Corrective Actimt Applied A  Petroleum Release Sites
Malcolm Pi ii - September 1995

•	 Addendtnn - Central Terminal Area -JhKInternational Airport
Human Health Risk And Ecological Risk Assessment And Remedial Objectives
And Proposed Remedial Action Goals
Malcolm Pirnio - November 1995

•	 March 26, 1996 letter report from Marvin Kirshner to Steven Miller, Region 2 Spills,
providing: PRA(i3)or the Utility/Mnintetumce worker 25yearscerrario; Protection of
Aquatic Resources in Jamaica Bay; Dupurt Equation Docuniantatioo

•	 April 17, 1996 correspondence from Harry Lucas to Steven Miller, ]region 2 Spills, providing
revised P&IGSfor ilea Urtlltv/Maintenatrce worker25yearsce rarin

the attached table, JFKIA - C'crtrral Terueinal Area - Remedintiotr Cleatngr Goals,
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provides rational de minimis cleanup criteria for ongoing and recently completed Port Authority
CTA lemediatian projects Tho-eleantip criteria accurately retlects traditioodl . depariment
rcmediation goals and objectives and is faithful to the Risk Assessment within our developing
RHCA process Chemical-specific cleanup criteria values are taken from either the
Utility/Maiutenance 25 year scenario or derived front alternative department sources. The Risk
Assessment documentation provides a viable Site Conceptual Exposure Scenario for protection
ofhumut henith and a reasonable ground water analytical model for potential contaminant
migration to the CTA shoreline.

However, department approval requires that the following conditions be met:

i. Removal of all free floating product;
ii. Development of a department -approved area-weighted closure-sampling plan for

chemicals of concern;
iii. Development of a Risk Assessment Applicability Checklist for additional Port

Authority and JNKiA tenant remcdistiou projects in the CTA.

Please call me at the telephone number provided above if you wish to discuss this letter.
McamvUc, I will be actively pursuing conditions ii R fif with Barry Lucas, of your staff.

V	 arty yours,

XN
Steven .",
Geologist, Spills Management

<c:	 R,.ndalfAo,,tln- NYSDEC Spirt Mmagetmnt
Wank Prduto-rnmPtnevrtkt'-NYSDEC Spill s Maaegemmt,C &W OBim;1'4111 Ga/loy -NYSOEC read Again.
f!xa Avtru -Afaryr.ee CJantoe - Namy l.ae,u - Pett Autl,erity orNY &N;
Dmin Bm,n A,. TRUAEnvitodamiat, Pon Authadly of NY &NI; Rtch l.vic - PA IFM Aupert FacMdee Divicion

^ crin'OfI i-...	 ._	 ,_



pagn L':

provides rational de minimis cleanup critetia for ongoing and recently completed Port Authority
CTAremediation Projects: Tho'dlesnup criteria aecurntely'reticgt; traditioadl.deparuuent
rcmediation goads and objectives and is faithful to the Risk Assessment within our developing
RBCA prooass Chemical.specific cleanup criteria values are takca from eititcr the
Utility/Maintenance  25 year scenario or derived from alternative department sources The Risk
Assessment documentation provides a viable Site Conceptual Exposure Scenario for protection
ofbumadt health and a reasonable ground water analytical model for potential contaminant
migration to the CTA shoreline.

However, department approval requires that the following conditions be met_

i.	 Removal of all free floating product;
u.	 Development of a department-approved area-weighted closure sampling plan for

chemicals of concern;
iii	 Development of a Risk Assessment Applicability Checidist for additional Port

Authority and JFKiA tenant remadiatiou projects in the CTA.

Please call me at the telephone number provided above if you wish to discuss this letter.
Meanwhile, 1 M11 be actively pursuing conditions it & iii with Barry Lucas, ofyourstaff.

^yo .

Steven" '
Geologist, Spills Management

cc:	 R.n,laa Awlin- NYSDEC Spica Manapaiant
1•'r.nkP,dato-7' nAl.,—"Ai . NYSDECSpica Maaagem t,Cao"OfEW Patti Golloy-NYSOECtggat ABrim
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EXHIBIT 29.1

EXHIBIT H PROPERTY

The following are personal property located in Building No. 56 of the Premises. title to
which shall have passed to the Port Authority upon the installation thereof as part of the Phase I
Construction Work performed by the Lessee pursuant to Section 2A of Lease AYB-085.

I.	 New Airside Outbound Baggage Handling Facilitv

(a) Baggage sortation system capable of serving all gates on Concourse D.

(b) Ticket counter feeder belts ; and

(c) Curbside conveyors.

2.	 Inbound Baggage Claim Renovation

(a)	 Three new American Airlines standard widebody-capable inbound claim
units.

3.	 Jetbddge and Ramn Upgrades in Concourse D

(a) Five new jet bridges and foundations

(b) Five 480v ground power units

(c) Potable water cabinets., and

(d) Three late bag chutes

4.	 Jetbridge and Ramp Upgrades in Concourse C

(a)	 Two late bag chutes

4
The Port Authority

Initialled For:

The Lessee
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY—MINORITY BUSINESS
ENTERPRISES --WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part I. Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority hereby requires the Lessee and the
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth
hereinafter in this Schedule E and in Section 2B (18) of Port Authority the Lease to which this
Schedule is attached. The provisions set forth in this Part I are similar to the conditions for bidding
on federal government contract adopted by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of construction (herein collectively referred to as
the "Contractor") must fully comply with the following conditions set forth herein as to each
construction trade to be used on the construction work or any portion thereof (said conditions being
herein called "Bid Conditions"). The Lessee hereby commits itself to the goals for minority and
female utilization set forth below and all other requirements, terms and conditions of the Bid
Conditions. The Lessee shall likewise require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid.

II. The Lessee and the Contractor shall each appoint an executive of its company
to assume the responsibility for the implementation of the requirements, terms and conditions of the
following Bid Conditions:

(a)	 The goals for minority and female participation expressed in
percentage terms for the Contractor's aggregate workforce in each trade on all construction work are
as follows:

(1) Minority participation

Minority, except laborers 	 30%
Minority, laborers	 40%

(2) Female participation
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Female, except laborers	 6.90.1
Female. laborers	 6.90!0

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throu ghout the length
of the contract, and in each trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of minority or female employees
or trainees from contractor to contractor or from project to project for the sole purpose of meeting
the Contractor's goals shall be a violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notification to the Lessee and the
Lessee shall provide written notification to the Port Authority's Aviation Department and Office of
Business and Job Opportunity within 10 working days of award of any construction subcontract in
excess of $10,000 at any tier for construction work. The notification shall list the name, address
and telephone number of the subcontractor; employer identification number; estimated starting and
completion dates of the subcontract; and the geographical area in which the subcontract is to be
performed.

(c) As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the Black African
racial groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican,
Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in any of
the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and

(iv) American Indian or Alaskan Native (all persons having origins
in any of the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).
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(d) Whenever the Contractor. or any subcontractor at any tier.
subcontracts a portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the applicable
goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth
above are expressed as percentages of the total hours of employment and training of minority and
female utilization the Contractor should reasonably be able to achieve in each construction trade in
which it has employees in the Premises. The Contractor is expected to make substantially uniform
progress toward its goals in each craft during the period specified.

(I)	 Neither the provisions of any collective bargaining agreement, nor the
failure by a union with whom the Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and trainees
to be counted in meeting the goals, such apprentices and trainees must be employed by the
Contractor during the training period, and the Contractor must have made a commitment to employ
the apprentices and trainees at the completion of their training subject to the availability of
employment opportunities. Trainees must be trained pursuant to training programs approved by the
U.S. Department of Labor.

(h) The Contractor shall take specific affirmative actions to ensure equal
employment opportunity ("EEO").

The evaluation of the Contractors compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative action steps at least as extensive as
the following:

(1) Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or more
women to each phase of the construction project. The Contractor, shall specifically ensure
that all foremen, superintendents. and other supervisory personnel at the Premises are aware
of and carry out the Contractors obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the Premises.

(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female recruitment sources
and to community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.
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(3) Maintain a current file of the names, addresses and telephone
numbers of each minority and female off-the-street applicant and minorit y or female referral
from a union, a recruitment source or community organization and of what action was taken
with respect to each such individual. If such individual was sent to the union hiring hall for
referral and was not referred back to the Contractor by the union or, if referred, not
employed by the.Contractor, this shall be documented in the file with the reason therefor.
along with whatever additional actions the Contractor may have taken.

(4) Provide immediate written notification to the Lessee when the union
or unions with which the Contractor has a collective bargaining agreement has not referred
to the Contractor a minority person or woman sent by the Contractor, or when the Contractor
has other information that the union referral process has impeded the Contractor's efforts to
meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in
training programs for the area which expressly include minorities and women, including
upgrading programs and apprenticeship and training programs relevant to the Contractor's
employment needs, especially those programs funded or approved by the Department of
Labor. The Contractor shall provide notice of these programs to the sources compiled under
subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of the
policy to unions and training programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractors newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specific
review of these items with on-Premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of construction work at the Premises. A written
record shall be made and maintained identifying the time and place of these meetings,
persons attending, subject matter discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy externally by including it in
any advertising in the news media, specifically including minority and female news media,
and providing written notification to and discussing the Contractor's EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing
business.
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(4)	 Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not later
than one month prior to the date for the acceptance of applications for apprenticeship or
other training by any recruitment source, the Contractor shall send written notification to
organizations such as the above, describing the openings, screening procedures. and tests to
be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the Premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3.

(12) Conduct, at least every six months, an inventory and evaluation of all
minority and female personnel for promotional opportunities and encourage these employees
to seek or to prepare for, through appropriate training, etc.. such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments
and other personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractors obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated
except that separate or single-user toilet and necessary changing facilities shall be provided
to assure privacy between the sexes.

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other business
associations.

(16) Conduct a review, at least ever y six months, of all supervisors'
adherence to and performance under the Contractors' EEO policies and affirmative action
obligations.

(i) Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(] 6) of
Paragraph (h) above). The efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that: the
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Contractor actively participates in the group, makes good faith efforts to assure that the group has a
positive impact on the employment of minorities and women in the industr y . ensures that the
concrete benefits of the program are reflected in the Contractors minority and female workforce
participation, makes good faith efforts to meet its individual goals and timetables, and can provide
access to documentation which demonstrates the effectiveness of actions taken on behalf of the
Contractor. The obligation to comply, however, is the Contractor's and failure of such a group to
fulfill an obligation shall not be a defense for the Contractors non-compliance.

G)	 A single goal for minorities and a separate single goal for women have been
established. The Contractor, however, is required to provide equal opportunit y and to take
affirmative action for all minority groups, both male and female, and all women, both minority and
non-minority. Consequently, the Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even though the Contractor has
achieved its goals for women generally, the Contractor may be in violation hereof if a specific
minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or national origin.

(1)	 The Contractor shall not enter into any subcontract with any person or firm
debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of these provisions, the Lessee shall proceed
accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and to keep records. Records shall at
least include for each employee the name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assigned, social security number, race, sex,
status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours
worked per week in the indicated trade, rate of pay, and location at which the work is performed.
Records shall be maintained in an easily understandable and retrievable form; however, to the
degree that existing records satisfy this requirement, contractors shall not be required to maintain
separate records.
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(p)	 Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application of
requirements for the hiring of local or other area residents (e. g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(t)	 Without limiting any other obligation, term or provision under the Lease. the
Contractor shall cooperate with all federal, state or local agencies established for the purpose of
implementing affirmative action compliance programs and shall comply with all procedures and
guidelines established or which may be established by the Port Authority.

PART 11. MINORITY BUSINESS ENTERPRISES AND WOMEN-OWNED
BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and the Lessee
shall itself and shall require the general contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide for meaningful participation by
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority
Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one percentum
owned by, or in the case of a publicly owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial and continuing. A minority shall
be as defined in paragraph I1(c) of Part I of this Schedule E. "Meaningful participation" shall mean
that at least seventeen percent (17%) of the total dollar value of the construction contracts
(including subcontracts) covering the construction work are for the participation of Minority
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent
(12%) are for the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible.

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs
and WBEs, including circulation of solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation in the work, including the names and addresses of all MBEs and WBEs
contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the
reason for such decision.

(c) Making plans and specifications for prospective construction work
available to MBEs and WBEs in sufficient time for review.
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(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities and women from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures. partnerships or other
similar arrangements among subcontractors, where appropriate. to insure that the Lessee and
Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress payments to
MBEs and WBEs on a timely basis, preferably bi-weekly, and that retainage it paid to MBEs and
WBEs when they have completed their work.

(g) Not requiring bonds from and/or providing bonds and insurance for
MBEs and WBEs, where appropriate.

(h) Requiring each contractor to submit to the Lessee with each payment
request evidence that all MBE and WBE Contractors have been paid in accordance with their
contract.

Certification of MBEs and WBEs hereunder shall be made by the Office of Business and
Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already
certified by the Port Authority, it shall submit to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing
and forwarding such form as may be then required by the Port Authority. All such requests shall be
in writing addressed to the Office of Business and Job Opportunity, the Port Authority of New
York and New Jersey, One World Trade Center, 63 East, New York, New York 10048 or such other
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective
only if made in writing the Director in charge of the Office of Business and Job Opportunity of the
Port Authority. The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented and
revised from time to time by the Port Authority. Such list shall be made available to the Contractor
upon request. The Port Authority makes no representation as the financial responsibility of such
firms, their technical competence to perform, or any other performance-related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the MBE
and WBE goals.

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them
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before resale) are counted dollar for dollar.

For the ort Authority

Initialled:

For the essee
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SCHEDULE F

LOCAL BUSINESS ENTERPRISES COMMITMENT

As a matter of policy the Port Authority hereby requires the Lessee and the Lessee shall
require any Contractor utilized by the Lessee to perform construction work on the Premises to
comply with the provisions set forth hereinafter in this Schedule F.

(1)	 The Lessee and each Contractor shall use every good faith effort to maximize the
participation of Local Business Enterprises (LBEs) in all construction work on the Premises,
including without limitation the Section 2B Work. In order to assure familiarity with the services
and materials provided by LBEs, the Contractor shall attend such meetings as may be called by the
General Manager of the Airport on LBEs and shall contact the Queens Air Services Development
Office (ASDO), located at John F. Kennedy International Airport, Bldg. 80, First Floor, South
Service Court, Jamaica, NY 11430 to obtain LBE Vendor Profiles and access ASDO's on-line
vendor retrieval system (BASIS). The Port Authority has not checked the references, capabilities or
financial background of the LBEs registered with the ASDO, but is referring the Contractor to the
ASDO and BASIS solely for the purpose of advising Contractors of LBDs who may be interested in
providing services and/or materials to the Contractor.

(2)	 Good faith efforts to include participation by LBEs in construction work shall
include at least the following:

(i) Dividing the work to be subcontracted and services and materials to be
procured into small portions, where feasible.

(ii) Soliciting bids on portions of the work to be subcontracted and services and
materials to be procured from LBE's registered with ASDO and such other LBEs as the Contractor
deems appropriate.

(3)	 The Port Authority is committed to making employment opportunities available to
local residents and expects that the Contractor will utilized LBEs.

(4)	 It is specifically understood and agreed that the requirements set forth herein for the
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under
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this Lease including, without limitation, the obli gation to put into effect the affirmative action
program and the MBE and WBE programs in accordance with the provisions set forth above in
Schedule E hereof.

i1

For the Port Au ority

Initialled:

Fo_ r^Lessee
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Form - All-Purpose Ack. N.Y. (rev 1/412000)

FOR THE PORT AUTHORITY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the o2 /	 day of	 in the year 2000, before me, the undersigned, a
Notary Public in and for said state, personally appeared 	 r- . ^ /1{2-M

, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her si ature on the instrument, the
individual, or the person upon behalf of which the indhjt al get , executec) theAnstrument.

t	 ,(not ia^seal and stamp)
Aaeu &,,?^S7vn#-A.)

FOR THE LESSEE 
do	 r/ubf/C/ S a^^
^u1t

^y

tTie^ ruK)Lw`goekCeun

STATE OF / eM^ )	 l an rv^wusSt er & t I fU Z (29126 v3
) ss.	 1

COUNTY OF 7	 )

On the t ;Z / ° tday of be.c,..., IL L in the year 2000, before me, the undersigned, a
Notary Public in and for said state, personally appeared Ga,tj F (<cNn^

, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

(notarial selfi and stamp)

.$`t...... • .	 gANONA S. SYAUNDVICN
w^r^e Ntttary ^aix. SlitlmTmi

^•,'.,	 +;^ 61Y L'ortuntcpn F^Itp OY00.OJ
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November 1, 2000

American Airlines, Inc.
MD 5317
4333 Amon Carter Blvd.
Fort Worth, Texas 76155

Re: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGREEMENT NO. AYB-085 - SUPPLEMENT NO.6 TO
LETTER AGREEMENT - CONSTRUCTION
APPLICATIONS Y-7100.07, Y-7100 .08, Y-7100 .09, Y-7100.11 Y-
7100.12, Y-7100.14. Y-7100.17. Y-7100.18 and Y-7411

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hctcinaf= called "Amerieaa") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-085 made as of the first
day of August, 1976 (which agreement of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemented and amended is hereinafter called the "Letter
Agreement") covering construction application nos. Y-7100.01, Y-7100 .02, Y-7100.03, Y-
7100.04, Y-7100.05, Y. 7251,Y-7252 and Y-7254.

American has previously filed with the Port Authority for approval construction
application no. Y-7100.07 covering the construction of an underground tunnel, and construction
application no. Y-7100.08 covering the construction of certain piles and foundation work, and
construction application no. Y-7100 .09 covering the construction of a temporary walkway
between Terminals 8 and 9 and the demolition of the east side of Terminal 9 and Concourse C,
and construction application no. Y-7100 . 11 covering the construction of landside roads and
elevated roadway structures, and construction application no. Y-7100 . I2 covering the relocation
of certain aircraft fueling distribution lines, and construction application no. Y-7100 . 14 covering
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the installation of a SKV high voltage pre-purchase package, and construction application no. Y•
7100.17 covering the construction of a new Concourse C, and construction application no. Y-
7100.18 coveting the mechanical, electrical, plumbing and fire protection work for new
Concourse C, and constriction application no. Y-7411 covering the fabrication and installation
of a baggage conveyor system within the new temporary baggage facility, all in connection with
American's proposed Redevelopment Work (as defined in the Letter Agreement), said
applications as submitted by American but not approved by the Port Authority are hereinafter
respectively called "Construction Application Y-7100.07", "Construction Application Y-
7100.08", "Coustuction Application Y-7100.09", "Construction Application Y-7100.11"
"Construction Application Y-7100.12", "Construction Application Y-7100.14", "Construction
Application Y-7100.17","Consrtuction Application Y-7100.18" and "Construction Application
Y-7411" and collectively called the "Supplement No. 6 Construction Applications".

American has requested that it be allowed to perform the work and the Supplement No.
6 Construction Applications at its sole cost and expense to expedite the performance of the
Redevelopment Work it as and when the Proposed Agreement (as defined in the Letter
Agreement) is entered into and the Proposed Redevelopment Plan (as defined in the Letter
Agreement) and the Redevelopment Work are approved by the Port Authority, even though a
final draft of the Proposed Agreement has not been prepared or the Proposed Agreement duly
executed by the patties and even though all the essential terms of the Proposed Agreement have
not been negotiated and agreed to, and that the Letter Agreement be supplemented to include the
work to be performed tinder the Supplement No. 6 Construction Applications, it when and as
approved by the Port Authority, as part of the "Preparation Work" under the Letter Agreement as
herein amended. Accordingly, the Port Authority and American hereby agree as follows:

I.	 Effective as of November 1, 2000, the Letter Agreement, as previously
amended, shall be father amended as follows:

(a)	 Paragraph 3 thereof shall be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
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covering the installation of a groundwater extraction and treatment system at Gate 23 as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a multi-
phase extraction and treattent system at Concourse D of Terminal 9 as set forth in said
application, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.07 coveting the construction of an underground
tunnel as set forth in said application, and as set forth in plans and specifications which are
or shall become part of construction application no. Y-7100.08 covering the construction
of certain piles and foundations as set forth in said application, and as set forth in plans
and specifications which are or shall become pact of construction application no. Y-
7100.09 covering the construction of a temporary walkway and certain demolition work at
Terminal 9 as set forth in said application, and as set forth in plans and specifications
which are or shall become part of construction application no. Y-7100.11 covering the
construction of landside roads and elevated roadway structures as set forth in said
application, and construction application no. Y-7100.12 covering the relocation of certain
aircraft fueling distribution lines, and construction application no. Y-7100.14 covering the
installation of a 5KV high voltage ptu-purchase package, and construction application no.
Y-7100.17 covering the construction of a new Concourse C, and construction application
no. Y-7100.18 covering the mechanical, electrical, plumbing and fire protection work for
new Concourse C, and as set forth in plans and specifications which are or shall become
part of construction application no. Y-7251 covering the construction of a temporary
outbound bag room as set forth in said application, and as set forth in plans and
specifications which are or shall became part of construction application no. Y-7252
covering the construction of a temporary hold room as set forth in said application, and as
set forth in plans and specifications which are or shall become part of construction
application no. Y-7254 covering the relocation of jetbridges from Concourse C to
Concourse D at Terminal 9 as act forth in said application, end construction application
no. Y-7411 covering the fabrication and installation of a baggage conveyor system within
the new temporary baggage facility (which construction applications as submitted by
American but not approved by the Port Authority are hereinafter individually called a
"Pending Construction Application" and collectively called the "Pending Construction
Applications'l. The Pending Construction Applications shall contain such tams and
conditions as the Port Authority may include and shall set fords in detail and by complete
plans and specifications the work American desires to perform and the manner and time
periods for performing the same (the foregoing construction applications as approved by
the Port Authority are hereinafter individually called a "Construction Application" and
collectively called the "Construction Applications" and all of the work as set forth in said
Construction Applications and as approved by the Port Authority is herein called the
"Preparation Work").If American wishes to proceed with the proposed preparation
work, American shall redo and resubmit the Pending Construction Applications until
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approved by the Port Authority. American shall not commence performance of the work
covered by construction application no. Y-7100.01 until said construction application is
approved by the Port Authority and shall not commence performance of the work covered
by construction application no. Y-7100.02 until said construction application is approved
by the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7I00.03 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.04 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.05 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.07 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.08 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no.Y-7200.09 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application nb. Y-7100.11 until said construction application is approved by
the Part Authority and shall not commence performance of the work covered by
construction application no. Y-7200.12 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.14 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.17 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.18 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7251 until said construction application is approved by the
Port Authority and shall not commence performance of the work covered by construction
application no. Y-7252 until said construction application is approved by the Port
Authority and shall not commence performance of the work covered by conduction
application no. Y-7254 until said construction application is approved by the Port
Authority and shall not commence performance of the work covered by construction
application no. Y-7411 until said construction application is approved by the Port
Authority , it being understood and agreed that the Port Authority may in its sole discretion
disapprove all or any portion of the work American proposes to do for any reason
whatsoever. All locations where the Preparation Work is to be performed shall be as
specified in the Construction Applications and except where expressly stated to the
contrary herein where constructed or insta lled at the Premises the Preparation Work shall
become a part of the Premises tinder the Lease. Notwithstanding the performance of the
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Preparation Work nor any approval of the Construction Applications and notwithstanding
any reference therein to American or to various proposed property l imes or to space to be
occupied by American it is hereby understood and agreed that the areas upon which
American shall perform the Preparation Work shall be as set forth in the Construction
Applications and said approvals, references and areas shall not be nor be deemed to be a
part of or imply any lease, permit or other agreement covering the leasing, use or
occupancy of said areas by American except as act forth in the lease,"

(b)	 Paragraph 6 of the Letter Agreement shall be amended to read as
follows:

°6.	 (a)	 American acknowledges that the Port Authority as well as
other users, lessees, tenants, airport patrons and invitees and others will be continuing their
operations in the Central Terminal Area ("CTA") during the period of time American is
performing the Preparation Work hereunder and that this will involve among other things
inconvenience, noise, dust, interference and disturbance to said operations and possibly
other risks as well. American further acknowledges that the Preparation Work hereunder
will impact traffic flow and control on the roadways in the CTA as well as the terminal
frontage roads in front of the Premises and the use thereof by customers, patrons, invitees
and employees. American hereby expressly assumes all of the foregoing risks. Without
limiting the foregoing, American shall and expressly hereby agrees to perform, and to
require each of its contractors and subcontractors to perform. the Preparation Work and
each portion thereof in such a manner so as to minimize the impact and any disruption
resulting therefrom on said operations and on traffic control and traffic flow in the CTA.
American shall, without limiting any other term or provision hereof, communicate and
cooperate (and require each of its contractors to communicate and cooperate) with the Port
Authority and with each of the users, lessees, tenants, airport patrons, invitees and others
in all aspects of the Preparation Work, and American shall coordinate and work in
harmony with all said persons, including without limitation the users and occupants of the
Premises and Port Authority contractors. American shall also communicate and cooperate
(and require each of its contractors to communicate and cooperate) with all ground
transportation operators and providers including all taxi, limousine and bus operators
throughout the entire period of time of the performance of the Preparation Work.
American shall include in each of its contracts and subcontracts covering the Preparation
Work or any portion thereof the foregoing requirements for minimization of disruption and
for contractor cooperation, communication and coordination.

(b) American shall perform and schedule and shall require each
of its contractors and subcontractors to perform and schedule the Preparation Work with a
high degree of coordination with the Port Authority's plans and schedules for the
construction of the AirTlain and the plans and schedules for utility work at the Airport and
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American shall at all times during the construction of the AirT ain and such utility work
cooperate and communicate and shall require each of it contractors and subcontractors to
cooperate and corrununicate with the Port Authority and the Port Authority's contractors,
including without limitation, the contractor for the AirTrain and the contractor(s)
performing such utility work. American shall include in each of its contracts and
subcontracts covering the Preparation Work or any portion thereof the foregoing
requirements for contractor cooperation, communication and coordination.

(c) In order to ensure appropriate levels of service to the users,
occupants, and Airport patrons and others using the Airport during the performance of the
Preparation Work, American, not less than sixty (60) days prior to the commencement of
any portion of the Preparation Work and the implementation of each construction stage,
shall prepare and submit to the Port Authority for its prior approval a temporary
construction Program (including, but not limited to, drawings, sketches, schedules and-
narrative descriptions) which sets forth plans for the continuing provision of all patron
services and landside operations at or adjacent to the Premises. Without limiting any other
term or provision hereof, any temporary construction is and shall be subject to Paragraph
10 hereof, including, but not limited to, certifications of American and American's
licensed architect or engineer and the issuance of a certificate of completion therefor by
the Port Authority."

(c) The first sentence of Paragraph 4(q)C2) of the Letter Agreement
shall be amended to read as follows:

"The performance by American of the Preparation Work will be at its sole risk and
if for any r=son the Proposed Redevelopment Plan or the plans and specifications for any
Pending Construction Application or for the Redevelopment Work are not approved by the
Port Authority or if the approval thereof calls for modifications or changes in the
Preparation Work undertaken by American, American will, as directed by the Port
Authority, at its sole cost and expense, either restore 	build the Premises (subject to
Section 33 of the Lease) to a condition si+Qwa equal function, utility, efficiency and
capacity as that existing prior to the performance of any of the Preparation Work and as
required and approved by the Port Authority or make such modifications and changes in
any such Preparation Work as may be required by the Port Authority."

(d) Paragraph 13 of the Letter Agreement shall be amended as follows:
64'

(i)	 Paragraph (a) thereof sna Wamended by inserting the phrase,
and American may be required to restore and rebuild t%c Premises as provided for

herein" in the twenty-fourth (24th) line thereof immediately after the phrase "may ever be
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performed" and before the period appearing in said 24th line.

(ii) Paragraph (a) thereof shall further amended by inserting the
phrase, "including without limitation aay^based upon unjust enrichment" immediately after
the word "proceeding" and before the word "because' appearing in the fourth (4th) to the
last line thereof.

(iii) Anew paragraph (c) shall be inserted at the end thereof to
read as follows:

"(c) American specifically acknowledges and agrees that the Port
Authority shall have the right, without cause, to require American to suspend or to
cease the performance of the Preparation Work or any portion thereof and
thereafter to requite American to restore and rebuild the Premises to a condition of

3 	 function, utility, effieieacy^ty as that existing prior to the
performance of any of the Preparation Work as required by the Port Authority
which right may be exercised by the Port Authority at any time, and upon receipt of
a written notice from the Port Authority to such effect, American shall at the sole
cost and expense of American promptly and expeditiously, subject to Section 33
hereof, restore and rebuild the Premises to such function, utility, efficiency and
capacity and as required and approved by the Port Authority."

(e)	 Paragraph 4(k) of the Letter Agreement shall be amended as
RM_tT-MI

(i) The pbrase, "and including the Port Authority as an Insured,
as Owner" shall be inserted in the seventh (7th) line from the end of page g after the word
"Wort' and before the comma appearing therein.	 t

Li 
r,	

r

(ii) The twentieth (20th) line of paragraph W thereof shall be
amended by inserting the number and letter "27(b)" immediately after the number "17"
and the first "and" appearing therein.

un	 I
(iii) Paragraph 0 thereof shall be further amended by deleting

the last paragraph thereof setting forth the minimum limits for Pollution Liability
Insurance commencing with the heading "Pollution Liability" and ending with the amount
"$10,000 ,000.00" and the following new paragraph shall be inserted in lieu thereof:

"Polluh^n Liabiliry
Combined single limit per occurrence
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(f)	 The following new paragraphs 27 and 28 shall be and be deemed to
be added thereto to read as follows:

	

"27. (a)	 The following terms when used in this Letter Agreement shall have
the respective meanings given below:

(i) "Abandoned Fuel Lines" shall mean any portion of the
System which is taken out of service as part of the Fuel Lines Work and is abandoned in
place or is abandoned and removed from the Airport as a part of the Fuel Lines Work.

(ii) "Acceptance Date" shall mean with respect to each portion
of the Distribution Portion Work, the date appearing on the certificate delivered to
American by the Port Authority pursuant to sub-paragraph (c) of this paragraph 27
covering such portion of the Distribution Portion Work and shall mean with respect to
each portion of the Satellite Portion Work, the date appearing on the certificate delivered
to American by the Port Authority pursuant to sub-paragraph (c) of this paragraph 27
covering such portion of the Satellite Portion Work.

(iii) "Affected Distribution Lines" shall mean the Premises
Distribution Lines and the Non-Premises Distribution Lines.

(iv) "Airport Fueling Agreements" shall mean the Geoeral
Airport Agreement (which agreement is one of several general airport agreements which
have been entered into by the Pon Authority with other Aircraft Operators and is together
with the other general airport agreements commonly known as the "Dewey Leases "I the
other Dewey Leases and any other agreements covering aircraft fueling at the Airport
which are contemplated by the Dewey Leases, it being understood and agreed that the
term "Dewey Leases" shall continue to include such leases upon the expiration thereof as
the same may continue to be operative.

(v) "Airline Terminal Portion Work" shall mean the New
Isolation Valves, all portions of the Fuel Lines Work located on the demand side of the
New Isolation Valves such as but not limited to underground pipe lines, hydrant boxes and
related facilities and appurtenances (except for hydrant valves), and all other Fuel Lines
Work that is performed on the Premises and that is not Distribution Portion Work.
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(vi) "Distribution Portion Work" shall mean (x) that portion of
the Fuel Lines Work which is performed on that portion of the Distribution Portion of the
System (as such tam is defined in Section 4.021 of the General Airport Agreement) that
shall not become a portion of the Redesignated Airline Terminal Portion of the System,
(y) the New Non-Premises Distribution Lines (as defined in subparagraph (b) hereof), and
(z) all hydrant valves installed as part of the Fuel Lines Work.

(vii) "Fuel Line Risks" shall mean any and all risks, costs,
expenses, damages, responsibilities and liabilities arising out of, in connection with or
resulting from the Fuel Lines Work the New System Components, the Inert Limes or the
Abandoned Fuel Lines, including but not limited to, all Defects (as such term is defined in
subparagraph (x) hereof), the failure to have, or the inclusion of (whether proper or
improper), any maintenance, repair, replacement, operation or other costs or expenses
incurred in connection with the New System Components, the Abandoned Lines or the
Inert Lines included in the System Costs, or the failure or refusal of the Users or any of
them to pay any such costs or expenses, or the failure to obtain the agreement or approval
of the Other Users for the Fuel Lines Work, including without limitation the payment of
the costs thereof and its design.

(viii) "Fuel Line Work" shall have the meaning set forth in
subparagraph (b) hereof

(ix)	 "Inert Fuel Lines" shall mean the Distribution Portion of
Premises Distribution Lines 403-3 and 408-3 (as shown on the exhibit attached hereto,
hereby made a part hereof and marked "Exhibit A" and which exhibit is herein referred to
as "Exhibit A") which as part of the Fuel Lines Work are capped, rendered inert and taken
out of service but are not abandoned.

(x)	 "New Isolation Valves" shall mean all of the isolation valves
to be constructed and installed by American in proposed Isolation Valve Vault IW-C6
with respect to Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2 as shown on
Exhibit A as part of the Fuel Lines Work.

(xi) "Now System Components" shall collectively mean the
Airline Terminal Portion Work, the Distribution Portion Work and the Satellite Portion
Work.

(xii) "Non-Premises Distribution Lines" shall mean all of those
distribution fuel lines identified on Exhibit A as Line 401-1, Line 401-2, Line 401-3, Line
409-01, Line 409-02 and Line 409-03 as such Lines recommence at the dike wall of the
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Satellite Portion of the System (as such terns are defined in Section 4.021 of the General
Airport Agreement) and their related facilities and appurtenances.

(xib) "Other Users" shall mean all Users except for American.

(xiv) "Permitted Modification" shall mean a modification,
relocation, alteration, addition, replacement or capital improvement made to the System by
any person, orovidalhowever that (i) the costs and expenses of such modification,
relocation, alteration, addition, replacement or capital improvement are not includable or
included in Systems Costs by reason that one or more persons have agreed to pay for such
costa and expenses (which person may be one of the Users and if so such agreement to pay
such costs and expenses has not been made by such person pursuant to the Airport .
Fueling Agreements) or was performed by or on behalf of the Port Authority and is not
"An Additional Facility Improvement" (as such term is defined in Section 4.021 of the
General Airport Agreement) and/or the Port Authority has not proposed to American or
the other Basic Aircraft Operators (as such term is used in Section 12.14 of the General
Airport Agreement) that such modification, relocation, alteration, addition, replacement
or capital improvement be made to the Distribution Portion of the System pursuant to
Section 4.021 K. of the General Airport Agreement and/or is any other work which is not
included or includable in System Costs putsoant to the Dewey Leases (What about
Ogden?) and (1i) such modification, relocation, alteration, addition, rnplaermtent or capital
improvement shall have been approved or performed by the Port Authority.

(xv) "Premises Distribution Line" shall mean any of and
"Premises Distribution Lines" shall mean all of those distribution fuel lines identified as
Line 403-1, Line 403-2, Line 403-3, Line 40801, Line 408-02 and Line 408-03 on Exhibit
A as such Limes recommence at the date wall of the Satellite Portion of the System and
their related facilities and appurtenances.

(xvi) "Redesigaadon Date` shall mean with respect to each
Premises Distribution Line the date that American shall first commence any of the Fuel
Lines Work with respect to such Premises Distribution Line.

(xvii) "Redesignated Airline Terminal Portion of the System"
shall mean all portions of Premises Distribution Lines 403-1, 403-2, 408-1 and 408-2
existing prior to the commencement of the Fuel Lines Work and located on the demand
side of the place where New Isolation Valves are to be installed and all portions of
Premises Distribution Lines 403-3 and 408-3 located on the demand side of the points
identified as the "Distribution Line End Points" on Exhibit A where the caps are to be
installed on such Lines as part of the Fuel Lines Work but the Redesignated Airline
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Terminal Portion of the System shall not include such caps.

(xviii) "Satellite Portion Work" shall mean that portion of the Fuel
Lines Work, if any, that is performed at the Satellite Portion of the System.

(xix) "System Operator" shall mean Ogden New York Services,
Inc, the Port Authority's independent Contractor presently operating. the System or any
other person who shall operate, repair or maintain the System pursuant to the Dewey
Leases.

(not) "System Costs" shall mean all costs and expenses incrnred
in connection with the System, including without limitation capital, operation,
maintenance and repair costs and expenses, paid or to be paid for collectively by the Users
pursuant to the Airport Fueling Agreements (including without limitation Sections 4.02
and 4.021 of the Dewey I eases).

(xxi) "System License" shall mean the Major Petroleum Facility
License issued by the New York State Department of Environmental Conservation bearing
license number 2-2380 covering the bulk storage area (as such term is used in the General
Airport Agreement), and each and every successor or extension to or replacement of such
license and any other license, registration or permit covering or with respect to the bulk
storage area, the Satellite Portion or the Distribution Portion required by any
Environmental Requirement

(xxii) "Users" "mean any persons wbo use the System or are
obligated (whether by agreement or otherwise) to pay any System Costs.

(b)	 As part of American's Preparation Work, American has advised the
Port Authority that it desires to relocate and abandon portions of the Affxted Distribution
Lines located on the Premises as well as make certain replacements and modifications to
the Satellite Portion of the System and other portions of the Distribution Portion of the
System as shall be required, necessary or desirable for such relocation and abandonment
(any work performed on the System and any replacements and abandonment of the System
to be performed by American as part of the Preparation Work and which may be approved
by the Port Authority pursuant to this Letter Agreement and as the same may be approved
by the Port Authority being herein referred to as the "Fuel Linea Work"). The proposed
relocation and abandonment work includes among other items the construction of new
replacement distribution feel lines in connection with American's proposed construction
of a new sewer line in the vicinity of proposed Isolation Valve Vault IW-C6 and in
correction with American's proposed construction of a turmel in the vicinity as generally
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shown on Exhibit A (which new distribution fuel lines which exclusively serve the
Premises and their related facilities and appurtenances are herein called the "New Premises
Fuel Lines" and which new distribution fuel lines which do not serve the Premises and
their related facilities and appurtenances are herein called the "New Non-Premises
Distribution Lines"). the capping, abandonment and removal of certain portions of the
Affected Distribution Lines, and the construction of a new isolation valve vault in the
location shown on Exhibit A and identified as "Isolation Valve Vault IW-C6". All Fuel
Lines Work performed by American shall be performed subject to and in accordance the
following additional terms and conditions:

(i) All Fuel Lines Work shall be performed at the sole cost and expense
of American and, further, American agrees that if any costs and expenses for the repair,
operation, replacement, maintenance or use of the Distribution Portion Work, the Satellite
Portion Work or the Inert Lines for any reason whatsoever are not included or includable
in or not allowed to become a part o$ the System Costs, that American sball bear and pay
for any and all such costs and expenses. In addition, all of the Distribution Portion of the /
System which it taken out of service and abandoned as part of the Fuel Lines Work shall
be removed from the Airport by American as a part of the Fuel Lines Work.

(ii) The Fuel Limes Work shall	 ed in accordance with all the
terms and conditions of the Lease, this Letter Agreement and of the General Airport
Agreement.

(iii) In addition to and without limiting the obligations act forth in
paragraph 6(c) of this Letter Agreement, all portions of the Fuel	 Work which tinder
the Airport Fueling Agreements are to be performed by the 5	 , such as but
not limited to all testing and flushing of the Svstem and the Fuel Liam—Work, shall be

expense.expense.1 American shallassure that the costs and expenses of all Fuel Lines Work are'
crate y allocated and billed to American by each of its contractors, including without

limitation, by the System Operator, and in no event are any such costa and expenses to be
allocated or billed as, or to become apart o& System Costa. Further, American shall
communicate and cooperate (and require each of its contractors to communicate and
cooperate) with the System Operator in all aspects of the Fuel Lines Work and shall
coordinate the performance of the Fuel Lines 	 with the System Operator. American
shall include in each of its contracts and subcontracts covering the Fuel Lines Work or any
portion thereof the foregoing requirements for cooperation, communication, coordination,
allocation and billing.

(iv) American shall in the performance of the Fuel Lines Work and in
fulfillment of its obligations pursuant to subparagraph (x) hereof; minimi>^ to the greatest
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extent possible any disruption, interruption, delay or interference in the operation,
performance, maintenance, repair or use of the System. To that end, prior to American's
commencement of the Fuel Lines Work or any portion thereof; American shall submit to
the Port Authority for the Port Authority's approval a plan to accomplish the foregoing
and shall revise and update such plan as desirable or required throughout the performance
of the Fuel Lines Wo& Such plan shall include without limitation the sequencing and
scheduling of all shut downs of any portion of the System such as but not limited to the
sequencing and scheduling of all work to tie-in any portion of the Fuel Lines Work to the
System and flush and test the Fuel Lines Work, and shall provide that only one of the
Affected Distribution Lines shall be out of service at the same time and that no section of
the System shall be taken or kept out of service during peak travel periods. Further, such
plan shall include actions and procedures to be undertaken and followed in the event of
any unscheduled or unexpected shut down or disruption of or interference with the
operation or use of the of the System. American understands and agrees that no approval
of the Port Authority shall relieve or release American from its obligations under this
subparagraph (fv). The Port Authority shall have the right from time to time. to require
American to make changes to the plan and American shall comply therewith and with any
and all such required changes.

(v) All Fuel Lines Work shall comply in all respects with the System
License and all other Environmental Requirements and American shall take all actions to
ensure such compliance. Further, if required or permitted by the New York State
Department of Environmental Conservation or any other applicable Governmental
Authority, American shall register, license and/or permit the Airline Terminal Portion of
the System in accordance with Environmental Requirements in the name of American as
the owner thereof and the System Operator as the operator thervoL

(vi) Notwithstanding paragraph 10 of this Letter Agreement, title to the
Airline Terminal Portion Work shall remain in American as the same or any part thereof is
erected, constructed or installed and upon such erection, construction or installation the
same shall be and become a part of the Airline Terminal Portion of the System for the
purposes of this Agreement and the Airport Fueling Agreements including without
limitation American assuming all risks, costs, expenses, responsibilities and liabilities in
connection therewith and the same shall be and become a Tank (as such term is defined in
Section 93 of the Lease entitled "Fuel Storage Tanks") and all the terms and conditions of
Section 93 shall apply thereto.

(vii) Notwithstanding any terms or conditions in the Airport Fueling
Agreements to the contrary, effective as of the Redesignation Date with respect to each
Premises Distribution Line, that portion of such Premises Distribution Line constituting a
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portion of the Redesignated Airline Terminal Portion of the System shall be and become
for the purposes of this Agreement and of the Airport Fueling Agreements a part of the
Airline Terminal Portion of the System and a Tank and all the terms and conditions of .
Section 93 hereof shall apply thereto. Without limiting the generality of any other term or
provision of this Agreement, from and after the Redesignation Date for each such
Redesignated Airline Terminal Portion of the System, such Redesignated Airline
Terminal Portion of the System shall no longer be or be deem to be a part of the
Distribution Portion of the System and American shall take title to the same in its "as is"
condition and shall release and relieve the Port Authority and Other Users from and shall
assume all risks, costs, expenses, responsibilities and liabilities in connection with such
Redesignated Airline Terminal Portion of the System.

(viii) Title to all the Distribution Portion Work and the Satellite Portion
Work shall pass to the City of New York as the same or any portion thereof is erected,
constructed and installed and effective upon the Acceptance Date of each portion of the
Distribution Portion Work, such Distribution Portion Work shall be and became for the
purposes of this Agtscment and of the Airport Fueling Agreements a part of the
Distribution Portion of the System and effective upon the Acceptance Date of each portion
of the Satellite Portion Work, such Satellite Portion Work shall be and become for the
purposes of this Agreement and of the Airport Fueling Agreements a part of the Satellite
Portion of the System.

(ix) American hereby agrees as the Lessee under the Lease, as the lessee
tinder the General Airport Agreement and as a User and in addition to and without limiting
its obligations under subparagraphs (x) and (xi) hereof, that it shall not object to, challenge
or make any claim or demand (including without limitation one for or concerning
arbitration), whether trader this Agreement, the General Airport Agreement or any other
Airport Fueling Agreement or otherwise, on account of or arising out of any Permitted
Modification, including without limitation, (as) the failure of the Port Authority to have
entered into any written agreement with, or to have obtained consents or approvals from,
one or more Users in connection with any Permitted Modification or (bb) the inclusion or
the failure to be i=luuded in the System Costs any maintenance, repair, replacement,
operational or other costs and expenses with respect to a Permitted Modification.

(x) Notwithstanding any other term or provision of this Agreement or
any review by the Port Authority of the plans and specifications for the Fuel Lines Work
or any comment of the Port Authority on or failure of the Port Authority to comment on
the design, performance or installation of the Fuel Lines Work, or any inspection or
approval by the Port Authority or by the System Operator of the Fuel Lines Work, or any
terms or conditions of any Port Authority approval covering the Fuel Lines Work, or the
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existence of any patent or trade name, or any other facts or circumstances which could or
could be construed to affect or relieve American from its obligations under this paragraph
27(b)(x), American unconditionally guarantees, warrants and represents to the Port
Authority and the Other Users that:

(aa) the Fuel Lines Work shall be performed in
accordance with and subject to all the terms and conditions of this Letter
Agreement, the Lease and the General Airport Agreement,

(bb) the New System Components shall comply with all
industry standards applicable thereto and shall at all times be fully fit to perform all
the functions and purposes for which it was designed and as required by and set
forth in the General Airport Agreement,

(cc) the New System Components and the System shall
meet or exceed all aspects of the System as it existed prior to the commencement
of the Fuel Lines Work, includ ing without limitation, in capacity, integrity,
functional capability, efficiency and operation,

(dd) the Fuel Lines Work shall not be included or
includable in System Costs,

(cc) the New System Components shall not increase the
costs and expenses to operate, maintain, repair or use the Distribution Portion or
the Satellite Portion, or any portion thereof or increase the System Costs,

(ff) the New System Components shall at all times
throughout its expected useful life operate free from any defeats, deficiencies or
failures of any kind, including without limitation, any leaks or any defects,
deficiencies or failures in design, workmanship, construction or materials,

(gg) neither the Fuel Lines Work nor the New System
Components shall violate any Environmental Requirement or cause or result in any
environmental damages, and

(hh) the New System Components, including without
limitation, the cathodic protection system to be installed by American as part of the
Airline Terminal Portion Work, shall be designed to be and shall be fiilly
integrated into and compatible with the Distribution Portion and the Satellite
Portion of the System (each of the foregoing described in (aa), (bb), (cc), (dd), (ee),
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(fl), (gg) and (hh) and the warranties described in paragraph 4(e) hereof being
herein called a "Warranty").

Upon American's receipt at any time and from time to time of notice from the Port
Authority or any Governmental Authority or other person that a Warranty has been
breached or not complied with or in the event American becomes aware of or receives any
other notice (constructive or otherwise) of a breach of or noncompliance with a Warranty
(any such breach or noncompliance being herein called a "Defect"), American shall in
accordance with all the terms and conditions of this Agreement including without
limitation Section 33 of the Lease and at its sole cost and expense, repair, modify or
replace such Defect or do whatever else shall be required to correct such Defect, including
without limitation, removing, relocating and replacing all or a part of the New System
Components and all necessary and required work to accomplish the foregoing and none of
such costs and expenses shall be or become System Costs. The foregoing warranty,
representation and guarantee shall not be a limitation on any expressed or implied
warranty or guarsnty otherwise available to the Port Authority or the Other Users or any of
them, under this Agreement, any of the contracts for the Fuel Lines Work, law, equity or
otherwise or a limitation on any other rights or remedies which the Port Authority and/or
any Other Users may have in connection with the Fuel Lines Work, the System or the New
System Components whether pursuant to the Airport Fueling Agreements, this Letter
Agreement, the Lease, at law or equity, or otherwise.

(xi) Without limiting any other term or condition of this Letter
Agreement and in addition to the terms and conditions set forth elsewhere in this Letter
Agreement and the Lease, American hereby relieves and releases the Port Authority and
the Other Users from and assumes all the Fuel Line Risks.

(xii) (aa) Without limiting any other term or provision hereof and in
addition thereto, American shall mlesse, hold harmless and indemnify the Other Users and
each of them and the Port Authority and its Commissioners, officers and employees and
representatives from and against, including without limitation, reimbursing the Other
Users and the Port Authority for their costs and expenses (including without limitation all
legal costs and expenses including the costs and expenses of the Port Authority's own in-
house legal staff) , incurred in connection with the defense, settlement or satisfaction of all
claims and demands, just or unjust, arising or alleged to arise out of the Fuel Lines Work,
the New System Components, the Abandoned Fuel Lines, the Inert Fuel Lines, the Fuel
Line Risks, each Warranty, any Defects, or any breach by American of any term or
provision of this paragraph 27, or any breach of the General Airport Agreement with
respect to this paragraph 27, including without limitation, for death, personal injury or
property damage, whether pursuant to contract, permit, lease, law, equity or otherwise,
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whether direct or consequential, and whether they arise from the acts or omissions of
American or of any contraeters of American, or of the Port Authority or any contractor of
the Port Authority or of third persons, or of the Other Users or any of them, or from acts of
God or a public enemy or otherwise (including claims of the City of New York against the
Port Authority pursuant to the provisions of the Basic Lease whereby the Port Authority
has agreed to indemnify the City against claims), provided however, that American shall
not be required to indemnify the Port Authority pursuant to this paragraph 27 (xii) where
indemnity would be precluded pursuant to provisions of any statute.

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

(xiii) The tams and conditions set forth in subparagraphs (i), (ix), (x), (xi)
and (xii) of this paragraph 27 shall inure to the benefit of the Other Users.

(xiv) The Port Authority's aaapta=4 of the Fuel Lines Work in part or in
whole whether as set forth in subparagraph (e) of this paragraph 27, in paragraph 10 of this
Letter Agreement or otherwise, shall not in part or in whole, release or relieve American
from its obligations under this paragraph 27or otherwise. Moreover, neither the
enumeration in this paragraph 27 nor the caumendion elsewhere in this Letter Agreement
of particular risks assumed by American or of particular claims for which it is responsible
shall be deemed (x) to limit the effect of the provisions of this paragraph 27 or of any other
paragraph of this Letter Agreement relating to such risks or claims, (y) to imply that
American assurnes or is responsible for risks or claims only of the , type enumerated in this
paragraph 27 or in any other portion of this Letter Agreement, or (z) to limit the risks which
American would assume or the claims or demands for which it would be responsible in the
absence of such enumeration.

(1)	 In addition to and without affecting the obligations of American pursuant
to paragraph 10 of this Letter Agreement, when an integral and material portion of the
Distribution Portion Work and/or the Satellite Portion Work is fully operational, has been
successfully tested and properly flushed and is ready to be placed in service, American
shall so advise the Port Authority and shall deliver to the Port Authority a certificate signed
by an authorized officer of American and also signed by American's licensed architect or
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engineer certifying that such portion of the Fuel Lines Work has been constructed,
inspected and tested in accordance with approved plans and specifications, the provisions
of this Letter Agreement, the Lease and the General Airport Agreement and in compliance
with all applicable laws, ordinances and governmental Hiles, regulations and orders,
including without limitation the System License, and specifying the portion of the
Distribution Portion Work and/or the Satellite Portion that has been so completed,
inspected and tested. The Port Authority may in its sole discretion deliver a certificate to
American with respect to such portion of the Distribution Portion Work and/or Satellite
Portion Work stating that such portion may be placed in operation for the purposes set forth
in the General Airport Agreement and subject to and in accordance with all the terms,
conditions and risks of and as set forth in this Letter Agreement, the Lease and the General
Airport Agreement.

28. The Lessee acknowledges and agrees none of the notes or references
in Exhibit A regarding any work that American has proposed to perform shall constitute or
be deemed to constitute or imply that approval of the Port Authority will be granted to any
proposed construction by American nor shall the same grant or be deemed to grant any
right or permission to American now or in the future to erect any structures, make any
improvements or do any other construction work in the Premises or to the System, or to
alter, modify or make additions, improvements or repairs to or replacements of, any
stnrcmre now existing or built at any time during the letting under the Lease or install any
fixtures on the Premises or on the System, and that the provisions of this Letter Agreement
shall be read and construed as if there were no notes or other references to proposed
construction on Exhibit A."

2. American understands that Supplement No. 6 Construction Applications and
the proposed work thereunder have not been approved by the Port Authority and nothing contained
in this Supplement No. 6 nor the Letter Agreement shall be or be deemed to grant such approval or
constitute any agreement that such approval will be granted.

3. American hereby agrees and understands that it shall in no event be entitled
to any abatement, reduction or other adjustment to the rentals payable under the Lease as a result of
or in connection with the Preparation Work or this Letter Agreement, as herein amended.

4. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof shall be charged personally by American with any liability or
held liable to American under any term or provision of this Supplement No. 6 to the Letter
Agreement or because of its execution or attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, provisions and agreements of the Letter
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Agreement shall be and remain in full force and effect.

6. This Supplement No. 6 to the Letter Agreement and the Letter Agreement
which it amends constitute the entire agreement between the Port Authority and American on the
subject matter, and may not be changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and American. American agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in the
Letter Agreement or this Supplement No. 6 to the Letter Agreement

7. In the event that the terms and provisions of this Letter Agreement as herein
amended are inconsistent with or otherwise conflict with one or more terms and provisions of the
Lease or of the General Airport Agreement, the terms and provisions of this Letter Agreement as
herein amended shall control and be determinative.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 6 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place this Supplement No. 6 to the Letter Agreement in effect as of November 1,
2000.

Very truly yours,

William K DeCota
Director of Aviation

ACCEPTED:

AMERICAN AIRLINES, INC.

By

(Title)	 President
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September 7, 2000

American Airlines, inc.
MD 5317
4333 Anion Carter Blvd.
Fort Forth, Texas 76154

Re: JC-FIN F. KENNEDY INTERNATIONAL AIRPORT -
AGP.EEIMENT NO. AYB-085 - SUPPLEMENT NO. 6 TO
I.!-T-fER_ AGREEMENT - CONSTRUCTION
APPLICATIONS Y-7100.07. Y-7100.08. Y-7100.09 and Y-7100.11

Mesdames and Mesars:

The Port Auth3rity of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-085 made as of the first
day of August, 1976 (-.v rich agreemen: of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit tennunai
premises as more particularly set fo rth in the Lease ('which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have Previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemcnted and amended is hereinafter called the "Letter
Agreement') coveting construction application nos. Y-7100.01, Y-7100.02, Y-7100.03, Y-
7100.04, Y-7100.05, 'f- 7251,Y-7252 and Y-7254.

American has previously filed with the Port Authority for approval construction
application no. Y-7100.07 covering the construction of an underground tunnel, and construction
application no. Y-",100.08 covering the construction of certain piles and foundation work, and
construction application no. Y-7100.09 covering the constriction of a temporar y walkway
between Terminals 8 and 9 and the demolition of the east side of Terminal 9 and Concourse C
and construction application no. Y-7100.11 covering the construction of landside roads and
elevated roadway structures, all in connection v:ith American's proposed Redevelopment Work
(as defined in the Letter Agreement), said applications as submitted by American butt 	 Gl^
approved by the Port Authority are hereinafter respectively called "Construction Application Y-
7100.07", "Construction Application Y-7100.08". "Construction Application Y-7100.09" and
"Construction Application Y-7100.11 V.
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American has requested that it be allowed to perform the work under Construction
Application Y-7100.07, Construction Application Y-7100.08, Construction Application Y-
7100.09 and Construction Application Y-7100.11 at its sole cost and expense to expedite the
performance of the Redevelopment Work if, as and when the Proposed Agreement (as defined in
the Letter Agreement) is entered into and the Proposed Redevelopment Plan (as defined in the
Letter Agreement) and the Redevelopment Work are approved by the Port Authority, even
though a final draft of the Proposed Agreement has not been prepared or the Proposed
Agreement duly executed by the parties and even though all the essential terms of the Proposed
Agreement have not been negotiated and agreed to, and that the Letter Agreement be
supplemented to include the work to be performed under Construction Application Y-7100.07,
Construction Application Y-7100.08, Construction Application Y-7100.09 and Construction
Application Y-7100.11, if, when and as approved by the Port Authority, as part of the
"Preparation Work" under the Letter Agreement. Accordingly, the Port Authority and American
hereby agree as follows:

1.	 Effective as of September 7, 2000, the Letter Agreement, as previously
amended, shall be further amended as follows:

(a)	 Paragraph 3 thereof shall be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment t
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as 3
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and 3
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
covering the installation of a groundwater extraction and treatment stem at Ga 	 as
set forth in said app ication, and as set o in p ans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a multi-
phase extraction and treatments stem at Concourse D of Terminal 9 as set forth in said
application, and as set forth in plans and specifications which ar-e-o-r-slUbecome part of
construction application no. Y-7100.07 covering the construction of an underground 	 i
tunnel as set forth in said application, and as set forth in p ans and sped Fications which are
ors	 ecome part of construction application no. Y-7100.08 covering the construction
of certain piles and foundations as set forth in said application, and as set forth in plans
and specifications which are or shall become part of construction application no. Y-
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7100.09 covering the construction of a temporary walkway and certain demolition work at
Terminal 9 as set forth in said application, and as set forth in plans and specifications
which are or shall become part of construction application no. Y-7100.11 covering the
construction of landside roads and elevated roadway structures as set forth in said
application, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7251 covering the construction of a temporary outbound L,—
bag room as set forth in said application, and as set fo trt i`T n plans and specifications which
are or sTiall become part of construction application no. Y-7252 covering the construction
of a temporary hold room as set forth in said application and as set forth in plans and 	 i°—
specifications which are or shall become part of construction application no. Y-7254
covering the relocation of jetbridges from Concourse C to Concourse D at Terminal 9 as r
set forth in said application (which construction applications as su mitted by American
but not approved by the Port Authority are hereinafter individually called a "Pending
Construction Application" and collectively called the "Pending Construction
Applications"). The Pending Construction Applications shall contain such terms and
condi totons as the Port Authority may include and shall set forth in detail and by complete
plans and specifications the work American desires to perform and the manner and time
periods for performing the same (the foregoing construction applications as approved by
the Port Authority are hereinafter individually called a "Construction Application" and
collectively called the "Construction Applications" and all ofTe work as set forth in said
Construction Applications and as approved by the Port Authority is herein called the
'Preparation Work"). If American wishes to proceed with the proposed preparation 	 l
work, American shall redo and resubmit the Pending Construction Applications until
approved by the Port Authority.	 ncan sh-aTr not commence performance of the work
covere v construction application no. Y-7100.6runtilsaid construction a pplication is
approved by the Port Au otTi my an—d	 not commence performance of the work covered
by construction application no. Y-7100.02 until said construction application is approved
by the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.03 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.04 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.05 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.07 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.08 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.09 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
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construction application no. Y-7100.11 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7251 until said construction application is approved by the
Port Authority and shall not commence performance of the work covered by construction
application no. Y-7252 until said construction application is approved by the Port
Authority and shall not commence performance of the work covered by construction
application no. Y-7254 until said construction application is approved by the Port
Authority, it being understood and agreed that the Port Authority may in its sole discretion
disa22rove all or any portion of the work American ro oses to do for any reason
whatsoever A 1 ocations where the Preparation Work is to be performed shall be as
specified in the Construction Applications and except where expressly stated to the
contrary herein where constructed or installed at the Premises the Preparation Work shall
become a part of the Premises under the Lease. Notwithstanding the performance of the
Preparation Work nor any approval of the Construction Applications and notwithstanding
any reference therein to American or to various proposed property lines or to space to be
occupied by American it is hereby understood and agreed that the areas upon which
American shall perform the Preparation Work shall e as set orth in the Construction

no tcanonstan satd approvals, re erences an areas s all not be nor deemed to be a
part of or imply any ease, permit or other agreement cevering the a-Ting, use
occupancy of said areas by American except as set forth in the Lease."

(b)	 Paragraph 6 of the Letter Agreement shall be amended to read as
follows:

"6.	 (a)	 American acknowledges that the Port Authority as well as
other users, lessees, tenants, airport patrons and invitees and others will be continuing their
operations in the Central Terminal Area ("CTA") during the period of time American is
performing the Preparation Work hereunder and that this will involve among other things
inconvenience, noise, dust, interference and disturbance to said operations and possibly
other risks as well. American further acknowledges that the Preparation Work hereunder
will impact traffic flow and control on the roadways in the CTA as well as the terminal
frontage roads in front of the Premises and the use thereof by customers, patrons, invitees
and employees. American hereby expressly assumes all of the foregoing risks. Without
limiting the foregoing, American s tea 1an expresslyxpressly hereby agrees to perform, and to
require each of its contractors and subcontractors to perform, the Preparation Work and
each portion thereof in such a manner so as to minimize the ' 	 t and an disruption
resulting therefrom on sai operations and on traffic control and traffic flow in the CTA.
American shall, without limiting any other term or provision hereof, communicate and
cooperate (and require each of its contractors to communicate and cooperate) with the Port
Authority and with each of the users, lessees, tenants, airport patrons, invitees and others
in all aspects of the Preparation Work, and American shall coordinate and work in
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harmony with all said Persons, including without limitation the users and occupants of the
Premises and Port Authority contractors. American shall also communicate and cooperate
(and require each of its contractors to communicate and cooperate) with all ground
transportation operators and providers including all taxi, limousine and bus operators
throughout the entire period of time of the performance of the Preparation Work.
American shall include in each of its contracts and subcontracts covering the Preparation
Work or any portion thereof the foregoing requirements for minimization of disruption and
for contractor cooperation, communication and coordination.

(b) American shall perform and schedule and shall require each
of its contractors and subcontractors to perform and schedule the Preparation Work with a
high degree of coordination with the Port Authority's plans and schedules for the
construction of the AirTrain and the plans and schedules for utility work at the Airport and
American shall at all times during the construction of the AirTrain and such utility work
cooperate and communicate and shall require each of it contractors and subcontractors to
cooperate and communicate with the Port Authority and the Port Authority's contractors,
including without limitation, the contractor for the AirTrain and the contractor(s)
performing such utility work. American shall include in each of its contracts and
subcontracts covering the Preparation Work or any portion thereof the foregoing
requirements for contractor cooperation, communication and coordination.

(c) In order to ensure appropriate levels of service to the users,
occupants, and Airport patrons and others using the Airport during the performance of the
Preparation Work, American, not less than sixty (60) days prior to the commencement of
any portion of the Preparation Work and the implementation of each construction stage,
shall prepare and submit to the Port Authority for its prior approval a temporary
construction program (including, but not limited to, drawings, sketches, schedules and
narrative descriptions) which sets forth plans for the continuing provision of all patron
services and landside operations at or adjacent to the Premises. Without limiting any other
term or provision hereof, any temporary construction is and shall be subject to Paragraph
10 hereof, including, but not limited to, certifications of American and American's
licensed architect or engineer and the issuance of a certificate of completion therefor by
the Port Authority."

Q
reaasThe first sentence of Paragraph 4(q)(2) of the Letter Agreement

shall be amended to 	 follows:

"The eerformance by American of the PreparationWork will be at its sale risk and
if for any reason the Pro osed Redevelo gent Plan or the l ns ands ecifications for an
Pending onstruction Application or for the Redevelopment Work are not approved by the
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Port Authority or if the approval thereof calls for modifications or changes in the
Preparation Work undertaken by American, American will, as directed by the Port

	

u n , at its sole cost and expense, either restore the area affected to the condition	 X
existing prio o e commencement of any such Preparation Work or make such
modifications and changes in any such Preparation Work as may be required by the Port
Authority."

(d)	 Paragraph 13 of the Letter Agreement shall be amended as follows:

(i) Paragraph (a) thereof shall amended by inserting the phrase,
[Zdnd Arican maybe required to restore the Premises as provided for herein" in the

nty-o(24th)line thereof immediately after the phrase "may ever be performed"
 before the period appearing in said 24th line.

(ii) A new paragraph (c) shall be deemed to have been inserted
at the end thereof to read as follows:

"(c) American specifically acknowledges and agrees that the Port
Authorjty^ shall have the right, without cause, to require American to suspend or to
cease the performance o the Preparation Work or any portion thereof and
thereafter to requiran to remove o— a—II- r such portion of the Preparation
Work as has been theretofore completed by American which rieht may be
exercised by the Port Authority at any time, and upon receipt of a written notice
fromthe ort Authority  to such effect, American shall at the sole cost and expense
of American promptly and expeditiously remove all or such portion of the
Preparation Work as stated in the Port Authority's notice and restore the areas
affected to the condition existing prior to the performance of the Preparation
Work."

2.	 (a)	 American understands that Construction Application Y-7100.07,
Construction Application Y-7100.08, Construction Application Y-7100.09 and Construction
Application Y-7100.11 and the proposed work thereunder have not been approved b e Port
Authority and nothing contained in this Supplement No. 6 nor the Letter Agreement shall be or be
deemed to grant such approval or constitute any agreement that such approval will be granted.

(b)	 American hereby acknowledges that it has advised the Port
Authority that it would like to make certain additions and modifications to the Vdereround fuel 6 `,
distributi9n system at the Airport including without limitation the Distribution Portion of the
UndergroU d FueLSvstem (as such termis defined in Section 4.021 of the General Airport
Agreement) and that such modifications and additions are required in order to complete the
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Preparation Work. American further acknowledges that the Port Authority has advised American
that there are many issues which must be resolved before any such additions or modifications can
be made, including without limitation, addressing the potential impacts of such modifications and
additions on the fueling arrangement at the Airport and the users of the underground fuel
distribution system at the Airport. American agrees that notwithstanding anything contained in
any Construction Application or the performance by it of any of the Preparation Work or the
approval by the Port Authority of any Preparation Work that American shall pot modify or alter
nor shall American have or be deemed to have any right to modify or alter a Distribution Portioi
of the Un ereround Fuel vstem unless and until a supp emen agreement to this Letter

terms and conditions as shall be
detemuned by the ort u on y w tc expressly covers the approval of the Port Authority to
make additions and modifications to the Distribution Portion of the Underground Fuel System and
the additional risks, obligations and conditions to be assumed by American in connection
therewith, is duly executed by the Port Authority and American; it being further understood and
agreed that the Port Authority shall have no obligation to prepare or execute any such
supplemental agreement.

3. American hereby agrees and understands that it shall in no event be entitled
to any abatement, reduction or other adjustment to the rentals payable under the Lease as a result
of or in connection with the Preparation Work or this Letter Agreement, as herein amended.

4. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof shall be charged personally by American with any liability or
held liable to American under any term or provision of this Supplement No. 6 to the Letter
Agreement or because of its execution or attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, provisions and agreements of the
Letter Agreement shall be and remain in full force and effect.

6. This Supplement No. 6 to the Letter Agreement and the Letter Agreement
which it amends constitute the entire agreement between the Port Authority and American on the
subject matter, and may not be changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and American. American agrees that
no representations or warranties shall be binding upon the Port Authority unless expressed in the
Letter Agreement or this Supplement No. 6 to the Letter Agreement.

If the foregoing is acceptable to American. please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 6 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
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Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of September 7, 2000.

Very truly yours,

William R. DeCota
Director of Aviation

ACCEPTED:

AMERICAN AIRLINES, INC.

(Title)	 President
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issues:

X Exhibit
2. New Airline Portion Lines some protections in case deemed stilt a part or the
Distribution Portion
3. Environmental Damages
d..	 Change (n), cooperation language and description orfuei 11ne work in (a).

VII. TO BE INCLUDED AT TH R END OF PARAGRAPH (a) OP SECTION 42.
GENERAL. AIRPORT AfiRF.RMENT:

"including without limitation those set forth in Section 2R hereof.

if NEW PARAGRAPH TO BE ADDED AT THE FNfl OF THE CONSTRUCTION
SECTION

(q)	 (1)	 The following terms when used in this paramph (q) ahail have the
respective meanings given below:

(aa) "Abandoned Fuel Lines" shall mean any portion of the System
which is taken out of service as part of the Fuel Lines Work and is abandoned in place or
is abandoned and removed from the Airport as a part of the Fuel Lines Work.

(bb) "Acceptance Date" shall mean with respect to each portion of the
Distribution Portion Work, the date appearing on the certificate delivered to the Ixssec
by the Part Authority pursuant to sub-paragraph (3) of this paragraph (q) covering such
portion of the Distribution Portion Work and shall mean with respect to each portion of
the Satellite Portion Work, the date appearing on the certificate delivered to the Lesscc
by the Port Authority pursuant to sub-paragraph (3) or this paragraph (q) covering such
portion of the Satellite Portion Work.

(cc) "Affected Distribution Lines" shall mean the Premises
Distribution Lines and the Noo-Premises Distribution Linn.

(dd) "Airport Fueling Agreements' shall mean the Genera( Airport
Agreement, the other Dewey Leases and any other agreements coveting aircraft fueling at
the Airport which are contemplated by the Dewey Leases.

(ee) "Airline Terminal Portion Work" shall mean the New Isolation
Valves, all portions of the Fuel Lines Work located on the demand side of the New

10/00/00 MON 09:09 [TX/R1 No 51291
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Isolation Valves such m but not Limited to underground pipe lines, hydrant boxes and
related facilities and appurtenances (except for hydrant valves), and all other Fuel Lines
W nrk that is performed on the Premises and is not Distribution Portion Work.

	

(fl)	 "Distnbtrtion Portion Work" shall moan that portion of the Putt
Lines Work which is performed on that portion of the Distribution Portion of the System
that shall not become a portion of the New Airline Terminal Portion of the System, the
New Non-Prernises Distribution Lines (as dotineri in subparagraph (2) hereof), and the
hydrant valves

	

(gg)	 "Fuol Line Pitts" shalt mean any and all risks, costs, expenses,
damages, responsibilities and liabilities arising out of, in mrinection with or resulting
from the Fuel Lutes Work, the New System, the Inert Lines or the Abandoned Fuel
Lines, including but not limited to, all Defects (as such tem p is defined in subparagraph
(x) hereof), the failure to have, or the inclusion of (whether proper nr improper), any
maintenance, repair, replacement operation or other costs or expanses ire erred in
connection with the New System, the Abandoned Lines or the Inert Lines included in the
System Costs, and the failure or refusal of the Users or any of them in pay any such costs
or expenses.

(hh) "Fuel Line Work" shall have the meaning set forth in subparagraph
(2) hereof.

_^ (li) "Incrt Fuel Lines" shall mean the Distribution portion of

	

[]fremises Distnba	 Lines 403-3 and 408-3 which as part of the Fuel Lines Wnrk are
capped and taken out of service but are not abandoned.

	

(jj)	 "New Airline Terminal Portion of the System" shall mean all
portions of Premises Distribution Lines 403.2 , 403-2,408.1 and 408 -2 existing prior
to the commencement of the Fuel Lines Work and 	 ; of the
place where New Isolation Valves are to be installed and alt portions of Premises
Distribution Lines 403-3 and 408-3 located on 	 _.	 of the points identified
as the "Distribution Line End Points" on Exhibit 2B-? where the caps are to be
installed an such Lines as part of the Fuel Lior but the New Airline Terminal
Portion of the System shall not iuded s eaps7ncl

(kk) "New Isolation Valves" shall mean all of the isolation valves to be
constructed and installed by the Lessec in proposed Isolation Valve Vault IW-C6 (as
shown on Exhibit 2B-?) with respect to Premises Distribution L imes 403-1, 403-2, 408-
1 and 408-2 as part of the Fuel Lines Work.

	

(11)	 "New System" shall collectively mean the Airline Terminal
Portion Work, the Distribution Portion Work and the Satellite Portion Worst.

10/30/00 NON 09:00 [TS/Rb NO 51291
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(run) "Non-Promises Distribution Lines" shall meat all of those

distribution fuel lines identified on Exhibit 213-? as Lino 401-1, Lin; 401-2, Line 401-3,
Line 409-01, Liao 409-02 and Line 409. 03 as such Lines commence at the dike wall an
the supply side of the Satellite Portion of the System (aa such terms are defused in So -tioh
4.021 of the General Airport Agreement) [and the appurtenances and ? thereto).

(nn) "Other'Usars" shall mean all Users except for the Lessee.

(oo) "Permitted Modification" shall meant a modification, relocation,
alteration, addition, replacement or capital improvement made to the System by any
Person, yrnvide hawr ver, that (i) the caste of such modification, relocation, altcmtion,
addition, replacement or capital improvement are not includable or included in System
Costs, (ii) such modification, relocation, alteration, addition, replacement or capital
improvement will rant adversely affect the System including without limitation its vac,
operation or performance or the costs and expenses thereof and (iii) such modification,
relocation, alteration, addition, replar..ement or capital improvement shall boon approved
bXjhe Port Authority, provided, furtherhowever that shut downs and other disruptions
in the operation, use or performance of the System occasioned by the pei°fosmancc of
such modification, relocation, alteration, addition, replacement or capital improvement
shall not be or be deemed to be an adverse affect on the System.

(pp) "Premises Distribution Line" shall mean any of and "Premises
Distribution Lines" shall mean all of those distribution fuel lines identified as Line 403-1:
Line 403-2, Line 403-3, Line 408-01, Line 408-02 and Line 408-03 on the exhibit
attached hereto. hereby made a part hereof and marked "Exhibit 2B-?" (which exhibit is
herein referred to as ")s̀xhibit 2B-?D as such Lines commence at the dike wall on the
supply side of the Satellite Portion of the System [and the appurrances ard ? theteto).

(qq) "Redesigaation Date" shall mean with respect to earh Premises
Distribution Line the date that the Lessee shall first commence any of the Fuel Lines
Work with respect to such Premises Distribution Line

(rr)	 "Satellite Portion Work" shall mean that portion of the Fuel Lines
Work that is performed at the Satellite Portion of the Systcat.

(ss) "Systmn Cantractor" shall mean Ogden New York Services, Inc.
or any other Person who shall operate, repair or maintain the System pursuant to the
Airport Fueling Agreements.

(tt)	 "System Costs" shall mean all coats and expenses incurred in
connection with the System, including without limitation capital, operation, maintena oc:
and repair costs and expenses, paid or to be paid for collectively by the Users pursuant to
the Airport Fueling Agreements.
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(nu) "System License" shall mean the Major Petroleum Fatality License
issued by the New York State Department of Environmental Cumonvalion bearing license
number 2 2380 covering tho bulk storage area (as such terns iv used in the General
Airport Agreement), and each and every successor or extension to or replacement of such
licence and any other license, rogistr uion or permit covering or with respect cc the bulk

storage area, the Satellite Portion or the Distribution Portion required by any
Environmental Requirement.

(rvv) "Users" shall moan any Persons who use the System or are
obligated to pay any System Costs.

(2)	 As part of the Lessee's Radavelopment Work, the lessee has advised the
Port Authority that it desires to relocate and abandon portions of the Affected Distribution
Lines located on the Premises as well as make certain replacements and modifications to the
Satellite Portion of the System and other' portionc of the Distribution Portion of the System as
shall be required, necessary or desirable for such relocation and abandonment (any work
performed cm the System and any replacements and abandonment of the System to be perforated
by the Lessee as part of the Redevelopment Work and which may be approved by the Port
Authority pursttant to this Section and as the same may be approved by the Port Authority being.
herein referred to as the "Fuel Lines Work"). The proposed relocation and abandonment work
includes among other items the construction of new replacement distribution fuel lines in
connection with the Lessee's proposed construction of a new sewer line in the vicinity of
proposed Isolation Valve Vault lW-C6 and in connection with the Lassee 's proposed
construction of  tunnel in the vicinity as generally shown on Exhibit 213-T (which new
distribution fuel lines which exclusively serve the Premises [and their appurtenances] are herein
called the "New Premises Fuel Lind" and which new distribution fuel lines which do not carve
the Premises [and their appurtenances] are herein called the "New Non-Premises Distribution
Lines"), the capping, abandonment and removal of certain portions of the Affected Distribution
Lines, and the construction of a new isolation valve vault in the location shown on Exhibit 211-7
and identified as."Isolation Valve Vault IW-C6". All Furl Lines Work porforrncd by the Lessee
shall be performed subject to and in accordance the following terms and tnnditions:

(i)	 All Fuel Lines Work shall be performed at the sole cost and
expense of the Lessee and, further, the Lessee agrees that if any casts and expenses for
the repair, operation, replacement, maintenance or use of the Distribution Portion
Work, the Satellite Portion Wort: or the Inert Lines for any rm%nn whatsoever are not
included in or not allowed to become a part of, the System Costs, that it shalt bear and
pay for any and all such costs and expenses. In addition, all of the Distribution Portion of
the System which is taken out of service and abandoned as part of the Fuel Lines Work
shall be removed from the Airport by the Lessee as a part of the Fuel Lines Work.

(fi)	 The Fuel Lines Work shall be performed in accordance with all the ,

4
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[arms and conditions of this Lease [and of the General Airport Agreement].

('iii) In addition to and without limiting the obligations set forth in
paragraph (kx3) of this Section, all portions of the Fuel Lines Work which under the
Airport Fueling Agreements arc to be performed by the System Contractor, such as but
not iiutitod to all testing and flushing of the System and the Fuel lines Work, shad be
performed by the System Contractor on behalf of the Lessee and at the Lessee's sole cost.
and expense. Tbo Lessee shall communicate and cnnperate (and require each of its
contractors to communicate and cooperate) with the System Operator in all aspects of the
Fuel Lines Work and shall coordinate the performance of the Fuel lines Work with the
System Operator. The Lessee shall include in each of its contracts and subcontracts
covering the Fuel Lines Work or any portion thereof the foregoing requirements for
cooperation, communication and coordination.

(iv) Prior to the Lessee's commencement of the Fuel Lines Work or
any portion thereof, the Lessee shall submit to the Port Authorlty for the Port Authority's
approval a plan to minimize to the greatest extent possible any disruption, interruption,
delay or interference in the operation, performance, maintenance, repair or use of the
System. Such plan Shall include without limitation the sequencing and scheduling of all
shut downs of any portion of the System such as but not limited to the sequencing and
scheduling of all work to tie-in any portion of the Fuel lines Work to the System and
flush and test the Fuel Lines Work, and shall provide that only one of the Affected
Distribution Lines shall be out of service at the same time and that no section of the
System shall be taken or kept out of service during peak travel periods. Further, such
plan shall include actions and procedures to be undertaken and followed in the event of
any unscheduled or unexpected shut down or disruption of or interference with the
operation of use of the of the System.

(v) All Fuel Lines Work shall comply in all respects with the System
License and all other Environmental Requirements and the Lessee shall take all actions to
ensure such compliance. Further, if required or permitted by the New York State
Department of Environmental Conservation or any other applicable Governmental
Authority, the Lessee shall rcgistec, license and/or pen-nit the A irline Terminal Portion of
the System in accordance with Environmental Requirements in the name of the Lessee as
The owner thereof and the System Operator as the operator thereof.

(vi) Notwithstanding paragraph ( ij of this Section, title to the Airline -
Terminal Portion Work shall remain in the Lessee as the same or any part thereof is
erected, constructed or installed and upon such erection, construction or installation the
same shall be and become a part of the Airline Terminal Portion of the System for the
purposes of this Agreement and the Airport Fueling Agreements including without
limitation the Lessee assuming all risks, costs, expenses, responsibilities and liabilities in
connection therewith and shall be and become a Tart (as such term is defined in Section
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65 hereof entitled "Storage Tanke") and all tho Corms and conditions of Section 65 shall
apply thereto.

(vii) Notwithstanding any terms or conditions in the Airport Fueling
Agreements to the contrary, effeedvo as of the Redasignation Datc with respect to cash
Prrmism Distribution Line, the that portion of such Premises Distribution Line
constituting a portion of the New Airline Terminal Portion of the System shall be and
heenme for the purposes of this Agreement and of the Airport Fueling Agreements a
part of the Airline Terminal Portion of the System effective as of such Pedesignaiion
Date and, without limiting the generality of any other term or provision of this
Agreement, from and after the Redesignation Date for each such New Airline Terminal
Portion of the System the i.essee shall take title to the same in its "as is" condition and
shall relieve the Port Anthnrity and Other Users from and shall assume 211 risks, costs,
expenses, responsibilities  and liabilities in connection with such Now Airline Terminal
Portion of the System.

(viii) Title to all the Distribution Portion Work and the Satellite
Portion Work Shall pass to the City ofNew York as the same or any pnrtinn thereof is
erected, constructed and installed and effective upon the Acceptance Date of each portion'
of the Distribution Portion Work, such Distribution Portion Work shall be and
become far the purposes of this Agreement and of the Airport Fueling Agreements a
part of the Distribution Portiou of the System and effective upon the Acceptance Date of
each portion of the Satellite Portion Work, such Satellite Portion Work shall he and
become for the purposes of this Agreement and of the Airport Fueling Agreements 2
part of the Satellite Portion of the System.

(ix) The Lessee hereby aprecs as the lessee hereunder, as the lessee
under the General Airport Agreement and as a User and in addition to and without
limiting its obligations under subparagraphs (x) and (xi) hereof, that it shall not object to
or make any claim or demand (including without limitation one for or concerning
arbitration), whether under this Agreement, the General Airport Agreement or any other
Airport Fueling Agreement or otherwise, on account of or in connection with (x) the
failure of the Port Authority to have entered into any written agreement with. or to have
obtained consents or approvals from, one or more Users in connection with any
Permitted Moditcation or (y) the inclusion in the System Costs of any maintenance,
repair, replacement, operational or other costs and expenses with respect to a Permitted
Modification.

(x) Notwithstanding any other term or provision of this Agreement or
any review by the Port Authority of the plans and specifications for the Fuel Lines Work
or any comment of the Port Authority on or failure of the Port Authority to comment on
the design, performance or installation of the Fuel Lines Work, or any inspection or
approval by the Port Authority of the Fuel Lines Work, or any terms or conditions of any
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Pots Authority approval covering the Fuel Lines Work or the existence of any patent or .
trade name, or any other facts or circurnstances which could or could he construed to
affect or relieve the Lessee from its obligationsobligations under this paragraph (q)(2)(x), the Lessee
unconditionally gttsrantees, warrants and represents to the Port Authority and the Qther
1 Jsers that.

(ax) the Fuel lines Work shall be performed in
accordance with and subject to all the terms and conditions of this A t ime- ent and
the General Airport Anent,

(bb) the New System shall be of firstmehas-duality and
design and shall My fit to perform the functions and purposes for which it was
designed and as required by and set forth in the General Airport Agreement,

(cc) the New System shall be equal to or better than the
System as it existed prior to the commencement of the Fuel Lines Work in all
respects, including without limitation, in capacity, integrity, functional capability,
efficiency and operation,

(dill the New System shall not increase the costs and
expenses to operate, maintain, repair or use the Distribution Portion or the
Satellite Portion, or any portion thereof,

(ee) the New System shall at all times throughout its
expected useful life operate free from any defects, deficiencies or failures of any
kind, including without limitation, any leaks or any defects, deficiencies or
failures in design, workmanship, construction or materials, and

(ff)	 the cathodic protection system to be installed by the
Lessee as part of the Airline Terminal Portion Work shall be fully compatible
with the cathodic protection system for the Distribution Portion of the System
existing prior to or subsequent to the commencement of the Fuel Lines Work (any
of the foregoing described in (as), (bb), (cc), (dd), (cc), and (ff) being herein
called a "Warranty").

Upon the Lessee's receipt of notice from the Port Authority or any Governmental
Authority that a Warranty has been breached or not complied with (any such breach or
noncompliance being herein called a "Defect"), the Lessee shall in accordance with all the
terms and conditions of this Agreement including without limitation Section 33 hereof,
repair, modify or replace at the Lessee 's sole cost and expense such Defect or do
whatever else shall be required to correct such Defect, including without limitation,
removing, relocating and replacing all or a part of the New System and all necessary and
required wort , to accomplish the foregoing. The foregoing warranty, representation and

7
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guarantee shall not be a limitation on any expressed or implied warranty or guaranty
otherwise available to the Port Authority or the Other Users or any of them, under thic
Agreement, any of the contracts for the Fuel Lines Work, law, equity or otherwise or a
limitation on any other rights or remedies which the Port Authority and/or any Other
Users may have in connection with the Fuel Lines Work or the New System whether
pursuant to the Airport Fueling Agreements, this Agreement, at law or equity, or
otherwise.

(Ili) Without limiting any other term. or condition of this Agreement
and in addition to the terms and conditions set Forth elsewhere in this Tease, the Lessee .
hereby relieves the Port Authority and the Other Users frorn and assumes all the. Fuel
Line Risks.

(xii) (ax) Without limiting any other term or provision hereof and in
addition thereto, the Lessee shall release, bold harmless and indemnify the Other Users
and each of them and the Port Authority and its Commissioners. officers and employees
and representatives from and again l including without limitation, reimbursing the Other
Users and the Port Authority for their costs and expenses (including without limitation all
legal costs and expenses including the costs and expenses of the Port Authority's own in-
house legal staff), incurred in connection with the defense, settlement or satisfaction of
all claims and demands, just or unjust, arising or alleged to arise out of the Fuel Lines
Work the New System, the Abandoned Fuel 'Linea, the trout Fuel Lines, the Fue) Line
Risks, any Defects, or any breach by the Lessee of any term or provision of this
paragraph (q), or any breach of the General Airport Agreement with respect to this
paragraph (q), including without limitation, for death, personal injury or property
damage, whether pursuant to contract, permit, lease, law, equity or otherwise, whether
direct or consequential, and whether they arise from the acts or omissions of the Lessee or
of any contractors of the Lessee, or of the Pon Authority or any contractor of the Port
Authority or of third Persons, or of the Other Users or any of them, or from acts of God
or a public enemy or otherwise (including claims of the City of New York against the
Pont Authority pursuant to the provisions of the Basic Lease whereby the Port Authority
has agreed to indemnify the City against claims), provided however that the Lessee shall,
not be required to indemnify the Port Authority pursuant to this paragraph (q)(2)(xii)
where indemnity would be precluded pursuant to provisions of any statute.

(bb)If so directed, the Lessce shall at its own expense defend
any suit based upon any such claim or demand (even if such suit, claim or demand is
groundless, false or fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tritxmal over the person of the
Port Authority, the immunity of the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority, or the provisions of any
statmcs respecting suits against the Port Authority.
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(xiii) The terms and conditions set forth in subparagraphs (ix), (x), (xi)
and (xfl) of this paragraph (q) &hall imre to the benefit of the Other Users, except,
however. that the Port Authority may at any time in its sole discretion and without liability
on its part cancel the benefit conferred on any of them by this subparagraph (xiir), whether
or not the o=asion for invoking such benefit has already arisen at the time of such
cancellation.

(xiv) The Port Authority's acceptance of the Fuel Lines Work in part or
in whole whether as set forth in subparagraph (3) of this paragraph (q), in paragraph (n) of
this Section or otherwise, shall not in part or in whole, release or relieve the T.easee from. .
its obligations under this paragraph (q) or otherwise. Moreover. neither the ommeratinn
in this paragraph (q) nor the enumeration elsewhere in this Agreement of particular risks
assumed by the Lessee or of particular claims for which it is responsible shall be deemed
(i).to limit the effect of the provisions of this paragraph ( q) or of any other Section of this
Agreement relating to such risks or claims, (ii) to imply that the Lessee assumes or is
responsible for risks or claims only of the type enumerated in this paragraph ( q) or in any
other portion of this Agreement, or (iii) to limit the risks which the Lessee would assume
or the claims or demands for which it would be responsible in the absence of such
enumeration.

(3)	 In addition to and without affecting the obligations of the Lessee pursuant
to paragraph (n) of this Section, when an integral and material portion of the Distribution
Portion Work and/or the Satellite Portion Work is fully operational, has been
successfully tested and properly flushed and is ready to be placed in smite, the Lessee
shall so advise the Pon Authority [and the System Operator] and, shall deliver to the Part
Authority a certificate signed by an authoTired ofliea of the Lessee and also signed by the
Lessee's licensed architect or engineer certifying that such portion of the Fuel Lines Work'
has been constructed, inspected and tested in accordance with approved plans and
specifications, the provisions of the Lease [and the General Airport Agreement) and in
compliance with all applicable laws, ordinances and govammcmal rules, regulations and
orders and specifying the portion of the Distribution Portion Work and/or the Satellite
Portion that has been so completed, inspected and tested. The Port Authority may in its
sole discretion deliver a certificate to the Lessee with respect to such portion of the
Distribution Portion Work and/or Satellite Portion Work stating that such portion may
be placed in operation for the purposes set forth in the General Airport Agreement and
subject to and in accordance with all the terms and conditions of this Lease and the
General Airport Agreement and subject to the risks set forth in paragraph (f) hereof in the
event that the Port Authority has not approved the plans and specifications for the
Redevelopment Work.

TOTAL P.10
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April 7, 2000

American Airlines, Inc.
MD 5317
4333 Amon Carter Blvd.
Fort Worth, Texas 76155

Re: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGREEMENT NO. AYB-085 - SUPPLEMENT NO. 5 TO
LETTER AGREEMENT - CONSTRUCTION
APPLICATION NO. Y-7251

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc, (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYD-085 made as of the first
day of August, 1976 (which agreement of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemented and amended is hereinafter called the "Letter
Agreement') covering construction application nos. Y-7100.01, Y-7100.02, Y-7100.03, Y-
7100.04, Y-7100.05, Y-7252 and Y-7254.

American has previously filed with the Port Authority for approval construction
application No. Y-7251 covering work American desires to perform in connection with the
construction of a temporary outbound bag room in the Premises as part of the phasing for the
Redevelopment Work (as defined in the Letter Agreement), said application as submitted by
American and so revised but not approved by the Port Authority is hereinafter called
"Construction Application No. Y-7251".

American has requested that it be allowed to perform the work under Construction
Application No. Y-7251 at its sole cost and expense to expedite the performance of the
Redevelopment Work if, as and when the Proposed Agreement (as defined in the Letter
Agreement) is entered into and the Proposed Redevelopment Plan (as defined in the Letter
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Agreement) and the Redevelopment Work are approved by the Port Authority, even though the
Proposed Agreement has not been prepared or duly executed by the parties and even though all
the essential terms of the Proposed Agreement have not been negotiated and agreed to, and that
the Letter Agreement be supplemented to include the work to be performed under Construction
Application No. 7251, if, when and as approved by the Port Authority, as part of the "Preparation
Work" under the Letter Agreement. Accordingly, the Port Authority and American hereby agree
as follows:

1.	 Effective as of April 7, 2000, paragraph 3 of the Letter Agreement, as
previously amended, shall be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
covering the installation of a groundwater extraction and treatment system at Gate 23 as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a multi-
phase extraction and treatment system at Concourse D of Terminal 9 as set forth in said
application, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7254 covering the relocation of jetbridges from Concourse
C to Concourse D at Terrinal 9 as set forth in said application, and as set forth in plans
and specifications which are or shall become part of construction application no. Y-7251
covering the construction of a temporary outbound bag room as set forth in said
application, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7252 covering the construction of a temporary hold room
as set forth in said application (which construction applications as submitted by American
but not approved by the Port Authority are hereinafter individually called a "Pending
Construction Application" and collectively called the "Pending Construction
Applications"). The Pending Construction Applications shall contain such terms and
conditions as the Port Authority may include and shall set forth in detail and by complete
plans and specifications the work American desires to perform and the manner and time
periods for performing the same (the foregoing construction applications as approved by
the Port Authority are hereinafter individually called a "Construction Application" and
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collectively called the "Construction Applications" and all of the work as set forth in said
Construction Applications and as approved by the Port Authority is herein called the
"Preparation Work"). If American wishes to proceed with the proposed preparation
work, American shall redo and resubmit the Pending Construction Applications until
approved by the Port Authority. American shall not commence performance of the work
covered by construction application no. Y-7100.01 until said construction application is
approved by the Port Authority and shall not commence performance of the work covered
by construction application no. Y-7100.02 until said construction application is approved
by the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.03 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.04 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7100.05 until said construction application is approved by
the Port Authority and shall not commence performance of the work covered by
construction application no. Y-7254 until said construction application is approved by the
Port Authority and shall not commence performance of the work covered by construction
application no. Y-7251 until said construction application is approved by the Port
Authority and shall not commence performance of the work covered by construction
application no. Y-7252 until said construction application is approved by the Port
Authority, it being understood and agreed that the Port Authority may in its sole discretion
disapprove all or any portion of the work American proposes to do for any reason
whatsoever. All locations where the Preparation Work is to be performed shall be as
specified in the Construction Applications and except where expressly stated to the
contrary herein where constructed or installed at the Premises the Preparation Work shall
become a part of the Premises under the Lease. Notwithstanding the performance of the
Preparation Work nor any approval of the Construction Applications and notwithstanding
any reference therein to American or to various proposed property lines or to space to be
occupied by American it is hereby understood and agreed that the areas upon which
American shall perform the Preparation Work shall be as set forth in the Construction
Applications and said approvals, references and areas shall not be nor be deemed to be a
part of or imply any lease, permit or other agreement covering the leasing, use or
occupancy of said areas by American except as set forth in the Lease."

2.	 American understands that neither Construction Application No. Y-7251 nor the
proposed work thereunder has been approved by the Port Authority and nothing contained in this
Supplement No. 5 nor the Letter Agreement shall be or be deemed to grant such approval or
constitute any agreement that such approval will be granted.

Neither the Commissioners of the Port Authority nor any of them, nor any officer,
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agent or employee thereof shall be charged personally by American with any liability or held
liable to American under any term or provision of this Supplement No. 5 to the Letter Agreement
or because of its execution or attempted execution or because of any breach thereof.

4. As hereby amended, all of the terms, provisions and agreements of the Letter
Agreement shall be and remain in full force and effect.

5. This Supplement No. 5 to the Letter Agreement and the Letter Agreement which it
amends constitute the entire agreement between the Port Authority and American on the subject
matter, and may not be changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and American. American agrees that
no representations or warranties shall be binding upon the Port Authority unless expressed in the
Letter Agreement or this Supplement No. 5 to the Letter Agreement.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 5 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of April 7, 2000.

Very truly yours,

William R. DeCota
Director of Aviation

ACCEPTED:

AMERICAN CLINES, INC.

r'
By
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MEMORANDUM Copy
This Agreement shall not be binding upon the
Port Authority until duly executed by an ex•
ecutive officer thereof, and delivered by an
authorized re MIlltitiYe of the Pat Authority,

0
W LLJAM R. DECOTA
DIRECTOR
AVIATION DEPARTMENT

ONE WORLD TRADE CENTER
NEW YORK, NY 10048

(414) 4354116

(973) 961-6600 X4116

March 16, 2000

American Airlines, Inc.
MD 5317
4333 Amon Carter Blvd.
Fort Worth, Texas 76155

Re: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGREEMENT NO. AYB-085 - SUPPLEMENT NO.4 TO
LETTER AGREEMENT - CONSTRUCTION
APPLICATION NO. Y-7252

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-085 made as of the first
day of August, 1976 (which agreement of lease., as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemented and amended is hereinafter called the "Letter
Agreement") covering construction application nos. Y-7100.01, Y-7100.02, Y-7100.03, Y-
7100.04, Y-7100.05 and Y-7254.

American has previously filed with the Port Authority for approval construction
application No. Y-7252 covering work American desires to perform in connection with the
construction of a temporary hold room in the Premises as part of the phasing for the
Redevelopment Work (as defined in the Letter Agreement), said application as submitted by
American and so revised but not approved by the Port Authority is hereinafter called
"Construction Application No. Y-7252".

American has requested that it be allowed to perform the work under Construction
Application No. Y-7252 at its sole cost and expense to expedite the performance of the
Redevelopment Work if, as and when the Proposed Agreement (as defined in the Letter
Agreement) is entered into and the Proposed Redevelopment Plan (as defined in the Letter
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Agreement) and the Redevelopment Work are approved by the Port Authority, even though the
Proposed Agreement has not been prepared or duly executed by the parties and even though all
the essential terms of the Proposed Agreement have not been negotiated and agreed to, and that
the Letter Agreement be supplemented to include the work to be performed under Construction
Application No. 7252, if, when and as approved by the Port Authority, as part of the "Preparation
Work" under the Letter Agreement. Accordingly, the Port Authority and American hereby agree
as follows:

1.	 Effective as of March 16, 2000, paragraph 3 of the Letter Agreement, as
previously amended, shall be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no, Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
covering the installation of a groundwater extraction and treatment system at Gate 23 as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a multi-
phase extraction and treatment system at Concourse D of Terminal 9 as set forth in said
application and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7254 covering the relocation ofjetbridges from Concourse
C to Concourse D at Terminal 9 as set forth in said application and as set forth in plans
and specifications which are or shall become part of construction application no. Y-7252
covering the construction of a temporary hold room as set forth in said application (which
construction applications as submitted by American but not approved by the Port
Authority are hereinafter individually called a "Pending Construction Application" and
collectively called the "Pending Construction Applications"). The Pending Construction
Applications shall contain such terms and conditions as the Port Authority may include
and shall set forth in detail and by complete plans and specifications the work American
desires to perform and the manner and time periods for performing the same (the
foregoing construction applications as approved by the Port Authority are hereinafter
individually called a "Construction Application" and collectively called the "Construction
Applications" and all of the work as set forth in said Construction Applications and as
approved by the Port Authority is herein called the "Preparation Work"). If American
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wishes to proceed with the proposed preparation work. American shall redo and resubmit
the Pending Construction Applications until approved by the Port Authority. American
shall not commence performance of the work covered by construction application no. Y-
7100.01 until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.02
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.03
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.04
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.05
until said construction application is approved by the Por t Authority and shall not
commence performance of the work covered by construction application no. Y-7254 until
said construction application is approved by the Port Authority and shall not commence
performance of the work covered by construction application no. Y-7252 until said
construction application is approved by the Port Authority, it being understood and agreed
that the Port Authority may in its sole discretion disapprove all or any portion of the work
American proposes to do for any reason whatsoever. All locations where the Preparation
Work is to be performed shall be as specified in the Construction Applications and except
where expressly stated to the contrary herein where constructed or installed at the
Premises the Preparation Work shall become a part of the Premises under the Lease.
Notwithstanding the performance of the Preparation Work nor any approval of the
Construction Applications and notwithstanding any reference therein to American or to
various proposed property lines or to space to be occupied by American it is hereby
understood and agreed that the areas upon which American shall perform the Preparation
Work shall be as set forth in the Construction Applications and said approvals, references
and areas shall not be nor be deemed to be a part of or imply any lease, permit or other
agreement covering the leasing, use or occupancy of said areas by American except as set
forth in the Lease."

2. American understands that neither Construction Application No. Y-7252 nor the
proposed work thereunder has been approved by the Port Authority and nothing contained in this
Supplement No. 4 nor the Letter Agreement shall be or be deemed to grant such approval or
constitute any agreement that such approval will be granted.

3. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof shall be charged personally by American with any liability or held
liable to American under any term or provision of this Supplement No. 4 to the Letter Agreement
or because of its execution or attempted execution or because of any breach thereof.
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4. As hereby amended, all of the terms, provisions and agreements of the Letter
Agreement shall be and remain in full force and effect.

5. This Supplement No. 4 to the Letter Agreement and the Letter Agreement which it
amends constitute the entire agreement between the Port Authority and American on the subject
matter, and may not be changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and American. American agrees that
no representations or warranties shall be binding upon the Port Authority unless expressed in the
Letter Agreement or this Supplement No. 4 to the Letter Agreement.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 4 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor. John F. Kennedy International
Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of March 16, 2000.

Very truly yours,

William R. DeCota
Director of Aviation

ACCEPTED:

AMERICAN AIRLINES, INC.

By

(Title)	 President
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American Airlines, Inc.
MD 5317
4333 Amon Carter Blvd.
Fort Worth, Texas 76155

Re: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGREEMENT NO. AYB-085 - SUPPLEMENT NO.3 TO
LETTER AGREEMENT - CONSTRUCTION
APPLICATION NO. Y-7254

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-085 made as of the first
day of August, 1976 (which agreement of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemented and amended is hereinafter called the "Letter
Agreement") covering construction application nos. Y-7100.01, Y-7100.02, Y-7100.03, Y-
7100.04 and Y-7100.05.

American has previously filed with the Port Authority for approval construction
application No. Y-7254 covering work American desires to perform in connection with the
relocation of existing jetbridges from Concourse C to Concourse D of the Premises as part of the
phasing for the Redevelopment Work (as defined in the Letter Agreement), said application as
submitted by American and so revised but not approved by the Port Authority is hereinafter
called "Construction Application No. Y-7254".

American has requested that it be allowed to perform the work under Construction
Application No. Y-7254 at its sole cost and expense to expedite the performance of the
Redevelopment Work if, as and when the Proposed Agreement (as defined in the Letter
Agreement) is entered into and the Proposed Redevelopment Plan (as defined in the Letter
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Agreement) and the Redevelopment Work are approved by the Port Authority, even though the
Proposed Agreement has not been prepared or duly executed by the parties and even though all
the essential terms of the Proposed Agreement have not been negotiated and agreed to, and that
the Letter Agreement be supplemented to include the work to be performed under Construction
Application No. 7254, if, when and as approved by the Port Authority, as part of the "Preparation
Work" under the Letter Agreement. Accordingly, the Port Authority and American hereby agree
as follows:

1.	 Effective as of February 14, 2000, paragraph 3 of the Letter Agreement, as
previously amended, shall be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
covering the installation of a groundwater extraction and treatment system at Gate 23 as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a multi-
phase extraction and treatment system at Concourse D of Terminal 9 as set forth in said
application and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7254 covering the relocation of jetbridges from Concourse
C to Concourse D at Terminal 9 as set forth in said application (which construction
applications as submitted by American but not approved by the Port Authority are
hereinafter individually called a "Pending Construction Application" and collectively
called the "Pending Construction Applications"). The Pending Construction Applications
shall contain such terms and conditions as the Port Authority may include and shall set
forth in detail and by complete plans and specifications the work American desires to
perform and the manner and time periods for performing the same (the foregoing
construction applications as approved by the Port Authority are hereinafter individually
called a "Construction Application" and collectively called the "Construction
Applications" and all of the work as set forth in said Construction Applications and as
approved by the Port Authority is herein called the "Preparation Work"). If American
wishes to proceed with the proposed preparation work, American shall redo and resubmit
the Pending Construction Applications until approved by the Port Authority. American
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shall not commence performance of the work covered by construction application no. Y-
7100.01 until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.02
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.03
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.04
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7100.05
until said construction application is approved by the Port Authority and shall not
commence performance of the work covered by construction application no. Y-7254 until
said construction application is approved by the Port Authority, it being understood and
agreed that the Port Authority may in its sole discretion disapprove all or any portion of
the work American proposes to do for any reason whatsoever. All locations where the
Preparation Work is to be performed shall be as specified in the Construction Applications
and except where expressly stated to the contrary herein where constructed or installed at
the Premises the Preparation Work shall become a part of the Premises under the Lease.
Notwithstanding the performance of the Preparation Work nor any approval of the
Construction Applications and notwithstanding any reference therein to American or to
various proposed property lines or to space to be occupied by American it is hereby
understood and agreed that the areas upon which American shall perform the Preparation
Work shall be as set forth in the Construction Applications and said approvals, references
and areas shall not be nor be deemed to be a part of or imply any lease, permit or other
agreement covering the leasing, use or occupancy of said areas by American except as set
forth in the Lease."

2. American understands that neither Construction Application No. Y-7254 nor the
proposed work thereunder has been approved by the Port Authority and nothing contained in this
Supplement No. 3 nor the Letter Agreement shall be or be deemed to grant such approval or
constitute any agreement that such approval will be granted.

3. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof shall be charged personally by American with any liability or held
liable to American under any term or provision of this Supplement No. 3 to the Letter Agreement
or because of its execution or attempted execution or because of any breach thereof.

4. As hereby amended, all of the terms, provisions and agreements of the Letter
Agreement shall be and remain in full force and effect.

5. This Supplement No. 3 to the Letter Agreement and the Letter Agreement which it
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amends constitute the entire agreement between the Port Authority and American on the subject
matter, and may not be changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and American. American agrees that
no representations or warranties shall be binding upon the Port Authority unless expressed in the
Letter Agreement or this Supplement No. 3 to the Letter Agreement.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 3 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of February 14, 2000.

Very truly yours,

William R. DeCota
Director of Aviation

ACCEPTED:

AMERICAN AIRLINES, INC.

Byzy^ 	 /,7/

(Title)
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January 14, 2000

American Airlines, Inc.
}MD 41-4-16-5) 7

Amon Carter Blvd.
Fort Worth, Texas 76155

Rc: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGRF,EMENT NO. AYB-085 - SUPPLEMENT NO. 1 TO
LETTER AGREEMENT - CONSTRUCTION APPLICATION
NO. Y-7100.05

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
.Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-0o5 made as of the first
day of August, 1976 (which agreement of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement is hereinafter called the "Letter Agreement") covering construction application nos.
Y-7100.01, Y-7100.02 and Y-7100.04.

American has filed with the Port Authority for approval by the Port Authority
construction application No. Y-7100. 05 covering the installation of a multi-phase extraction and
treatment system at Concourse D of Terminal 9 and as set forth in said application and in plans
and specifications which are or shall become a part of said construction application No. Y-
7100.05 (which construction application as submitted by American but not approved by the Port
Authority is hereinafter called "Construction Application No. Y-7100.05").

American has requested that it be allowed to perform the work under Construction
Application No. Y-7100.05 at its sole cost and expense to expedite the performance of the
Redevelopment Work (as defined in the Letter Agreement) if, as and when the Proposed
Agreement (as defined in the Letter Agreement) is entered into and the Proposed Redevelopment
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Plan (as defined in the Letter Agreement) and the Redevelopment Work are approved by the Port
Authority even though the Proposed Agreement has not been prepared or duly executed by the
parties and even though all the essential terms of the Proposed Agreement have not been
negotiated and agreed to and that the Letter Agreement be supplemented to include the work to
be performed under Construction Application No. 7100.05 if, when and as approved by the Port
Authority as part of the "Preparation Work" under the Letter Agreement. Accordingly, the Port
Authority and American hereby agree as follows:

Effective as of January 14, 2000, paragraph 3 of the Letter Agreement
shall be amended as follows:

(a) The phrase, ", and as set forth in plans and specifications which are or
shall become part of construction application no. Y-7100.05 covering the
installation of a multi-phase extraction and treatment system at Concourse
D of Terminal 9" shall be deemed to have been inserted in the ninth (9)
line thereof immediately after the word "application" and before the
parenthetical appearing therein.

(b) The phrase, "and shall not commence performance of the work covered by
construction application no. Y-7100.05 until said construction application
is approved by the Port Authority" shall be deemed to have been inserted
in the twenty-fifth (25th) line thereof immediately after the word
"Authority" and before the comma appearing therein.

2. American understands that neither Construction Application No. Y-7100.05 nor
the proposed work thereunder has been approved by the Port Authority and nothing contained in
this Supplement No. 1 nor the Letter Agreement shall be or be deemed to grant such approval or
constitute any agreement that such approval will be granted.

3. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof shall be charged personally by American with any liability or held
liable to American under any term or provision of this Supplement No. 1 to the Letter Agreement
or because of its execution or attempted execution or because of any breach thereof.

4. As hereby amended, all of the terms, provisions and agreements of the Letter
Agreement shall be and remain in full force and effect.

5. This Supplement No. 1 to the Letter Agreement and the Letter Agreement which
it amends constitute the entire agreement between the Port Authority and American on the
subject matter, and may not be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and American. American agrees
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that no representations or warranties shall be binding upon the Port Authority unless expressed in
the Letter Agreement or this Supplement No. 1 to the Letter Agreement.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 1 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
Airport, Jamaica, New York 11430. The ret,un of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of January 14, 2000.

Very truly yours,i
X--

William R. DeCota
Director of Aviation
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January 4, 2000

American Airlines, Inc.
MD 4213

4255 Amon Carter Blvd.
Fort Worth, Texas 76155

Re: JOHN F. KENNEDY INTERNATIONAL AIRPORT -
AGREEMENT NO. AYB-085 - SUPPLEMENT NO.2 TO
LETTER AGREEMENT - REVISED CONSTRUCTION
APPLICATION NO. Y-7100.03

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Lease No. AYB-085 made as of the fast
day of August, 1976 (which agreement of lease, as the same has been and may hereinafter be
supplemented, amended and extended, is hereinafter called the "Lease") covering unit terminal
premises as more particularly set forth in the Lease (which premises are hereinafter called the
"Premises") at John F. Kennedy International Airport. Additionally, the Port Authority and
American have previously entered into a letter agreement dated September 24, 1998 (which letter
agreement as previously supplemented and amended is hereinafter called the "Letter
Agreement') covering construction application nos. Y-7100.01, Y-7100.02, Y-7100.04 and Y-
7100.05.

American has previously filed with the Port Authority for approval construction
application No. Y-7100.03 covering certain utility and other related work, which application
contained, among other work, fuel line work and signage work. Said application was
subsequently revised to exclude the fuel line work and signage work (said application as
submitted by American and so revised but not approved by the Port Authority is hereinafter
called "Construction Application No. Y-7100.03").

American has requested that it be allowed to perform the work under Construction
Application No. Y-7100.03 at its sole cost and expense to expedite the performance of the
Redevelopment Work (as defined in the Letter Agreement) i£, as and when the Proposed
Agreement (as defined in the Letter Agreement) is entered into and the Proposed Redevelopment
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Plan (as defined in the Letter Agreement) and the Redevelopment Work are approved by the Port
Authority, even though American has estimated the cost of the proposed work to be performed
under Construction Application No. 7100.03 at $19,000,000.00 and even though the Proposed
Agreement has not been prepared or duly executed by the parties and even though all the
essential terms of the Proposed Agreement have not been negotiated and agreed to, and that the
Letter Agreement be supplemented to include the work to be performed under Construction
Application No. 7100.03 if, when and as approved by the Port Authority as part of the
`Preparation Work" under the Letter Agreement. Accordingly, the Port Authority and American
hereby agree as follows:

1.	 Effective as of January 4, 2000, paragraph 3 of the Letter Agreement shall
be amended to read as follows:

"3.	 The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01
covering the performance of certain test boring work as set forth in said application to be
performed in connection with foundation design of American's proposed Redevelopment
Work, and as set forth in plans and specifications which are or shall become part of
construction application no. Y-7100.02 covering certain utility and other related work as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.03 covering certain other utility and
other related work as set forth in said application, and as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.04
covering the installation of a groundwater extraction and treatment system at Gate 23 as
set forth in said application, and as set forth in plans and specifications which are or shall
become part of construction application no. Y-7100.05 covering the installation of a
multi-phase extraction and treatment system at Concourse D of Terminal 9 as set forth in
said application (which construction applications as submitted by American but not
approved by the Port Authority are hereinafter individually called a "Pending
Construction Application" and collectively called the `Pending Construction
Applications"). The Pending Construction Applications shall contain such terms and
conditions as the Port Authority may include and shall set forth in detail and by complete
plans and specifications the work American desires to perform and the manner and time
periods for performing the same (the foregoing construction applications as approved by
the Port Authority are hereinafter individually called a "Construction Application" and
collectively called the "Construction Applications" and all of the work as set forth in said
Construction Applications and as approved by the Port Authority is herein called the
"Preparation Work"). If American wishes to proceed with the proposed preparation
work, American shall redo and resubmit the Pending Construction Applications until
approved by the Port Authority. American shall not commence performance of the work
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4. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof shall be charged personally by American with any liability or held
liable to American under any term or provision of this Supplement No. 2 to the Letter Agreement
or because of its execution or attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, provisions and agreements of the Letter
Agreement shall be and remain in full force and effect.

6. This Supplement No. 2 to the Letter Agreement and the Letter Agreement which
it amends constitute the entire agreement between the Port Authority and American on the
subject matter, and may not be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and American. American agrees
that no representations or warranties shall be binding upon the Port Authority unless expressed in
the Letter Agreement or this Supplement No. 2 to the Letter Agreement.

If the foregoing is acceptable to American, please indicate your acceptance of the
same by signing the enclosed two copies of this Supplement No. 2 to the Letter Agreement by a
duly authorized officer and returning them to the Port Authority's Business, Properties and
Commercial Development Division, Building 14, Second Floor, John F. Kennedy International
Airport, Jamaica, New York 11430. The return of a copy thereof to you executed by the Port
Authority shall place the Letter Agreement in effect as of January 4, 2000.

Very truly yours,

William R. DeCota
Director of Aviation

ACCEPTED:
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Sr. Counsel
Corporate Real Estate
An c Airlines
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Re: JFK —Preparation Work— Construction Applications Nos. Y-7100.01,
Y-7100. 02 and Y-7100.04

Dear Ken:

Attached is a fully executed copy of the referenced agreement for your file.

Congratulations, and let the digging begin!

Sincer

Erica Stempler
Manager, Central Business Division
Aviation Department

Art.
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September 24, 1998

American Airlines, Inc.
MD 4213
4255 Amon Carter Blvd.
Fort Worth, Texas 76155

Re:	 John F Kennedy International Airport - Preparation Work - Construction
Applications Nos, Y-7100.01. Y-7100.02 and Y-7100.04

Mesdames and Messrs:

The Port Authority of New York and New Jersey (hereinafter called the "Port
Authority") and American Airlines, Inc. (hereinafter called "American") have heretofore entered
into an agreement of lease identified by Port Authority Leave No. AYB-085 made as of the fast
day of August, 1976 (which agreement of lease, as the same has heretofore been supplemented,
amended and extended, is hereinafter called "Lease No. AYB-085" and Leave No. AYB-085 as
the same may hereafter be supplemented and amended is bezeinafler called the "L =se' j covering
unit terminal premises as more particularly set forth in the Lease (hereinafter called the
"Premises") at John F. Kennedy International Airport (hereinafter called the "Airport").

As you know, American and the Port Authority have been conducting
negotiations with respect to an agreement covering American's plan to redevelop the Premises,
including without limitation the demolition of Buildings Nos. 56 and 57 (which redevelopment
plan, as the same may be changed from time to time, is hereinafter called the "Proposed
Redevelopment Plan" and the construction and demolition work to be performed to implement
such plant is hereinafter called the "Redevelopment Work"), the extension of the term of the
letting under Lease No. AYB-085 and certain other matters in connection with American's use,
occupancy and redevelopment of the Premises (which proposed redevelopment of the Premises
together with such other matters are hereinafter called the "Proposed Arrsngeme rfl. The said
negotiations concerning the Proposed Arrangement have not been completed nor has the
agreement covering the Proposed Arrangement been prepared or duly executed by the parties
(which proposed agreement, if any is hereinafter called the "Proposed Agreemerif1.

-1-
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American has requested that it be allowed to perform at its sole cost and expense
certain Preparation Work, as hereafter defined, to expedite the performance of the
Redevelopment Work if, as and when the Proposed Agreement is entered into and the Proposed
Redevelopment Plan and the Redevelopment Work is approved by the Port Authority even
though the Proposed Agreement has not been prepared or duly executed by the parties and even
though all the essential terms of the Proposed Agreement have not been negotiated and agreed to.

Notwithstanding the fact that American has estimated the cost of the proposed
work to be in excess of $25,000.000.00 nor the fact that the staffs of American and the Port
Authority have not reached agreement on all the essential aspects of the Proposed Arrangement
or on all the terms and provisions of the Proposed Agreement, nor the fact that the Proposed
Agreement nor any other agreement covering the Proposed Arrangement or American's
Proposed Redevelopment Plan has not been prepared nor duly executed by the parties, nor the
fact that the Port Authority has not approved the Proposed Redevelopment Plan or the
Redevelopment Work, American believes that it is in its bat interest to commence performance
of the Preparation Work at this time in that it will be beneficial to American to expedite the
completion of its proposed redevelopment of the Premises if, as and when the aforesaid Proposed
Agreement, if any, is duly executed by the parties and delivered by the Port Authority to
American and the Proposed Redevelopment Plan and the Redevelopment Work are approved by
the Port Authority. Notwithstanding the further fact that the Port Authority is reluctant to grant
permission to American to do any work with respect to American's proposed redevelopment of
the Premises unless and until the Proposed Agreement is duly executed by the parties and
delivered to American, American has requested permission from the Port Authority to commence
performance of portions of the Redevelopment Work and by acceptance of this Letter Agreement
specifically reiterates such request. American is therefore willing to accept and assume all the
risks, costs, expenses and obligations set forth herein and accordingly, at American's specific
request, the Port Authority hereby sets forth below for American's acceptance the basis and terms
upon which the Port Authority is willing to grant to American permission to perform the
Preparation Work.

Further, in connection with the Proposed Arrangement, Ms. Baica Stempler, Manager,
Central Business Division of the Port Authority heretofore transmitted a letter dated October 27,
1998 to Mr. Ken Lemke of American, which letter was concurred to by Mr. Lemke (which letter
as concurred to by Mr. Lemke is hereinafter called the "Status Letter"). American and the Port
Authority desire to set forth and clarify herein their intent and other matters with respect to the
Status Letter.

American and the Port Authority hereby agree as follows:

1.	 Unless defined herein, all capitalized terms used in this Letter Agreement
shall have the meaning given to them in the Lease.
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2. American and the Port Authority hereby each acknowledge and agree that
the Status Letter was intended by American and the Port Authority to help provide a framework
for the preparation of the Proposed Arrangement and it is and was the intention of the parties that
the Status Letter is not and shall not be binding in anyway whatsoever on either the Port
Authority or American, that the Status Letter created no obligation, legal, equitable or otherwise
to negotiate or enter into the Proposed Agreement and that the Status Letter is not an agreement
or approval of any kind whatsoever.

3. The work American desires to perform shall be as set forth in plans and
specifications which are or shall become part of construction application no. Y-7100.01 covering
the performance of certain test boring work as set forth in said application to be performed in
connection with foundation design of American's proposed Redevelopment Work, and as set
forth in plans and specifications which are or shall become part of construction application no.
Y-7100.02 covering certain utility and other related work as set forth in said application and as
set forth in plans and specifications which are or shall become part of construction application
no. Y-7100.04 covering the installation of a groundwater extraction and treatment system at Gate
23 as set forth in said application (which construction applications as submitted by American but
not approved by the Port Authority are hereinafter individually called a "Pending Construction
Application" and collectively called the "Pending Construction Applications'). The Pending
Construction Applications shall contain such terms and conditions as the Port Authority may
include and shall set forth in detail and by complete plans and specifications the work American
desires to perform and the manner and time periods for performing the same (the foregoing
construction applications as approved by the Port Authority are hereinafter individually called a
"Construction Application" and collectively called the "Construction Applications" and all of the
work as set forth in said Construction Applications and as approved by the Port Authority is
herein called the "Preparation Work"), If American wishes to proceed with the proposed
preparation work, American shall redo and resubmit the Pending Construction Applications until
approved by the Port Authority. American shall not commence performance of the work covered
by construction application no. Y-7100.01 until said construction application is approved by the
Port Authority and shall not commence performance of the work covered by construction
application no. Y-7100.02 until said construction application is approved by the Port Authority
and shall not commence performance of the work covered by construction application no. Y-
7100.04 until said construction application is approved by the Port Authority, it being understood
and agreed that the Port Authority may in its sole discretion disapprove all or any portion of the
work American proposes to do for any reason whatsoever. All locations where the Preparation
Work is to be performed shall be as specified in the Construction Applications and except where
expressly stated to the contrary herein where constructed or installed at the Premises the
Preparation Work shall become a part of the Premises under the Lease. Notwithstanding the
performance of the Preparation Work nor any approval of the Construction Applications and
notwithstanding any reference therein to American or to various proposed property lines or to
space to be occupied by American it is hereby understood and agreed that the area upon which
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American shall perform the Preparation Work shall be as set forth in the Construction
Applications and said approvals, references and areas shall not be nor be deemed to be a part of
or imply any lease, permit or other agreement covering the leasing, use or occupancy of said
areas by American except as set forth in the Lease.

4.	 The Preparation Work shall be done in accordance with the following
terms and conditions:

(a)	 (1)	 American hereby assumes the risk of loss or damage to all
of the Preparation Work prior to the completion thereof and the risk of loss or damage to
all property of the Port Authority and others and the risk of personal injury and death to
all persons arising out of or in connection with the performance of the Preparation Work.
In the event of such loss or damage, American shall forthwith repair, replzce, remo6ate,
clean-up and make good the Preparation Work and the property of the Port Authority
without cost or expense to the Port Authority. American shall itself and shall also require
its contractors to indemnify and hold harmless the Port Authority, its Commissioners,
officers, agents and employees from and against all claims and demands, just or-unjust, of
third persons (including employees, officers, and agents of the Port Authority and any
Governmental Authority) arising or alleged to arise out of the performance of the
Preparation Work and for all costs and expenses incurred by it and by them in'the
defense, settlement or satisfaction thereof, including without limitation thereto, claims
and demands for death, for personal injury, or for property damage, direct or
consequential, whether they arise from the acts or omissions of American, of any
contractors of American, of the Port Authority, or of third persons, or from acts of God or
of the public enemy, or otherwise (including claims of the City of New York against the
Port Authority pursuant to the provisions of the Basic Lease whereby the Port Authority
has agreed to indemnify the City against claims), all the foregoing to include without
limitation all claims and demands arising out of or in connection with any Hazardous
Substance but excepting only claims and demands which result solely from affirmative
wilful acts done by the Port Authority, its Commissioners, officers, agents and employees
with respect to the Preparation Work, rop vid_d however. that American shall not be
required to indemnify the Port Authority pursuant to this subparagraph (a) where
indemnity would be precluded pursuant to the provisions of Section 5-322.1 of the
General Obligations Law of the State of New York.

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

(b) Prior to engaging or retaining an architect or architects for the
Preparation Work, the name or names of said architect or architects shall be submitted to
the Port Authority for its approval. The Port Authority shall have the right to disapprove
any architect who may be unacceptable to it. All the Preparation Work shall be done in
accordance with plans and specifications to be submitted to and approved by the Port
Authority prior to the commencement of such Preparation Work and as set forth in
paragraph 3 above.

(c) (1)	 Prior to entering into a contract for any part of the
Preparation Work, American shall submit to the Port Authority for its approval the names
of the conhactors to whom American proposes to award said contracts. The Port
Authority shall have the right to disapprove any contractor who may be unacceptable to
it. American shall include in all such contracts such provisions and conditions as may be
reasonably required by the Port Authority. Without limiting the generality of the
foregoing, all of American's construction contracts shall provide as follows: "If (i) the
Contractor fails to perform any of its obligations under the Contract, including its
obligation to American to pay any claims lawfully made against it by any materialman,
subcontractor or workman or other third person which arises out of or in connection with
the performance of the Contract or (ii) any claim (just or unjust) which arises out of or in
connection with the Contract is made against American or (iii) any subcontractor under
the Contract fails to pay any claims lawfully made against it by any materialman,
subcontractor, workman or other third persons which arise out of or in connection with
the Contract or if in American's opinion any of the aforesaid contingencies is likely to
arise, then American shall have the right, in its discretion, to withhold out of any payment
(final or otherwise and even though such payments have already been certified as due)
such sums as American may deem amply to protect it against delay or loss or to assume
the payment of just claims of third persons, and to apply such sums in such manner as
American may deem proper to secure such protection or satisfy such claims. All sums so
applied shall be deducted from the Contractor's compensation. Omission by American to
withhold out of any payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the time of such payment,
shall not be deemed to indicate that American does not intend to exercise its right with
respect to such contingency. Neither the above provisions for rights of American to
withhold and apply monies nor any exercise, or attempted exercise of, or omission to
exercise such rights by American shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third persons. Until actual payment is
made to the Contractor, its right to any amount to be paid under the Contract (even
though such amount has already been certified as due) shall be subordinate to the rights
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of American under this provision."

(2)	 American shall file with the Port Authority a copy of its
contracts with its contractors prior to the start of the Preparation Work.

(d) American shall furnish or require its architect to furnish a full time
resident engineer during the construction period. American shall require certification by
a licensed engineer of all pile driving data and of all controlled concrete work and such
other certifications as may be requested by the Port Authority from time to time.
American shall submit all certifications and logs to the Port Authority's Resident
Engineer.

(e) American agrees to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting from the use thereof,
notwithstanding the same have been approved by the Port Authority and notwithstanding
the incorporation therein of Port Authority recommendations or requirements.
Notwithstanding the requirement for approval by the Port Authority of the contracts to be
entered into by American or the incorporation therein of Port Authority requirements or
recommendations, and notwithstanding any rights the Port Authority may have reserved
to itself hereunder, the Port Authority shall have no liabilities or obligations of any kind
to any contractors engaged by American or for any other matter in connection therewith
and American hereby releases and discharges the Port Authority, its Commissioners,
officers, representatives and employees of and from any and all liability, claims for
damages or losses of any kind, whether legal or equitable, or from any action or cause of
action arising or alleged to arise out of the performance of any of the Preparation Work
pursuant to the contracts between American and its contractors. Any warranties
contained in any construction contract entered into by American for the performance of
the Preparation Work hereunder shall be for the benefit of the Port Authority as well as
American, and the contract shall so provide.

(f) The Port Authority shall have the right, through its duly designated
representatives, to inspect the Preparation Work and the plans and specifications thereof,
at any and all reasonable times during the progress thereof and from time to time, in its
discretion, to take samples and perform testing in any part of the Preparation Work.

(g) American agrees that it shall deliver to the Port Authority an
electronic CARD data file on a CD Rom in a format to be designated by the Port
Authority and which shall conform to the specifications of the Port Authority (the receipt
of a copy of said specifications prior to the execution of this Letter Agreement being
hereby acknowledged by American), and all engineering reports, engineering analysis,
boring logs, survey information and engineering design calculations and operation and
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maintenance manuals in a comprehensive, coordinated package. American shall, during
the term of the Lease, keep said digital electronic files of drawings and said electronic
CADD data files current showing thereon any changes or modifications which may he
made. (No changes or modifications shall be made without prior Port Authority consent.)

(h) American shall, if requested by the Port Authority, take ail
reasonable measures to prevent erosion of the soil and the blowing of sand during the
performance of the Preparation Work, including but not limited to the fencing of the
Premises or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as the Port Authority may direct.

(i) (1)	 Without limiting the generality of any other term or
condition of this Letter Agreement, title to any soil, dirt, sand or other material on the
Premises or the Airport excavated by American during the course of the Preparation
Work (all the foregoing being hereinafter called the "Excavated Material") and not used
at the Premises shall vest in American upon the excavation thereof and all such
Excavated Material shall be delivered and deposited by American at American's sole cost
and expense to any location off the Airport in accordance with the terms and conditions
of this Letter Agreement, including without limitation this paragraph 4 (i) and all
Environmental Requirements. The entire proceeds, if any, of the sale or other disposition
of the Excavated Material shall belong to American.

(2)	 In addition, in its performance of the preparation Work
American shall perform at its cost and expense all appropriate, required and necessary
work for the removal of all asbestos, lead, petroleum contamination and other Hazardous
Substances from the Site including without limitation the groundwater thereunder, the
foregoing to include without limitation the handling, transporting and off-Airport
disposal thereof in accordance with applicable law, including without limitation, all
Environmental Requirements (including, if required, disposal of asbestos in a long-term
disposal facility at American's sole cost and expense) and all in a manner satisfactory to
the Port Authority, Qrovided howc—vcl the foregoing shall not require American to
remove from the soil in the Site those chemicals set forth with respect to soil in the
exhibit attached hereto, hereby made apart hereof and marked "Exhibit A" (hereinafter
called "Exhibit A') to levels lower than the Approved Cleanup Criteria therefor for so
long as the DEC shall continue its approval and acceptance of such Approved Cleanup
Criteria for soil in, on and under the Site and shall not require American to remove from
the ground water in, on and under the Site those chemicals set forth with respect to
ground water in Exhibit A to levels lower than the Approved Cleanup Criteria therefor for
so long as the DEC shall continue its approval and acceptance of such Approved Cleanup
Criteria for ground water in. on and under the Site and Rrovided. further that in the use of
any Approved Cleanup Criteria American shall comply with all requirements of all
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Governmental Authorities for the use thereof including without limitation those set forth
in the letter dated June 28, 1996 from Steven Miller of the DEC to Marvin Kirshner of
the Port Authority covering the DEC's conditional approval of the use of such Approved
Cleanup Criteria in certain areas of the Airport and all the requirements of the DEC
pursuant to the ACO.

(3)	 Promptly upon any final disposition of any Hazardous
Substance from the Premises or the Airport in the performance of the Preparation Work,
American shall submit to the Port Authority a "Certification of Final Disposal" stating the
type and amount of material disposed, the method of disposal and the owner and location
of the disposal facility. The format of such certification shall follow the requirements, if
any, of governmental agencies having jurisdiction as if the Port Authority were a private
organization and the name of the Port Authority shall not appear on any certificate or
other document as a generator or owner of such material.

6)	 American shall pay or cause to be paid all claims lawfully made
against it by its contractors, subcontractors, materialmen and workmen, and all claims
lawfully made against it by other third persons arising out of or in connection with or
because of the performance of the Preparation Work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them, provided however
that nothing herein contained shall be construed to limit the right of American to contest
any claim of a contractor, subcontractor, materialman, workman and/or other person and
no such claim shall be considered to be an obligation of American within the meaning of
this subparagraph Q) unless and until the same shall have been finally adjudicated.
American shall use its best efforts to resolve any such claims and shall keep the Port
Authority fully informed of its actions with respect thereto. Nothing herein contained
shall be deemed to constitute consent to the creation of any liens or claims against the
Premises or any other area of the Airport nor to create any rights in said third persons
against the Port Authority.

(k)	 (1)	 American in its own name as insured and including the
Port Authority as an additional insured, including without limitation for both promises-
operations and completed operations, shall procure and maintain Commercial General
Liability Insurance, including but not limited to, premises-operations, products liability,
broad form property damage, completed operations for a minimum of three years after the
completion of the Preparation Work, explosion, collapse and underground property
damages, personal injury (including death), and independent contractors in not less than
the minimum limit set forth below, and with a contractual liability endorsement covering
the obligations assumed by American pursuant to subparagrapbs (a) and (e) of this
paragraph 4 and the obligations required of American's contractors pursuant to said
subparagraph (a) hereo& and Commercial Automobile Liability Insurance covering
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owned, non-owned and hired vehicles in not less than the minimum limit set forth below,
and a policy of Pollution Liability Insurance, on an occurrence basis, for the Preparation
Work, including without limitation, asbestos abatement, lead abatement, site specific to
the Preparation Work, third party claims for both on-site and off-site bodily injury
(including death) and property damage, on-site and off-site clean-up of new conditions
arising after the Effective Date, gradual and sudden occurrences, defense costs and
completed operations for a minimum of three years after the completion of the
Preparation Work and with a contractual liability endorsement covering the obligations
assumed by American pursuant to paragraphs 17 and 22 hereof and the obligations
assumed by American and its contractors pursuant to paragraph 4 (a) hereof with respect
to Hazardous Substances, and such other insurance as the Port Authority may require in
connection with the performance of the Preparation Work. American may provide such
insurance by requiring each contractor engaged by it for the Preparation Work to procure
and maintain such insurance including such contractual liability endorsement, said
insurance, whether procured by American or by a contractor engaged by it as aforesaid,
not to contain any care, custody or control exclusions, and not to contain any exclusion
for bodily injury to or sickness, disease or death of any employee of American or of any
of its contractors which would conflict with or in any way impair coverage under the
contractual liability endorsement. In addition to the foregoing, American shall provide
and maintain or shall require each contractor engaged by it for the Preparation Work to
provide and maintain property and equipment insurance coverage for the full value of
such personal property and equipment, said policy of property and equipment insurance
shall cover and insure against such hazards and risks as are customarily insured under
such a policy and shall contain an endorsement waiving any rights of subrogation of the
insurer against the Port Authority. Each of the said policy or policies of insurance shall
also provide or contain an endorsement providing that the protections afforded American
thereunder with respect to any claim or action against American by a third person shall
pertain and apply with like effect with respect to any claim or action.against American by
the Port Authority, and shall also provide or contain an endorsement providing that the
protections afforded the Port Authority thereunder with respect to any claim or action
against the Port Authority by American shall be the same as the protections afforded
American thereunder with respect to any claim or action against American by a third
person as if the Port Authority were the named insured thereunder, but such provision or
endorsement shall not limit, vary or affect the protections afforded the Port Authority
thereunder as an additional insured. In addition, each of the said policy or policies of
insurance shall be endorsed to state they are primary in relation to any insurance carried
or maintained by the Port Authority, including without limitation, any self-insurance,
regardless of type. All the foregoing insurance requirements shall be in addition to all
policies of insurance otherwise required by the Lease.

Minimum Limits
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Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $100,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
for death, bodily injury and property

	

damage liability:	 $25,000,000.00

Pollution Liability
Combined single limit per occurrence
for death, bodily injury and property
damage liability for both gradual and
sudden occurrences:	 $4,000,000.00

(2) Without limiting the provisions hereof, in the event
American maintains the foregoing insurance in limits greater than aforesaid, the Port
Authority shall be included therein as an additional insured to the full extent of all such
insurance in accordance with all the tetras and provisions hereof.

(3) American shall also procure and maintain in effect, or cause
to be procured and maintained in effect, Workers' Compensation Insurance and
Employer's Liability Insurance in accordance with and as required by law and including
coverage for asbestos exposure.

(4) The insurance required hereunder in this subparagraph (k)
shall be maintained in effect during the performance of the Preparation Work and a
certified copy of each of the policies or a certificate or certificates evidencing the
existence thereof; or binders, shall be delivered to the Port Authority at least fifteen (15)
days prior to the commencement of the Preparation Work or any portion thereof. In the
event any binder is delivered, it shaU be replaced within thirty (30) days by a certified
copy of the policy or a certificate. Each such copy, certificate and binder shall bear the
endorsement of or be accompanied by evidence of payment of the premium thereof and,
also, contain a valid provision or endorsement that the policy may not be canceled,
terminated, changed or modified without giving thirty (30) days' written advance notice
thereof to the Port Authority and the City of New York. Each such copy and each such
certificate with respect to the insurance required under this subparagraph (k) shall contain
an additional endorsement providing that the insurance ca gier shall not, without
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obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal over the person of
the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority. Any renewal policy or certificate
shall be delivered to the Port Authority prior to the expiration of each expiring policy.
The aforesaid policies of insurance shall be written by a company or companies approved
by the Port Authority, the Port Authority agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, American
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder. If the Port Authority at any time so requests,
a certified copy of each of the policies shall be delivered to the Port Authority,

0)	 American shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the Preparation Work during the performance
thereof including material delivered to the Premises or the construction site but not
attached to the realty. Such insurance shall contain an endorsement waiving any rights of
subrogation of the insurer against the Port Authority, shall be in compliance with and
subject to the applicable provisions of Section l l of the Lease and shall name the Port
Authority, the City of New York and American and its contractors and subcontractors as
additional insureds and such policy shall provide that the loss shall be adjusted with and
payable to American. Such proceeds shall be used by American for the repair,
replacement or rebuilding of the Preparation Work and any excess shall be paid over to
the Port Authority. The policies or certificates representing insurance covered by this
subparagraph (1) shall be delivered by American to the Port Authority at least fifteen (15)
days prior to the commencement of construction of the Preparation Work or any portion
thereof, and each policy or certificate delivered shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and also contain a valid
provision obligating the insurance company to furnish the Port Authority and the City of
New York thirty (30) days' advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or certificate. Renewal policies or
certificates shall be delivered to the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew. The insurance covered by
Us subparagraph 0) shall be written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold its approval unreasonably. If at
any time any of the insurance policies shall be or become unsatisfactory to the Port
Authority as to the form or substance or if any of the carriers issuing such policies shall
be or become unsatisfactory to the Port Authority, American shall promptly obtain a new
and satisfactory policy in replacement, the Port Authority covenanting and agreeing not
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to act unreasonably hereunder. If at any time the Port Authority so requests, a certified .
copy of each of the said policies shall be delivered to the Port Authority.

(m) American shall be under no obligation to reimburse the Port
Authority for expenses incurred by the Port Authority in connection with its normal
review and approval of the original plans and specifications submitted by American
pursuant to this Letter Agreement American however agrees to pay to the Port Authority
upon its demand the expenses incurred by the Port Authority in connection with any
additional review for approval of any changes, modifications or revisions of the original
plans and specifications which may be proposed by American for the Port Authority's
approval. The expenses of the Port Authority for any such additional review and
approval shall be computed on the basis of direct payroll time expended in connection
therewith plus 100. Wherever in this Letter Agreement reference is made to "direct
payroll time", costs computed thereunder shall include a pro-rata share of the cost to the
Port Authority of providing employee benefits, including, but not limited to, pensions,
hospitalization, medical and life insurance, vacations and holidays. Such computations
shall be in accordance with the Port Authority's accounting principles as consistently
applied prior to the date of this Letter Agreement.

(n) American shall prior to the commencement of construction of the
Preparation Work and at all times during such construction submit to the Port Authority
all engineering studies and environmental test results with respect to the Preparation
Work and samples of construction materials as may be required at any time and from
time to time by the Port Authority.

(o) The Preparation Work shall be performed strictly in accordance
with and subject to all the tenors, conditions and provisions of the Lease, this Letter
Agreement and the approved Construction Applications. In the event any of the terms,
conditions and provisions of any Construction Application are contrary to or conflict or
are inconsistent with any of the terms, conditions and provisions of this Letter
Agreement, the terms, conditions and provisions of this Letter Agreement shall be
controlling, effective and determinative and in the event any of the terms, conditions and
provisions of the Lease are contrary to or conflict or are inconsistent with any of the
terms, conditions and provisions of this Letter Agreement, the terms, conditions and
provisions of this Letter Agreement shall be controlling, effective and determinative.
American, if it elects to perform the Preparation Work under this Letter Agreement, shall
perform the Preparation Work at American's sole cost and expense. American shall
remove, redo, replace or reconstruct at its own cost and expense any and all portions of
the Preparation Work not done in accordance with the Construction Application covering
such portion of the Preparation Work, the provisions of this Letter Agreement, including
without limitation subparagraph (q) hereof, the Lease and any further requirements of the
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Port Authority. American agrees that the Preparation Work, including workmanship and
materials, shall be of first-elan quality. Notwithstanding the generality of any other term
or provision hereof American understands and agrees that it shall cease the Preparation
Work or any portion thereof at any time and from time to time immediately upon notice
from the General Manager of the Airport in accordance with and pursuant to paragraph 4
(q) hereof.

(p)	 (1)	 Without limiting any of the terms and conditions of
the Lease, American understands and agrees that it shall put into effect prior to the
commencement of any of the Preparation Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned Business Enterprise
(WBE) program in accordance with the provisions of Schedule E attached hereto and
hereby made a part hereof (hereinafter "Schedule E'); as used in Schedule E the term
"construction work" shall apply to the Preparation Work. The provisions of said
Schedule E shall be applicable to American's contractor or contractors and subcontractors
at any tier of construction as well, as to American itself and American shall include the
provisions of said Schedule E within all of its construction contracts so as to make said
provisions and undertaldngs the direct obligation of the construction contractor or
contractors and subcontractors at any tier of construction. American shall and shall
require its said contractor, contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports relating to the operation and
implementation of the affirmative action, MBE and WBE programs called for hereunder
as the Port Authority may request at any time and from time to time regarding the
affirmative action, MBE and WBE programs of American and its contractor, contractors,
and subcontractors at any tier of construction, and American shall and shall also require
that its contractor, contractors and subcontractors at any tier of construction make and put
into effect such modifications and additions thereto as may be directed by the Port
Authority pursuant to the provisions hereof and said Schedule E to effectuate the goals of
affirmative action and MBE and WBE programs.

(2) In addition to and without limiting any terms and
provisions of this Letter Agreement, American shall provide in its contracts and
all subcontracts covering the Preparation Work or any portion thereof, that:

(aa)	 The contractor shall not discriminate against
employees or applicants for employment because of race, creed, color, national
origin, sex, age, disability or marital status, and shall undertake or continue
existing programs ofaffirmative action to ensure that minority group persons are
afforded equal employment opportunity without discrimination. Such programs
shall include, but not be limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff, termination, rates of pay or
other forms of compensation, and selections for training or retraining, including
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apprenticeships and on-the-job training,

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

(cc)	 The contractor will state, in all solicitations
or advertisements for employees placed by or on behalf of the contractor in the
performance of the contract, that all qualified applicants will be afforded equal
employment opportunity without discrimination because of race, creed, color,
national origin, sex, age, disability or marital status;

(dd) The contractor will include the provisions of
subparagraphs (aa) through (cc) of this paragraph in every subcontract or purchase
order in such a manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection with the contract;

(ee) "Contractor" as used herein shall include
each contractor and subcontractor at any tier of construction.

(q)	 (1)	 American shall not commence the Preparation Work to be
performed under each Construction Application unless and until it has met with the
General Manager of the Airport or his designated representative and has given him at
least 72 hours advance notice of its intention to perform such Preparation Work.
Scheduling of the Preparation Work shall be coordinated with the General Manager of the
Airport or his duly authorized representative.

(2)	 The performance by American of the Preparation Work
will be at its sole risk and if for any reason the Proposed Redevelopment Plan or the plans
and specifications for any Pending Construction Application or for the Redevelopment
Work are not approved by the Port Authority or if the approval thereof calls for
modifications or changes in the Preparation Work undertaken by American, American
will, at its sole cost and expense, make such modifications and changes in any such
Preparation Work as may be required by the Port Authority. No work performed under
any Construction Application shall affect or limit the obligations of American under all
prior Construction Applications.
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(3) Without limiting any other term or provision of this Letter
Agreement including without limitation subparagraph (o) above, in the event that
American shall at any time during the construction of any portion of the Preparation
Work fail, in the opinion of the General Manager of the Airport, to comply with all of the
provisions of the Lease, this Letter Agreement or the approved Construction Application
covering said portion of the Preparation Work or be, in the opinion of the said General
Manager, in breach of any of the provisions of the Lease, this Letter Agreement or the
approved Construction Application covering such portion of the Preparation Work, the
Port Authority shall have the right, acting through said General Manager, to cause
American to cease all or such part of the Preparation Work as is being performed in
violation of the Lease, this Letter Agreement or the approved Construction Application.
Upon such written direction from the General Manager of the Airport, American shall
promptly cease construction of the portion of the Preparation Work specified. American
shall thereupon submit to the Port Authority for its written approval American's proposal
for making modifications, corrections or changes in or to the Preparation Work that has
been or is to be performed so that the same will comply with the provisions of the Lease,
this Letter Agreement and the approved Construction Application. American shall not
commence construction of the portion of the Preparation Work that has been halted until
such written approval has been received.

(4) It is hereby expressly understood and agreed that neither
the Resident Engineer nor the field engineer mentioned in subparagraph (t) below have
any authority to approve any plans and specifications of American with respect to the
Preparation Work or the Redevelopment Work, to approve the construction by American
of any portion of the Preparation Work or the Redevelopment Work or to agree to any
variation by American from compliance with the terms of the Lease, this Letter
Agreement and the approved Construction Application. Notwithstanding the foregoing,
should the Resident Engineer or said field engineer give any directions or approvals with
respect to American's performance of any portion of the Preparation Work which are
contrary to the provisions of the Lease, this Letter Agreement or the approved
Construction Application covering said portion of the Redevelopment Work, said
directions or approvals shall not affect the obligations of American as set forth herein nor
release or relieve American from strict compliance therewith.

(s)	 It is hereby further understood and agreed that the Port
Authority has no duty or obligation of any kind whatsoever to inspect or police the
performance of the Preparation Work by American and the rights granted to the Port
Authority under this Letter Agreement shall not create or be deemed to create such a duty
or obligation. Accordingly, the fact that the General Manager of the Airport has not
exercised the Port Authority's right to requite American to cease its construction of all or
any part of the Preparation Work shall not be or be deemed to be an agreement or
acknowledgment on the part of the Port Authority that American has in fact performed
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such portion of the Preparation Work in accordance with the temrs of the Lease, this
Letter Agreement and the approved Construction Application covering such portion of
the Preparation Work nor shall such fact be or be deemed to be a waiver by the Port
Authority from the requirement of strict compliance by American with the provisions of
the Lease, this Letter Agreement and the approved Construction Application with respect
to such Preparation Work.

(6) American hereby acknowledges that if it commences the
Preparation Work pursuant to this Letter Agreement it shall do so with full knowledge
that it may not be permitted to perform additional portions of the Preparation Work or the
Redevelopment Work and/or that there may not be continuity by it in the performance of
other portions of the Preparation Work or the Redevelopment Work under the procedures
of this Letter Agreement or otherwise.

(7) No approval of any Pending Construction Application shall
create or be deemed to create any obligation on the part of the Port Authority to permit
subsequent work to be performed in connection with the Preparation. Work or the
Redevelopment Work. It is understood that no such approval shall release or relieve
American from its obligation to submit complete plans and specifications for the
Preparation Work and to obtain the Port Authority's approval of the same as required by
the Lease and as set forth this Letter Agreement.

(r) In connection with the performance of the Preparation Work
American shall be responsible for identifying the location of all utilities and shall prior to
the commencement of any of the Preparation Work coordinate such Preparation Work
with the New York City and Long Island One Call toll free service (1-800-272-4480) and
ascertain the location of underground utilities, if any, at the Premises and off the Premises
in the vicinity where any of the Preparation Work is to be performed. American shall
provide the Port Authority with the written evidence of such coordination.

(s) In the performance of the Preparation Work American shall not
employ any contractor nor shall American or any of its contractors employ any persons or
use or have any equipment or materials or allow any condition to exist if any such shall
or, in the opinion of the Port Authority, may cause or be conducive to any labor troubles
at the Airport which interfere, or in the opinion of the Port Authority are likely to
interfere, with the operations of others at the Airport or with the progress of other
construction work thereat. The determinations of the Port Authority shall be conclusive
to American. Upon notice from the Port Authority, American shall immediately remove
such contractor or withdraw or cause its contractors to withdraw from the Airport, the
persons, equipment or materials specified in the notice and replace them with
unobjectionable contractors, persons, equipment and materials and American shall or
shall cause its contractor to immediately rectify any condition specified in the notice. In
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the event of failure by American or any of its contractors to immediately comply with the
requirements of this paragraph (whether or not such failure is due to American's fault),
the Port Authority shall have the right to suspend American's right to perform the
Preparation Work without prior notice; when the labor troubles shall be so settled that
such interferences or the danger thereof no longer exists, the Port Authority, by notice to
American, shall reinstate said right on all the same terms and conditions as before the
suspension. "Labor troubles" shall mean and include strikes, boycotts, picketing, work-
stoppages, slowdowns, complaints, disputes, controversies or any other type of labor
trouble, regardless of the employer of the person involved or their employment status, if
any.

(t) American will give the General Manager of the Airport at least 72
hours advance notice prior to the commencement Of construction of the Preparation
Work, or any portion thereof The Port Authority will assign to the Preparation Work a
full time field engineer or engineers. American shall pay to the Port Authority for the
services of said engineer or engineers, the sum of Six Hundred Ninety-two Dollars and
No Cents ($692.00) per engineer for each day or part thereof that the engineer or
engineers are so assigned during the 1999 calendar year, and the sum of Seven Hundred
Five Dollars and No Cents (5705.00) per engineer for each day or part thereof that the
engineer or engineers are so assigned during the 2000 calendar year, and the sum of
Seven Hundred Twenty Dollars and No Cents ($720.00) per engineer for each day or part
thereof that the engineer or engineers are so assigned during the 2001 calendar year, and
for each and every calendar year thereafter, the rate that the Port Authority shall charge
other lessees at the Airport for the services of such engineer or engineers during such
calendar year for each day or part thereof that the engineer or engineers are so assigned
for such calendar year, pmAd_ed. h wever and notwithstanding the foregoing in the event
any such field engineer shall be so assigned for a half-day or less then the rate American
shall pay to the Port Authority for such day for such engineer shall be equal to one half of
the applicable daily rate set forth above for such engineer. The Port Authority shall bill
American for the service of said field engineer(s) no less frequently than once a month.
Nothing contained in this subparagraph (t) shall affect any of the provisions of or the
rights of the Port Authority under this Letter Agreement.

(u) (1)	 The Preparation Work shall be constructed in such a
manner that there will be at all times a minimum of air pollution, water pollution or any
other type of pollution and a minimum of noise emanating from, arising out of or
resulting from the operation, use or maintenance of the Premises by American and from
the operations of American under this Letter Agreement. Accordingly, and in addition to
all other obligations imposed on American under this Letter Agreement and without
diminishing, limiting, modifying or affecting any of the same, American shall be
obligated to construct as part of the Preparation Work hereunder such structures, fences,
equipment, devices and other facilities as may be necessary or appropriate to accomplish
the foregoing and each of the foregoing shall be and become a part of the Preparation
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Work hereunder.

(2)	 Notwithstanding the provisions of subparagraph (u)(1)
above and in addition thereto, the Port Authority hereby reserves the right from time to
time and at any time during the term of the Lease to require American, subsequent to the
completion of the Preparation Work to design and construct at its sole cost and expense
such further reasonable structures, fences, equipment, devices and other facilities as
maybe necessary or appropriate to accomplish the objectives as set forth in the first
sentence of subparagraph (uxl) hereof. All locations, the manner, type and method of
construction and the size of any of the foregoing shall be determined by the Port
Authority. American shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such approval shall proceed
diligently to construct the same. All other provisions of this subparagraph (u)(1) with
respect to the Preparation Work shall apply and pertain with like effect to any work
which American is obligated to perform pursuant to this subparagraph (u) and upon
completion of each portion of such work it shall be and become a part of the Premises.

(v) Without limiting any other term or provision hereof, American
shall complete the design of and perform the Preparation Work in a manner consistent
with on-going roadway, frontage and utility improvements of the Port Authority or others
at the Airport and the construction of the LRS.

(w) In the performance of the Preparation Work, American shall not
exacerbate the environmental condition of the Premises or the Airport.

(x) In the event KIAC does not permit American to relocate or
perform any other work in connection with the TDS ( including without limitation the
lateral mains and heat exchangers) constituting a portion of the Preparation Work, such
relocation and other work shall be performed by KIAC or KIAC's contractors, as
determined by KIAC, at the sole cost and expense of American. Such work, upon
completion, will become a pmt of the TDS at the Airport and will become the property of
the Port Authority or of its designee and will not be a part of the Premises.

(y) (1)	 The Port Authority shall have no responsibility for bringing
to the Premises any utility service lines for the supply of cold water, electric power, and
sanitary and storm sewers, or any other utility or service lines, except for the utility
service lines that may be serving the Premises on the date of this Letter Agreement
appearing on page I hereof. If American determines that it will require that additional
utility service lines be brought to the Premises or that the capacity of one or more of the
existing utility service lines serving the Premises be greater than the capacity which
existed on the date of this Letter Agreement appearing on page 1 hereof American shall
submit to the Port Authority for the Port Authority's approval a tenant alteration
application covering the work to provide the additional utility service line capacity to the
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Premises (hereinafter called the "Off-Site Utility Service Line Work"j which work when
and if approved by the Port Authority shall be performed by American at American's sole
cost and expense in accordance with all the terms and provisions of this Letter
Agreement, provided howeve that the Off-Site Utility Service Line Work shall not be
or become a part of the Premises..

(2)	 --
"'° ?`!.•
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- American agrees at its sole cost and expense; if directed
by the Port Authority so to do, to relocate and reinstall such communications and utility
lines and conduits on the Premises or off the Premises as directed by the Port Authority
and to restore all affected areas (such work being hereinafter collectively called the
"Relocation Work'). American shall perform the Relocation Work subject to and in
accordance with all the terms and provisions of this Letter Agreement and the Relocation
Work shall be and become a part of the Preparation Work, it being understood, however,
that the Relocation Work shall not be or become a part of the Premises.

S.	 Except as set forth in paragraph 4 (x) hereof, title to all the Preparation
Work shall pass to the City of New York as the same or any part thereof is erected, construction
or installed and the same except as expressly set forth in this Letter Agreement, including
without limitation paragraphs 4(x) and 4(y) hereof shall be and become a part of the Premises if
located on the Premises. Neither the foregoing provisions of this paragraph 5 nor the provisions
of paragraph 4(i) above shall affect the risks and obligations assumed by American hereunder nor
release American from the performance of its removal and restoration obligations as set forth in
this Letter Agreement.

b.	 American acknowledges that it will be continuing its operations at the
Premises under the Lease during the period of time it is performing the Preparation Work
hereunder. American further acknowledges that this may involve among other things
inconvenience; noise, dust, interference and disturbance to American in its operations at the
Premises as well as to its customers, patrons, invitees and employees and possibly other risks as
well. American hereby expressly assumes all of the foregoing risks and agrees that there will be
no reduction or abatement of any of the rentals, fees or charges payable by American under the
Lease or otherwise on account of its performance of the Preparation Work and that the
performance of the Preparation Work shall not constitute an eviction or constructive eviction of
American nor be grounds for any abatement of rents, fees or charges payable by American under
the Lease or otherwise nor give rise to or be the basis of any claim or demand by American
against the Port Authority, its Commissioners, officers, employees or agents for damages,
consequential or otherwise.

7.	 Without in any way limiting any rights of the Port Authority under this
Letter Agreement or otherwise to not approve or not consent to any ACO Work or
Redevelopment Work or to not enter into the Proposed Agreement or to not enter into a
supplemental agreement to this Letter Agreement, American hereby understands, covenants and
agrees that it shall not perform any ACO Work or Redevelopment Work that is not a part of the
Preparation Work initially included in this Lette r Agreement (any such ACO Work or
Redevelopment Work being hereinafter called the "Additional Work") without the prior written
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approval of the Port Authority and without a supplement to this Letter Agreement covering such
Additional Work having been duly executed by the Port Authority and American or the Proposed
Agreement, if any, having been duly executed by the Port Authority and American. In the event
American performs any Additional Work prior to the Proposed Agreement, if arty, having been
duly executed by the parties hereto and without a supplement to this Letter Agreement covering
such Additional Work having been duly executed by American and the Port Authority, American
hereby agrees that such Additional Work shall and shall be deemed to be a part of the Preparation
Work hereunder and all the terms, provisions and conditions of this Letter Agreement shall apply
and pertain to such Additional Work. Further, it is understood if and when the Proposed
Agreement is entered into that the terms and conditions of the Proposed Agreement, if any, will
supersede this Letter Agreement.

8. Prior to the commencement of any of the Preparation Work, American
shall, at its sole cost and expense, obtain from the New York State Department of Environmental
Conservation ("DEC") and maintain in effect its own dewatering permit and its own New York
State Pollution Discharge Elimination System (SPDES) construction permit or the DEC
equivalent thereof in American's own name covering the Preparation Work (which dewatering
and construction permits are herein called "American's Permits") for the removal of
groundwater and discharge elimination in connection with all or any of the Preparation Work.
Maximum flow from the dewatering systems shall not exceed permissible limits defined in
American's Permits. American shall comply with all the terms and conditions of Americans
Permits and with any and all additional requirements of the DEC and notwithstanding anything
in American's Permits to the contrary, the use of American's Permits shall not violate or be the
cause of the violation of any existing and future dewatering or SPDES permits at the Airport. In
the event that the projected zone of influence of any planned dewatering system is found to
extend into any area outside of the Premises, American shall notify the Port Authority by
submitting to the Geotechnical Unit of the Port Authority the proposed dewatering design for
review and approval.

9. Nothing contained in this letter Agreement shall grant or be deemed to
grant any contractor, architect, supplier, subcontractor or any other person engaged by American
or any of its contractors in the performance of any part of the Preparation Work any right of
action or claim against the Port Authority, its Commissioners, officers, agents and employees
with respect to any work any of them may do in connection with the Preparation Work. Nothing
contained herein shall create or be deemed to create any relationship between the Port Authority
and any such contractor, architect, supplier, subcontractor or any other person engaged by
American or any of its contractors in the performance of any part of the Preparation Work and
the Port Authority shall not be responsible to any of the foregoing for any payments due or
alleged to be due thereto for any work performed or materials purchased in connection with the
Preparation Work.

10. When the work to be performed pursuant to each Construction Application
is substantially completed and ready for use, American shall advise the Port Authority to such
effect and shall deliver to the Port Authority a certificate signed by an authorized officer of
American and also signed by American's licensed architect or engineer certifying that such work
has been constructed in accordance with the approved plans and specifications and the provisions
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of the Lease and this Letter Agreement and in compliance with all applicable laws, ordinances
and governmental rules, regulations and orders and specifying that such portion of the
Preparation Work can be properly used. Tle Port Authority may in its sole discretion deliver a
certificate to American with respect to each such portion of the Preparation Work permitting
American to use such portion thereof for the purposes set forth in the Lease. In such event
American may use such portion of the Preparation Work subject to the condition that all risks
thereafter with respect to the construction and installation of the same and any liability therefor
for negligence or other reason shall be borne by American and further subject to the risks as set
forth in this Letter Agreement including without limitation this paragraph 10 and paragraphs
4(o), 4(q), 6, 13, and 14 hereof.

11. Without limiting any other term, provision or condition hereof, American
agrees to provide the General Manager of the Airport, at American's cost and expense, with such
information, documentation, records, correspondence, notices, reports, test results, certifications
and any other information necessary to carry out the terms, provisions and conditions of this
Letter Agreement and to allow the Port Authority to determine whether American is in
compliance with all of the terms, conditions and provisions of this Letter Agreement. In
addition, American shall provide to the Port Authority copies of all information, documentation,
records, correspondence, requests, approvals, notices, certifications, reports, test results,
submittals and all other written communication between a Governmental Authority and
American with respect to the Preparation Work and the ACQ at the same time the same are
provided by American to a Governmental Authority and within two (2) business days that the
same are provided to American by a Governmental Authority.

12. Neither this Letter Agreement nor anything contained in any approval
granted by the Port Authority in connection with the Preparation Work or otherwise pursuant to
this Letter Agreement shall constitute a determination or indication by the Port Authority that
American has complied with the applicable governmental laws, ordinances, enactments,
resolutions, rules and orders, including but not limited to those of the City of Now York, which
may pertain to the work to be performed

13. (a)	 American hereby specifically acknowledges and agrees that
neither this Letter Agreement nor any approval of the Preparation Work by the Port
Authority nor any performance of the Preparation Work nor any expenditure of monies
thereon shall grant or shall be deemed to have granted any rights whatsoever in American
to enter into the Proposed Agreement or any other agreement covering the extension of
American's letting of the Premises, the demolition of Buildings Nos. 56 and/or 57 or any
other aspects of the Proposed Arrangement, or to lease, use or occupy the Premises or any
part thereof except as set forth in Lease No. AYB-085, or to lease, use or occupy any
other land or building space at the Airport, or to any approval of the Redevelopment
Work, or to be reimbursed by the Port Authority for American's cost of performing the
Preparation Work or any portion thereof. American understands that there may be many
problems to be resolved before the Proposed Agreement, if any, is agreed to and
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executed, the Proposed Redevelopment Plan is approved by the Port Authority and
American obtains financing for the Proposed Redevelopment Work and that all such
problems may not be resolved. American hereby acknowledges and agrees that if it
proceeds with the Preparation Work covered by this Letter Agreement, , it shall do so at its
sole risk being fully cognizant of the fact that the entire expenditure of monies by it on
the performance of the Preparation Work may be of limited benefit to American and
without consideration in that American may not enjoy any or only limited beneficial use
of the Preparation Work in that all or portions of the Premises are or may be subject to
termination by the Port Authority pursuant to the Lease, the Proposed Agreement or any
other agreement covering the Proposed Arrangement and the Redevelopment Work-may
never be entered into and no portion of the Redevelopment Work, other than the
Preparation Work, may ever be performed. American•f ether acknowledges and agrees
that the Port Authority shall have no obligation under the Lease or otherwise, including
without limitation, upon any expiration or earlier termination of the letting under the
Lease, with respect to the cost or financing of the Preparation Work, including but not
limited to, any obligation to reimburse American for the cost of any portion thereof or to
approve or enter into any agreement in connection with the financing of future
improvements to the Premises, including without limitation, the Preparation Work.
American hereby agrees it shall never introduce in any forum the fact that American
performed the Preparation Work or any portion thereof as the basis for a contention there
is in fact or by inference or by implication any agreement between American and the Port
Authority to enter into the Proposed Agreement or any other agreement covering
American's leasing, use or occupancy of the Premises except for Lease No. AYB-085, or
to extend the letting under Lease No. AYB-085 or to otherwise amend, supplement,
modify, supercede or replace Lease No. AYB-085, or for the Port Authority not to
exercise its termination rights under the Lease or otherwise, or to lease other land or
building space to American, or to permit American to demolish Building Nos. 56 and/or
57, or to reimburse American for the Preparation Work or any portion thereofi or to
undertake or fail to undertake any action in connection with the financing of any
improvements to the Premises or at the Airport, or to permit any additional
Redevelopment Work to be performed and American agrees that it shall not claim that it
is entitled in law or in equity to any of the foregoing or to any compensation, award, suit,
action or proceeding because of this Letter Agreement or the Port Authority's approval of
the Pending Construction Applications or the Preparation Work, or the performance of
the Preparation Work or any portion thereof or the expenditure of monies thereon by
American.

(b)	 American further specifically acknowledges and agrees that the
Port Authority shall have as full discretion in negotiating the provisions of rho Proposed
Agreement irrespective of the Status Letter and as if there had been no permission
granted by the Port Authority to perform the Preparation Work or any portion thereof and
the Preparation Work had not been performed and monies expended thereon. Further,
American hereby specifically acknowledges that the staff's of American and the Port
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Authority may not reach agreement on the terns and provisions of the Proposed
Agreement,

14. American specifically acknowledges and agrees that no statements,
representations, promises or assurances other than as set forth in this Letter Agreement have been
made or given to it by representatives of the Port Authority or shall be relied on by it with respect
to the risks and obligations being assumed hereunder if it elects to proceed with the Preparation
Work and that it shall never introduce in any forum any alleged statement, representation,
promise or assurance, including without limitation, the Status Letter, to the extent that the same
would change or affect the express and precise provisions of this Letter Agreement and the cost,
expenses, risks and obligations assumed by American hereunder, and American hereby affirms
its acceptance of all costs, expenses, risks and obligations hereunder. .

15. The words "conditions", "[amts" and "Provisions" are used
interchangeably in this Letter Agreement and each shall mean all of the terms, conditions and
provisions including without limitation all indemnities of this Letter Agreement or all of the
terms, conditions and provisions including without limitation all indemnities of the Lease or all
of the terms, conditions and provisions including without limitation all indemnities of the
Proposed Agreement or all of the terms, conditions and provisions including without limitation
all indemnities of the ACO, as the case shall be.

16. Without limiting the generality of any other term or condition hereof and
notwithstanding anything to the contrary contained in the Lease nor any other fact or
circumstance to the contrary, it is hereby understood and agreed that neither Section 84 of the
Lease nor any portion thereof shall pertain or apply to the Preparation Work or any other matter
covered by this Letter Agreement and that this Letter Agreement shall and shall be deemed to
have replaced and superseded said Section 84 with respect to the Preparation Work and any other
matter covered by this Letter Agreement.

17. (a)	 Without limiting any other term, provision or condition contained
in this Letter Agreement and in addition thereto and notwithstanding anything to the
contrary in the Lease, the ACO, any Construction Application or any approval by the Port
Authority and except as set forth in paragraph (b) below, American on its own behalf and
on behalf of its predecessors, successors, assigns and insurers agrees to assume all
responsibility for and to forever remise, release, discharge, hold harmless,. reimburse and
indemnify the Port Authority, its Commissioners, officers, employees and representatives
from and against, including without limitation reimbursing the Port Authority for its costs
and expenses (including without limitation all legal costs and expenses including the
costs and expenses of the Port Authority's own in-house legal static incurred in
connection with the defense of, any and all past, present and future Liabilities whatsoever
on account of, arising or alleged to arise out o& or in any way related to or in connection
with, or caused by or resulting from, a Risk-based Clean-up or any Environmental
Requitement related to the Preparation Work (all the foregoing to include without
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limitation the compliance with and/or violation of any Environmental Requirement,
including without limitation, the investigation, remediation, excavation, removal, clean-
up, management, encapsulation, containment, abatement, treatment, monitoring,
transportation, disposal, release, spill, deposit, emission, migration, seepage, leakage,
discharge, handling, and storage of Hazardous Substances, the exacerbation of
contamination, the cost of demolition and rebuilding of any improvements on the
Premises and/or the Site, any increased construction costs and expenses, any construction
delays, the performance of any dewatering or discharging by American and the use of
American's Permits) or arising or alleged to arise out of, or in any way related to, a
breach or default of American's obligations under this paragraph 17 or under this Letter
Agreement with respect to any Hazardous Substance or any Environmental Requirement
including without limitation all costs and expenses, (including without limitation, those
of Port Authority's staff) in enforcing the provisions thereof, and whether any of the
foregoing arise out of any Hazardous Substance on the Premises prior to or after the
effective date of the letting of the Premises to American under the Lease or on the Site
prior to or after the commencement of the Preparation Work or out of the acts or
omissions of American or of the Port Authority or of the contractors of American or of
the Port Authority or of third persons or out of the acts of God or the public enemy or
otherwise. If so d irected, American shall at its own expense defend any suit based upon
the foregoing and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority.

(b) American shall not be required under this paragraph 17 to assume
any Liabilities for any Environmental Restriction arising solely from the Existing
Condition to the extent the Existing Condition was not caused by the acts or omissions of
American or its sublessees or its other permitted users of the Premises, it being
understood and agreed that American shall be required under this paragraph 17 to assume
all Liabilities for all Environment Restrictions arising solely or in part from any
Hazardous Substance that is not an Analyzed Item or solely or in part from any
Hazardous Substance that is an Analyzed Item but is not a part of the Existing Condition
or from any portion of the Existing Condition caused by the acts or omissions of
American or its sublessees or its other permitted users of the Premises.

(c) Without limiting the generality of any other tern or provision of
this Letter Agreement or the Lease, American shall, if and as directed by the Port
Authority, clean-up, remediate and restore the Site and the Premises and the groundwater
thereunder and take any other action to remove any Environmental Restriction arising out
of, caused by or resulting from any Risk-based Clean-up except for an Environmental
Restriction arising solely from the Existing Condition to the extent the Existing
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Condition was not caused by the acts or omissions of American or its sublessees or its
other permitted users of the Premises, it being understood and agreed that American shall
be required under this paragraph 17 to remove all Environment Restrictions arising out
of, caused by or resulting from any Risk-based Clean-up solely or in part from any
Hazardous Substance that is not an Analyzed Item or solely or in part from any
Hazardous Substance that is an Analyzed Item but is not a part of the Existing Condition,
including without limitation, if in the removal of any such Environmental Restriction any
portion of the Existing Condition shall be cleaned-up, romediated or removed, then
American shall assume all costs, expenses and responsibility whatsoever for such clean-
up, remediation and removal of that portion of the Existing Condition.

(d)	 Nothing contained in nor not contained in this paragraph 17 shall
nor shall be deemed to limit the generality thereof, except, however, it is hereby agreed
that American shall not be required to indemnify the Port Authority pursuant to this
paragraph 17 where such indemnity is precluded by statute.

18. No failure by the Port Authority to insist upon the strict performance of
any agreement, term or condition of this Letter Agreement or to exercise any right or remedy
consequent upon a breach or default thereof, and no supplement or amendment of this Letter
Agreement or the Lease during or after a breach thereof, unless expressly stated to be a waiver,
and no acceptance by the Port Authority of rentals, fees, charges or other payments pursuant to
the Lease or this Letter Agreement in whole or in part after or during the continuance of any such
breach or default shall constitute a waiver of any such breach or default of such agreement, term
or condition. No agreement, term or condition of this Letter Agreement to be performed or
complied with by American, and no breach or default thereof, shall be waived, altered or
modified except by a written instrument executed by the Port Authority. No waiver by the Port
Authority of any default or breach on the part of American in performance of any of agreement,
term or condition of this Letter Agreement shall affect or alter this Letter Agreement, but each
and every agreement, term and condition thereof shall continue in full force and effect with
respect to any other then existing or subsequent breach or default thereof.

19. It is hereby understood and agreed that the indemnities set forth in this
Letter Agreement are in addition to and not a limitation on all indemnities set forth in the Lease.

20. (a)	 Neither the Commussioners of the Port Authority, nor any of these,
nor any officer, agent or employee thereof shall be charged personally by American with
any liability or held liable to American under any term or provision of this Letter
Agreement or because of its execution or attempted execution or because of any breach or
alleged or attempted breach thereof.

(b) The terms and conditions of this Letter Agreement are intended to
allocate obligations and responsibilities between the Port Authority and American only,
and nothing in this Letter Agreement shall limit, modify or otherwise alter the rights and
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remedies which the Port Authority or American may have against third parties at law,
equity or otherwise.

21. The terms, provisions and conditions of this Letter Agreement shall
survive the completion of the Preparation Work and any portion thereof and any expiration or
earlier termination of the letting or any portion thereof under the Lease.

22. Without limiting American's obligations under any Construction
Application, the Lease or this Letter Agreement and notwithstanding anything to the contrary
contained in the Lease, including without limitation, Section 84, Exhibit I and Exhibit L thereof,
or any Construction Application, nor any other fact or circumstance to the century, American
shall in the performance of the Preparation Work be fully responsible at its sole cost and expense
and shall relieve the Port Authority for and from compliance with all Environmental
Requirements applicable to American's performance of the Preparation Work. In the event that
the Port Authority shall be ordered, requested or required to comply with Ray Environmental
Requirement for which American is responsible pursuant to this Letter Agreement to comply
with, American shall upon notice from the Port Authority and at its sole cost and expense and in
its own name do and perform whatever is required to comply with such Environmental
Requirement notwithstanding the issuance of any no further action letter or other release granted
by the DEC pursuant to the ACO.

23. (a)	 No review of, comment on or objection to or failure to review,
object to or comment on the ACO by the Port Authority, nor the incorporation in the
ACO of any Port Authority comment or objection, nor the specific mention of or
reference to the Port Authority, including without limitation its policies or practices, in
any part of the ACO shall or shall be deemed to have imposed any duty, obligation,
limitation or liability on the Port Authority, including without limitation, with respect to
any consent or approval of the Port Authority now or hereafter to be obtained, nor shall
anything in this Letter Agreement or the ACO be or be deemed to create an inference that
the Port Authority has granted or would grant its consent or approval to any matters not
specifically covered by this Letter Agreement but referred to in the ACO which under the
Lease or this Letter Agreement require the further consent or approval of the Port
Authority or that the Port Authority shall hereafter grant its consent or approval thereto or
that the Port Authority's discretion as to granting any such consents or approvals shall in
any way be affected or impaired. The lack of any specific reference in any provision of
thg ACO to Port Authority approval or consent shall not be deemed to imply that no
approval or consent is required and with respect such approvals and consents the Lease
and this Letter Agreement shall in all respects be controlling, effective and determinative.
Without limiting the generality of the foregoing, American acknowledges and agrees that
pursuant to the Leaso and this Letter Agreement that it shall not perform any work to be
performer) pursuant to the ACO, including without limitation the use of any risk based
clean-up levels or goals or other regulatory approved clean-up levels or goals, unless
approved in advance in writing by the Port Authority and that no Port Authority approval
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shall release American from any of its obligations under the Lease or this Letter
Agreement rovid howcy r American may in its performance of the Preparation
Work use the Approved Cleanup Criteria for so long as the DEC shall continue its
approval and acceptance of such Approved Cleanup Criteria for soil and groundwater in,
on and under the Premises and provided that American shall comply with all
requirements of all Governmental Authorities for the use of the Approved Cleanup
Criteria including without limitation those set forth in the letter dated June 28, 1996 from
Steven Miller of the DEC to Marvin Kirshner of the Port Authority covering the DEC's
conditional approval of the use of such Approved Cleanup Criteria in certain areas of the
Airport and with all the requirements of the DEC pursuant to the ACO. In performing
any work pursuant to the ACO, American shall comply with all the agreements, terms
and conditions of the Lease, this Letter Agreement and all applicable Port Authority
approvals.

(b) In the event any of the terms, conditions, and provisions of the ACO are
contrary to or conflict or are inconsistent with any of the terms, conditions and provisions
of the Lease, as between the Port Authority and American, the terms, conditions and
provisions of the Lease shall be controlling, effective and determinative and in the event
any of the terms, conditions and provisions of the ACO are contrary to or conflict or are
inconsistent with any of the terms, conditions and provisions of this Letter Agreement, as
between the Port Authority and American, the terms, conditions and provisions of this
Letter Agreement shall be controlling, effective and determinative. Further, in the event
any of the terms, conditions and provisions of the ACO are not contrary to, or do not
conflict with or are not inconsistent with the Lease but are contrary to or conflict or are
inconsistent with any of the terms, conditions and provisions of this Letter Agreement,
the terms, conditions and provisions of this Letter Agreement shall be controlling,
effective and determinative. Neither the ACO nor any action taken or not taken or
performance or non-performance thereunder shall affect or alter or be deemed to have
affected or altered the rights and remedies of the Port Authority under the Lease, this
Letter Agreement or as the operator of the Airport. Further, no fulfillment of American's
obligations pursuant to the ACO or release of American thereunder by the DEC,
including without limitation the issuance of any no further action letter by the DEC, shall
or shall be deemed to mean or imply that American has fulfilled all, or been released
from any, of its obligations under the Lease or this Letter Agreement.

(c) Neither the ACO nor anything contained therein, nor any action taken,
approval or release granted or performance pursuant thereto shall release, excuse or
relieve American from any of its promises or obligations under the Lease or this Letter
Agreement nor have affected any rights or remedies of the Port Authority with respect to
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American or any rights or remedies of the Port Authority under this Letter Agreement or
the Lease. In addition, no consent or approval given by the Port Authority in connection
with any matter covered by the ACO shall be or shall be deemed to be consent to any
matter not expressly set forth in such consent or approval.

(d) American acknowledges and agrees that the ACO has been entered into
between. American and the DEC, that the Port Authority is not a party to the ACO and
that the Port.Authority shall have no liability, obligation or responsibility with respect
thereto or the obligations, liabilities andresponsibilities of American thereunder and no
term, condition or provision of the ACO shall be binding on or effective against or with
respect to the Port Authority. Without limiting the generality of the foregoing and
notwithstanding any review by the Port Authority of the ACO or any portion thereof nor
any comment by the Port Authority thereon or failure of the Port Authority to comment
thereon, the Port Authority shall have no Iiability or responsibility with respect to the
information, facts, statements or other matters contained in or covered by the ACO,
including without limitation their accuracy, completeness, correctness or truthfulness, nor
shall any such information, facts, statements or matters be binding on the Port Authority
in anyway whatsoever, including without Iimitation any presumption that they are
accurate, complete, correct or true. In addition, no objection to, review of or comment on
nor any failure to review, object to or comment on the ACO by the Port Authority shall or
shall be deemed to be any representation or warranty by the Port Authority as to the
accuracy, completeness, correctness or truthfulness of arry information, fact, statement or
matter covered by the ACO, including without limitation, any references to the Port
Authority or its policies or requirements.

(e) American acknowledges and agrees that the ACO shall not create nor be
used to create a presumption or admission that the Port Authority is, or be the basis upon
which the Port Authority is made or claimed to be, a potentially responsible or
responsible party for the contamination covered by the ACO nor shall the inclusion in of
the Port Authority in the ACO in the same manner as other potentially responsible parties
In any way change or affect the Port Authority's obligations or liabilities with respect to
such contamination.

24. For the purposes of this Letter Agreement, the following terms shall have
the respective meanings provided below:

(a)	 "ACO" shall mean the Administrative Order on Consent (DEC File
No. R2-3519-91-02) (including without limitation all portions thereof incorporated by
reference, such as but not limited to, the "CAP" and "Delineation Report" as defined
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therein) entered into or to be entered into, as the case shall be, by American with. the New
York State Department of Environmental Conservation covering the Premises, as the
same may be amended and supplemented.

(b) "ACO Work" shall mean all work performed pursuant to the ACO.

(c) "Approved Cleanup Criteria" shall mean with respect to those
chemicals in the soil in, on and under the Premises and as set forth with respect to soil in
Exhibit A, the levels set forth for soil in the column entitled "Cleanup Criteria" on
Exhibit A and shall mean with respect to those chemicals in the groundwater in, on and
under the Premises and as set forth with respect to groundwater in Exhibit A, the levels
set forth for groundwater in the column entitled "Cleanup Criteria" on Exhibit A.

(d) "Effective Date" shall mean October 1, I999.

(e) "Environmental Requirements" shall mean in the plural and
"Environmental Requirement" shall mean in the singular all common law and all past,
present and fitture laws, statutes, enactments, resolutions, regulations, rules, directives,
ordinances, codes, licenses, permits, orders, memoranda of understanding and
memoranda of agreement, guidances, approvals, plans, authori2ations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof all pollution prevention programs, "best management
practices plans", and other voluntary programs adopted and agreements made by the Port
Authority with any governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United. States, states and political subdivisions thereof, and all
judicial, administrative, voluntary and regulatory decrees, judgments, orders and
agreements relating to the protection of human health or the environment, the foregoing
to include without limitation:

(i)	 All requirements pertaining to reporting, licensing,
permitting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or the
transfer of property on which Hazardous Substances exist;

(ti)	 All requirements pertaining to the protection of the health
and safety of employees or the public;
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(iii) The Atomic Energy Act of 1954,42 U.S.C. Section 2011
gL M; the Clean Water Act also known as the Federal Water Pollution Control
Act ('FWPCA'I, 33 U.S.C. Section 1251 et sego; the Clean Air Act (CAA', 42
U.S.C. Section 7401 et see.; the Federal Insecticide, Fungicide, and Rodenticide
Act ("FIFRA), 7 U.S.C. Section 136 et. sec.: the Comprehensive Environmental
Response, Compensation, and Liability Act ("CERCIXI 42 U.S.C. Section
9601 et. ŝ w.: the Superfund Amendments and Reauthorization Act of 1986
("SARA"), Section 2701 et, gam, ; the Emergency Planting and Community Right
to Know Act ("EPCRA'), 42 U.S.C. Section 11001 et. se_ g ; the Occupational
Safety and health Act ("OSHA'), 29 U.S.C. Section 651 ipt. sea.; the Hazardous
Materials Transportation Act, 49 U.S.C. Section 5101 et seg.. the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act, 42
U.S.C. Section 6901 et. Egg_; the Toxic Substances Control Act, 15 U.S.C.
Section 2601 et. sue; the Safe Drinking Water Act of 1974.42 U.S.C. Sections
300f-300h-11 et IM.; the New York State Environmental Conservation Law
(EC I; the New York State Navigation Law; together, in each case, with any
amendment thereto, and the regulations adopted, guidances, memoranda and
publications promulgated thereunder and all substitutions thereof, and

(iv) the ACO.

(f) "Environmental Restriction" shall mean in the singular and
"Environmental Restrictions" shall mean in the plural (x) any requirement or obligation
pursuant to any Environmental Requirement or imposed by any Governmental Authority
(whether stated as a condition or otherwise) to further remediate, clean-up or restore the
Premises and/or the Site as a result of the presence of any Hazardous Substance thereon,
therein, or thereunder, including without limitation the groundwater thereunder, or (y) the
presence of any Hazardous Substance in, on or under the Premises and/or the Site,
including without limitation the groundwater thereunder, which shall or may result in a
restriction, encumbrance or lien of any nature whatsoever being placed upon the Premises
or the Airport or the use or occupancy thereof or any operations or activities conducted or
to be conducted thereon or the transfer, development or construction thereof or thereon,
or which shall result in the Promises and/or the Site not being in the condition required by
the Basic Lease upon surrender of the Airport by the Port Authority to the City of New
York

(g) "General Manager" and "General Manager of the Airport" shall
each mean the person or persons from time to time designated by the Port Authority to
exercise the powers and fimctions vested in the said General Manager by this Letter
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Agreement; but until further notice from the Port Authority to American it shall mean the
General Manager (or the temporary or acting General Manager) of the Airport for the
time being, or his duly designated representative or representatives.

(h) "Hazardous Substances" shall mean and include in the plural and
"Hazardous Substance" shall mean and include in the singular any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, potentially dangerous substance, noxious
substance, toxic substance, flammable, explosive or radioactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls ("PCBs"), chemicals
known to cause cancer, endocrine disruption or reproductive toxicity, petroleum and
petroleum products and other substances which have been or in the-future shall be
declared to be hazardous or toxic, or the removal, containment or restriction of which
have been or in the future shall be required, or the manufacture, preparation, production,
generation, use, maintenance, treatment, storage, transfer, handling or ownership of
which have been or in the future shall be restricted, prohibited, regulated or penalized by
any federal, state, county, or municipal or other local statute or law now or at any time
hereafter in effect as amended or supplemented and by the regulations adopted and
publications promulgated pursuant thereto and whether or not a part of the Existing
Condition.

(i) "Liabilities" shall mean any and all risks, claims, demands, causes
of action, suits, legal and administrative proceedings, inquiries, charges, orders (including
without limitation, administrative and judicial), interest, penalties, payments in lieu of
penalties, fines, punitive and consequential damages, liabilities (including without
limitation tort, statutory and strict liability), negligence of any kind, settlemcn% attorney,
expert witness and consultant fees, investigation and laboratory fees, costs, expenses and
fees for preparation of reports and corrective action plans, cleanup, remediation and
restoration costs, reckonings, bonds, bills, specialities, debts, dues, executions, statutory
and common law contribution and cost recovery, environmental mitigation liabilities,
natural resources damages, costs to remove any prop erty or ground water use restrictions
or other Env ironmental Restrictions, long-term monitoring and maintenance
requirements, court costs and litigation expenses, damages, judgments, losses, injuries
and costs and expenses, of whatsoever kind or nature, including without limitation, those
of American, those of the City of Now York pursuant to the Basic Lease or by operation
of law for indemnity or otherwise, those of any Governmental Authority, those of any
party responsible or potentially responsible for Hazardous Substances in, on or under the
Premises and/or the Site or disposed of properly or improperly off the Premises or the
Site, as the result of or pursuant to any Environmental Requirement, contract, lease,
agreement or otherwise, and those for trespass, breach of contract, contribution, cost
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recovery, property damages and personal injuries (including death), and whether known
or unknown, contingent or otherwise, just or unjust, groundless, direct or indirect,
unforeseeable or otherwise, in law or in equity.

0)	 'Resident Engineer" shall mean the person designated as the
Resident Engineer at the Airport by the Chief Engineer of the Port Authority.

(k)	 "Risk-based Clean-up" shall mean (x) the use of any risk based
cleanup levels or goals or other regulatory approved cleanup levels or goals in the
performance of the Preparation Work whether or not such use is approved by the Port
Authority and including without limitation the Approved Cleanup Criteria and (y) any
other failure to remove, remediate or clean-up any Hazardous Substance in the
performance of the Preparation Work which shall or may result in any Environmental
Restriction.

(1)	 "Site" shall mean all the locations where the Preparation Work is
performed whether located on or off the Premises.

25. This Letter Agreement may be executed in any number of counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument.

26. This Latter Agreement constitutes the entire agreement of the parties on
the subject matter hereof and may not be changed, modified, discharged or extended except by
written instrument duly executed by the Port Authority and American. It is expressly agreed that
any and all prior correspondence between the parties covering the Preparation Work, the
Proposed Redevelopment Plan, the Redevelopment Work, the Proposed Arrangement and the
Proposed Agreement, including without limitation the Status Letter, shall be deemed superseded
by this Letter Agmcmect except that all requirements of the Port Authority given in connection
with the Preparation Work shall continue in full force and effect American agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in
writing in this Letter Agreement.

If American wishes to continue with the negotiations of the Proposed
Arrangement and to proceed with the performance of the Preparation Work upon the basis of and
under the tams of this Letter Agreement, please indicate your acceptance of the same by signing
the enclosed two copies of this Letter Agreement by a duly authorized office and returning them
to the Port Authority s Central Business Administration Division at One World Trade Center,
Suite 655, New York, New York 10048. The return of a copy thereof to you executed by the
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Port Authority shall place the Letter Agreement in effect.

Very truly yo

Bert J. Kelly
Director of Aviation

ACCEPTED AND AGREED TO:
AMERICAN AIRLINES, INC.

By
0ARY F. K NF

(Title) CE	 ident
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SCHEDULE E

Part I. Aff irritative Action Guidelines - Equal Employment Opportunity

I.	 As a matter of policy the Port Authority hereby requires American and
American shall require the Contractor, as hereinafter defined, to comply with the provisions set
forth hereinafter in this Schedule B and in the better Agreement to which this Schedule is
attached with AMERICAN AIRLUM, INC. (herein called "American"). The provisions set
forth in this Part I are similar to the conditions for bidding on federal government contract
adopted by the Office of Federal Contract Compliance and effective May 8, 1978.

American as well as each bidder, contractor and subcontractor of
American and each subcontractor of a contractor at any tier of construction (herein collectively
referred to as the "Contractor") must frilly comply with the following conditions set forth herein
as to each construction trade to be used on the construction work or any portion thereof (said
conditions being herein called "Bid Conditions"). American hereby commits itself to the goals
for minority and female utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions. American shall likewise require the Contractor to commit
itself to the said goals for minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid.

11.	 American and the Contractor shall each appoint an executive of its
company to assume the responsibility for the implementation of the requirements, terns and
conditions of the following Bid Conditions:

(a)	 The goals for minority and female participation expressed in
percentage terms for the Contractor's aggregate workforce in each trade on all construction work
are as follows:

(1) Minority participation
Minority, except laborer	 30%
Minority, laborer;	 40%

(2) Female participation
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Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the
length of the contract, and in each trade, and the Contractor shall make good faith efforts to
employ minorities and women evenly on each of its projects. The transfer of minority or female
employees or trainees from contractor to contractor or from project to project for the sole purpose
of meeting the Contractor's goals shall be a violation of the contract. Compliance with the goals
will be measured against the total work hours performed.

(b) The Contractor shall provide written notification to American and
American shall provide written notification to the Manager of the Office of Business and lob
Opportunity of the Port Authority within 10 working days of award of any construction
subcontract in excess of $10,000 at any tier for construction work. The notification shall list the
name, address and telephone number of the subcontractor, employer identification number,
estimated starting and completion dates of the subcontract; and the geographical area in which
the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Rerun, U.S. Treasury
Department Form 941:

(2) "Minority" includes:

(i) Black (all persons having origins in any of the Black
African racial groups not of Hispanic origin);

(ii) Hispanic (ail persons of Mexican, Puerto Rican,
Dominican, Cuban, Central or South American culture or origin, regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in
any of the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the
Pacific Islands); and

(iv) American Indian or Alaskan Native (all persons having
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origins in any of the original peoples of North America and maintaining identifiable tribal
affiliations through membership and participation or community identification.

(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall
physically include in each subcontract in excess of S 10,000 those provisions which include the
applicable goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative action
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set
forth above are expressed as percentages of the total hours of employment and training of
minority and female utilization the Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the Premises. The Contractor is expected to
make substantially uniform progress toward its goals in each craft during the period specified.

(f) Neither the provisions of any collective bargaining agreement, nor
the failure by a union with whom the Contractor has a Collective bargaining agreement, to refer
either minorities or women shall excuse the Contractoes obligations hereunder.

(g) In order for the nonworking training horns of apprentices and
trainees to be counted in meeting the goals, such apprentices and trainees must be employed by
the Contractor during the training period, and the Contractor must have made a commitment to
employ the apprentices and trainees at the completion of their training subject to the availability
of employment opportunities. Trainees must be trained pursuant to training programs approved
by the U.S. Department of Labor.

(b)	 The Contractor shall take specific affirmative actions to ensure
equal employment opportunity ("EEO").

• The evaluation of the Contractor's compliance with these provisions shall
be based upon its good faith efforts to achieve maximum results from its actions. The Contractor
shall document these efforts fully, and shall implement affumative action steps at least as
extensive as the following:

(1)	 Ensure and mairrtam a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or more
women to each Phase of the construction project. The Contractor, shall specifically
ensure that all foremen, superintendents, and other supervisory personnel at the Premises
are aware of and carry out the Contractor's obligation to maintain such a worldng
environment, with specific attention to minority or female individuals working at the
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(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female recruitment
sources and to community organizations when the Contractor or its unions have
employment opportunities available, and maintain a record of the organizations'
responses.

(3) Maintain a current file of the names, addresses and telephone
number of each minority and female off-the-street applicant and minority or female
referral from a union, a recruitment source or community organization and of what action
was taken with respect to each such individual. If such individual was sent to the union
hiring hall for referral and was not referred back to the Contractor by union or, if referred,
not employed by the Contractor, this shall be documented in the file with the reason
therefor, along with whatever additional actions the Contractor may have taken.

(4) Provide immediate written notification to American when the
union or unions with which the Contractor has a collective bargaining agreement has not
referred to the Contractor a minority person or woman sent by the Contractor, or when
the Contractor has other information that the union referral process has impeded the
Contractor's efforts to meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in
training programs for the area which expressly include minorities and women, including
upgrading programs and apprenticeship and trauung programs relevant to the Contractor's
employment needs, especially those programs funded or approved by the Department of
Labor. The Contractor sball provide notice of these programs to the sources compiled
under subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of
the policy to unions and training programs and requesting their cooperation in assisting
the Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year, and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location when construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment decision including specific
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review of these items with on-Promises supervisory personnel such as Superintendents,
General Foremen, eta, prior to the imitiation of construction wort; at the Premises. A
written record shall be made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and disposition of the subject
matter.

(8) Disseminate the Contractor's EEO policy externally by including it
in any advertising in the news media, specifically including minority and female news
media, and providing written notification to and discussing the Contractor's EEO policy
with other Contractors and Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recmitmcat area and employment needs. Not
later than one month prior to the date for the acceptance of applications for apprenticeship
or other training by any recruitment source, the Contractor shall send written notification
to organizations such as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the Premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR
Part 60-3.

(12) Conduct, at least every six months, an inventory and evaluation of
all minority and female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work
assignments and other personnel practices, do not have a discriminatory effect by
continually monitoring all personnel and employment related activities to ensure that the
EEO policy and the Contractor's obligations hereunder arc being carried out.

(14) Ensure that all facilities and company activities are nonsegregated
except that separate or single-user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.
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(15) Document and maintain a record of all solicitations of offers for

subcontracts from minority and female construction contractors and suppliers, including
circulation of solicitations to minority and female contractor associations and other
business associations.

(16) Conduct a review, at least every six months, of all supervisors'
adherence to and performance under the Contractors' EEO policies and affirmative action
obligations.

(i)	 Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (l)-(16) of
Paragraph (h) above). The efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that:
the Contractor actively participates in the group, makes good faith efforts to assure that the group
has a positive impact on the employment of minorities and women in the industry, insures that
the concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and timetables, and
can provide access to documentation which demonstrates the effectiveness of actions taken on
behalf of the Contractor. The obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for the Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have
been established. The Contriiator, however, is required to provide equal opportunity and to take
affirmative action for all minority groups, both male and female, and all women, both minority
and non-minority. Consequently, the Contractor may be in violation hereof if a particular group
is employed in a substantially disparate manner (for example, even though the Contractor has
achieved its goals for women generally, the Contractor may be in violation hereof if a specific
minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or national
origin.

(1)	 The Contractor shall not enter into any subcontract with any person or
firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties fbr violation of
this clause including suspension, termination and cancellation of existing subcontracts as may be
imposed or ordered by American. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

Page 6 of Schedule E
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(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in paragraph
(h) hereof so as to achieve maximum results from its efforts to ensure equal employment
opportunity. If the Contractor fails to comply with the requirements of these provisions,
American shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to
submit reports relating to the provisions hereof as may he required and to keep records. Records
shall at least include for each employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number when assigned, social security
number, race; sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade, rate of pay, and location at
which the work is performed Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records satisfy this requirement, contractors
shall not be required to maintain separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application
of requirements for the hiring of local or other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or provision under the Lease,
the Contractor shall cooperate with all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall comply with all procedures
and guidelines established or which may be established by the Port Authority.

As a matter of policy the Port Authority requires American and American
shall itself and shall require the general contractor or other construction supervisor and each of
American's contractor; to use every good faith effort to provide for meaningful participation by
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof "Minority
Business Enterprise" "ME)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the ease of a publicly owned business, at least fifty-one percentum of
the stock of which is owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes hereof; "Women-owned Business
Enterprise" "(WEE)" shall mean any business enterprise which is at least fifty-one percentum
owned by, or in the ease of a publicly owned business, at least fifty-one percentum. of the stock

Page 7 of Schedule E
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of which is owned by women and such ownership is real, substantial and continuing. A minority
shall be as defined in paragraph II(c) of Part I of this Schedule E. "Meaningful participation"
shall mean that at least seventeen percent (17 0%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work are for the participation of
Minority Business Enterprises and Women-owned Business Enterprises, of which at least twelve
percent (120/9) am for the participation of Minority Business Enterprises. Good faith efforts to
include meaningful participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible.

(b) Actively and affirmatively soliciting bids for subcontracts from
MBEs and WBEs, including circulation of solicitations to minority  and female contractor
associations. The Contractor shall maintain records detailing the efforts made to provide for
meaningful MBE and WEE participation in the work, including the names and addresses of all
MBEs and WBEs contacted and, if any such MBE or WEE is not selected as a joint venturer or
subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective construction work
available to MBEs and WBES in sufficient time for review.

(d) Utilizing the list of eligible MBEs and WBEs maintained by the
Port Authority or seeking minorities and women from other sources for the purpose of soliciting
bids for subcontractors.

(e) Encouraging the formation ofjoint ventures, partnerships or other
similar arrangements among subcontractors, where appropriate, to insure that American and
Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress payments to
MBEs and WBEs on a timely basis.

(f)	 Not requiring bonds from and/or providing bonds and insurance for
MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of Business and
Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already
certified by the Port Authority, it shall submit to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by
completing and forwarding such form as may be then required by the Port Authority. All such
requests shall be in writing addressed to the Office of Business and Job Opportunity, the Port

Page 8 of Schedule E
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Authority of New York and New Jersey, One World Trade Canter, 63 East, New York, New
York 10048 or such other address as the Port Authority may specify by notice to American.
Certification shall be effective only if made in writing the Director in charge of the Office of
Business and Job Opportunity of the Port Authority. The determination of the Port Authority
shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for NBE and WBE certification. This list may be supplemented
and revised from time to time by the Port Authority. Such list shall be made available to the
Contractor upon request. The Port Authority makes no representation as the financial
responsibility or such, firms, their technical competence to perform, or any other performance-
related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the
MBE and W3E goals.

Please note that only sixty percent (6001o) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures to
MBEor WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

f
For the Port Authority

VZOM
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August 3, 1999

Ms. Erica Stempler
Manager, Central Business Division
NY & NJ Port Authority
1 World Trade Center
Room 65N
New York, NY 10048

Re: Supplemental Agreement No. 15—JFK

Dear Erica:

Enclosed find 2 copies of the above referenced document that have been duly
signed by American Airlines.

Sincerely,

ff-Fr Lemke
Real Estate Counsel

cc:	 C. Norton

AAJFK 073848
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TRANSACTION

Station
General Information:

Date:

Lease Number:

Type of Agreement:

Location:
n

Description:	 i

Contact:

Documents (X appropriate box)

Financial Detali:	 n

Term Dates:	 ^fi 1l

S^pP^/S ^*Uv c25

11

AR Number oWoeF ^s k^ ŷ rr^̀ r s
User Department:	 /^ rat 7Zems o,--

Who Approved Project:

10 U.S. Mail	 q Federal Express	 q Other

Minimum Term:	 t f ^^JV -110/^

Square Footage:	 3b ĵ U 0 ] ^F

Security Deposit: 	 —D—

Reimbursable: 	 q Yes	 ¢3 No	 (If yes, please provide reimbursable provisions.)

Environmental Assessment Approval/Exemption: 	 q Yes 0 No (If no, please provide details.)

U. S. Dollar/Foreign Currencv Equivalents

Monthly Rent:

Annual Rate per Sq. Ft.:

Annual Rent:	 f0 i,

Total Commitment:	 185 , 52 '00 (TAI,
Approvals:	

Qad Oh ara

K. R. emke
($0 to $100K)

F. R. Erickson
/(>/100K<=$3M)

c^. ti4 -

Administrator

^.^ - Norte

(>repre ,^, yr ov-Qx yr

`" h
G. F. Kennedy

(>$3M)

r
TSUMDCC	 AAJFK 073849



	

[TITS ON Td/U1 f"O 088/3T/LO
	

SCOL a=-> HALF

P - PRINT	 PF1 = INFORMATION	 PF3 - PREVIOUS SCREEN
PF4 = MAIN PANEL	 PF7 = UP	 PF8 - DOWN

=5_.===--,a-=Sm. -̂0=c^=^c=a===c=ac=.4c=dx=ac-^c^as=ac=ms^ecxvc=c: ^mc^as=a^oac

* * * * * * * * * * THE PORT AUTHORITY OF NY & NJ * * * * * * * * * .
AMERICAN AIRLINES	 AR#	 DATE OF INVOICE	 INVOICE #
JFK INTL AIRPORT	 0100102	 01/01/99	 9AO138
TERMINAL 8
ATT: MARYANN KOSOFF
JAMAICA	 NY 11430

-----------------------------------------------------------------------------
RENT AND/OR SERVICE FEES AT JOHN F. KENNEDY INT'L AIRPORT ;
FOR JANUARY 1999	 UNDER AGREEMENT{S};
AYBO85R BLDG 57 AREAS A,B,G	 12,835.69
AY13085R	 CPI INCR	 $493.68 EFF 01/99
AYB085R2 BLDG 57 AREA D	 12,097.50
AYB085R4 BLDG 56 AREA F	 216,833.28
AYB085R4 CPI INCR $8339.74 EFF 01/99
AYBO95TA BLDG 57 TERMINAL	 291,666.67
Fl-HELP	 F2=SPLIT	 F3=END	 F4-RETURN	 F5=RFIND	 F6=RCHANGE
F7=UP	 F8=DOWN	 F9=SWAP	 F10=LEFT	 F11=RIGHT	 F12-RETRIEVE

AAJFK 073851

S0/z0'd
kt>M9TN d0 ALIWHind iJOd	

9S:KR f,F4;T-ci-'nr



-R-- ITTTB ON xx/711 6C : 90	 BB15TfL0	

HALF

P - PRINT	 PF1 = INFORMATION	 PF3 - PREVIOUS SCREEN
PF4 = MAIN PANEL	 PF7 = UP	 PF8 - DOWN

* * * * + *	 * * * THE PORT AUTHORITY OF NY 6 NJ
AMERICAN AIRLINES 	 AR#	 DATE OF INVOICE	 INVOICE #
JFK INTL AIRPORT	 0100102	 01/01/99	 9AO138
TERMINAL 8

ATT: MARYANN KOSOFF
JAMAICA	 NY 11430

AYB085SI BLDG
-----------------------------------------------------------------------------

56 SITE 162,460.80
AYBO85SI CPI INCR	 $6248.49 EFF 01/99
AYBO85ST BLDG 57 AREA C 42,809.00
AYBOB5S3 BLDG 56 TERMINAL 748,879.20	 I
AYB085S3 CPI INCR	 $5839.92 EFF 01/99

TOTAL AMOUNT	 1,487,582.14
++++*++*+ ++*++ *++++++++t++++* Bottom of data ++++*+++++++++++*+++*++*++++++++

Fl-HELP
	

F2=SPLIT	 F3=END	 F4-RETURN	 F5=RFIND
	

F6=RCHANGE
F7-UP
	

F8-DOWN	 F9=SWAP	 F10-LEFT	 FII=RIGHT
	

F12=RETRIEVE

AAJFK 073853
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[TTT9 ON V/YS1 40 90
16 88/51/40	

SCR L =__> HALF
	 vv V VY Y'J

P = PRINT	 PFI = INFORMATION	 PF3 = PREVIOUS SCREEN
PF4 = MAIN PANEL	 PF7 = UP	 PF8 = DOWN

9w'•S C.'••5 C=0	 ^C=^`^=S ^.y. -- —p n̂.=	 CSy=J ^. .CSC==CS6tSQC=	 =S ^—S

* * + * * * * * * * THE PORT AUTHORITY OF NY & NJ } * * * * * +
AMERICAN AIRLINES 	 AR#	 DATE OF INVOICE	 INVOICE #
JFK INTL AIRPORT	 0100102	 02/01/99	 9BO138
TERMINAL 8
ATT , MARYANN KOSOFF

JAMAICA	 NY 11430

------------------------------------------------------------
RENT AND/OR SERVICE FEES AT JOHN F. KENNEDY INT'L AIRPORT
FOR FEBRUARY 1999	 UNDER AGREEMENT(S):
AYBD85R BLDG 57 AREAS A,B,G 12,835.69
AYB085R2 BLDG 57 AREA D 12,097.50
AYB085R4 BLDG 56 AREA F 216,833.28
AYBO85TA BLDG 57 TERMINAL 291,666.67	 ;
AYBO85SI BLDG 56 SITE 162,460.80
AYBO85ST BLDG 57 AREA C 42,809.00
FI=HELP F2=SPLIT	 F3=END	 F4=RETURN	 F5-RFIND
F7=UP F8-DOWN	 F9=SWAP	 F10=LEFT F21-RIGHT

F6=RCHANGE
F12=RETRIEVE

AAJFK 073854
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= f

[TTTB ON %TV%Zl	 " : 80 *	 BB/ST /LO _ ,wn a w 1U U1 1'J
COMMAND b==> SCROLL —> HALF

P	 - PRINT PF1 = INFORMATION	 PF3 = PREVIOUS SCREEN
PF4 = MAIN PANEL PF7 = UP PF8 = DOWN

b	 ^ffi.-	 _w	 ^ =	 S-SIC ^ b -,	 r b -.	 b	 =3 -4	 -v	 C'	 C4

* * * * * * * * * * THE PORT AUTHORITY OF NY & NJ * * * *	 *	 *	 +

AMERICAN AIRLINES AR# DATE OF INVOICE INVOICE #
JFK INTL AIRPORT 0100102 02101/99 9BO138
TERMINAL 8
ATT: MARYANN KOSOFF
JAMAICA	 NY 11430

-----------------------------------------------------------------------------
AYB085S3 BLDG 56 TERMINAL	 748,879.20 ;

TOTAL AMOUNT	 1,487,582.14
tttt+t*tttttttttttttttttttttt+t Bottom of data tttttttttt*ttttttttttt*tt+tttttt

F1=HELP
	

F2=SPLIT	 F3=END	 F4=RETURN	 F5=RFIND
	

F6-RCHANGE
£7=UP
	

F8=DOWN	 F9-SWAP	 F10=LEFT	 Fll=RIGHT
	

F12=RETRIEVE

AAJFK 073855
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A__ME_RICAN AIRLINES LEASE AYB-085 SUPPLEMENT 11 AS FURTHER AMENDED
5!13!98

A C R E A G E S_^^_
AREA 1/1/93 411/93 1/1194 6/20194 1 0/24194 11/12/94 1/1/95 1/1/98 1/1/99
A
8

9041.904 904,	 .904 .904
1.3714

.904 904 .904 .904

1.3714	 1.3714 1.3714:	 1.3714 1.3714 1.3714 1.3714 1.3714
C -29.3526:29.3526 293526'	 29.3526 29.3526 29.3526 29.3526! 29.3523 29.3523
D 3.34	 3.34 3.34i 3.34 3.34 3.226 3.2261 3.226 3.226
E. I	 29.9535	 29.95351 29.9535 29.9535 29.95351 29.9535 29.9535;. 29.6397 29.6397
F i	 1 28.14 40.44 40.44 40.44' 40.44, 40.44
G .1184 .1184 .1184 *1	 .1184 .1184 .1184'	 .1184
H .0114 i

J .3439 .3439 .3439 .3439 .3439 .3439 .3459 .3459
K .6178 .6178
TOTAL 652768 65.2654 65.3838 93.5238 105.8238 105.7098 .105.7118 106.0155 105.6696

AREA I C,D,H C,D
AREA II A,B,E,J A,B,E,G,J

_ _
A,B,E,G,J,K A,B,E,G,K

AREA III F
I ^

AREA 1 32.704:	 32.6926 32.6926 32.6926 32.69261 32.5786,. 32.5786 32.5783' 32.5783_
AREA II 3275728 32.5728 32.6912 32.6912 :	32,6912 32.6912' 32.6932 32.9972 32.6513
AREA III 28.14.	 40.44 40.44 40.44 40.44 40.44
TOTAL	 1	 65.2768 65.2654 65.3838 93,52381 105.8238 105.7098 105.7118 106.0155 105.6696

NOTES:	 ' 6
4/1/93:	 larea H (.0114 acres) surrendered / yy 7
1/1/94: area G (1184 acres) permanently added_
6/20194:	 1 first portion (28.14 acres) of T/W 1/0 given to AAL
1 0/24194: ' last portion (12.3 acres) of T/W 1/0 given to AAL
11 /12194:	 1 surrendered .114 acres from Area D_._-
111195: added

-.
.002 acres to area J for relocated blast fence

1/1/98:	 'surr. .3138 acres from E. .0003 from C, and add area K (.6178 acres) to frontage
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[F2] Save Information, [F3]-Edit Line Item Detail, [Esc] To Cancel

0

11 Digest Detailed Rental 11
Digest #:	 Location

JFK-0748	 7/1

U Exc --Payment--
Rental Effective	 Number Of	 Of Com Cost/	 Monthly	 Code
Description From	 To	 Units	 M N/A Unit	 (USD )

56: F (40.44 4 1/01/98
56: F (40.44 G 1/01/99
56: SITE (30.G 1/01/98
56: SITE (30.G 1/01/99
57: C SITE G11/12/94
57: B TAXI ROO 1/01/98
57: B TAXI HOO 1/01/99
57: D TAXIWAY011/12/94
57: G SPRVR PO 1/01/98
57: G SPRVR PO 1/01/99

12/31/98	 40.44
11/30/2015	 40.44
12/31/98	 30.30
11/30/2015	 30.30
11/30/2015 325,029.00
12/31/98	 59,738.00
11/30/2015 59,738.00
11/30/2015 145,590.00
12/31/98	 5,518.00
11/30/2015	 5,518.00

AC E* * *^*y**** 208,493.54
AC E* ****** 216,833.28 F
AC E* *d*o**s** 156, 212.31
AC E* *****8** 162,460.80 F
SF E* 0.000 42,809.00 F
SF N* 1.415 7,046.34
SF N* 1.472 7,328.19 F
SF N* .997 12,097.50 F
SF N* 1.415 650.87
SF N* 1.472 676.91 F

Total Exclusive Sq.Ft.:	 364,407.00	 Fixed Rent:	 1,487,582.14

[F2] Save Information, [F3]-Edit Line Item Detail, [Esc] To Cancel

11 Digest Detailed Rental 11
Digest #:	 Location

JFK-0748	 7/1

U Exc --Payment--
Rental Effective	 Number Of	 Of Com Cost/	 Monthly	 Code
Description From	 To	 Units	 M N/A Unit	 (USD )

57: G SPRVR P4 1/01/99
56: BUILDINGT 1/01/98
56: BUILDINGT 1/01/99
57: A PAX LOAT 1/01/98
57: A PAX LOAT 1/01/99
57: TERMINAL T 7/25/95

11/30/2015	 5,518.00
12/31/98	 306,467.00
11/30/2015 306,467.00
12/31/98	 39,378.00
11/30/2015 39,378.00
11/30/2015	 0.00

SF N*	 1.472	 676.91
SF N* 29.094 743,039.28
SF N* 29.323 748,879.20
SF E*	 1.415	 4,644.80
SF E*	 1.472	 4,830.59
SF E*	 0.000 291,666.67

F

VQ

F
F

Total Exclusive Sq.Ft.: 	 364,407.00	 Fixed Rent:	 1,487,582.14

AAJFK 073863



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYB-065
Supplement No. 14

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of the September 1, 1997
(hereinafter called the "Effective Date') by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the
"Port Authority") and AMERICAN AIRLINES, INC. (hereinafter called
the "Lessee");

WITNESSETH, That:

WHEREAS, by an agreement of lease made as of August 1,
1976, (which lease, as the same has been supplemented and
amended, is hereinafter called the "Lease"), the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy Airport, all as
more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease effective as of the Effective Date;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:

1.	 Section 65 of the Lease, as previously amended,
entitled "Definitions" shall be deemed further amended by
inserting the following new paragraphs (x) and (y) immediately
after paragraph (w) thereof to read as follows:

"(x) 'Hazardous Substance' and 'Hazardous Substances'
shall mean and include without limitation any pollutant,
contaminant, toxic or hazardous waste, dangerous substance,
potentially dangerous substance, noxious substance, toxic
substance, flammable, explosive, radioactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls
(PCBs), chemicals known to cause cancer or reproductive toxicity,
petroleum and petroleum products and other substances which have
been or in the future shall be declared to be hazardous or toxic,
or the removal of which have been or in the future shall be
required, or the manufacture, preparation, production,
generation, use, maintenance, treatment, storage, transfer,

AAJFK 073864



handling or ownership of which have been or in the future shall
be restricted, prohibited, regulated or penalized by any federal,
state, county or municipal or other local statute or law now or
at any time hereinafter in effect as amended or supplemented and
by the regulations and publications promulgated pursuant thereto.

(y) 'Environmental Requirements' and 'Environmental
Requirement'. shall mean all applicable present and future laws,
statues, enactments, resolutions, regulations, rules, directives,
ordinances, codes, licenses, permits, orders, memoranda of
understanding and memoranda of agreement, approvals, guidances,
plans, authorizations, concessions, franchises, requirements and
similar items, of all governmental agencies, departments,
commissions, boards, bureaus, or instrumentalities of the United
States, states and political subdivisions thereof, all pollution
prevention programs, 'best management practices plans', and other
voluntary programs adopted and agreements made by the Port
Authority with any Governmental Authority and all applicable
judicial, administrative, and regulatory decrees, judgments, and
orders relating to the protection of human health or the
environment, which are applicable to or affect (i) the premises,
(ii) the operations of the Lessee at the premises or the
operations of others at the premises with the consent of the
Lessee or over whom it has control, (iii) the Lessee's operations
at the Airport, (iv) the occupancy and use of the premises by the
Lessee or by others with its consent or over whom it has control,
or (v) any Hazardous Substance which has migrated from the
premises, the foregoing to include without limitation:

(i) All requirements pertaining to reporting,
licensing, permitting, investigation, and remediation of
emissions, discharges, releases, or threatened releases of
Hazardous Substances into the air, surface water, groundwater, or
land, or relating to the manufacture, processing, distribution,
use, treatment, storage, disposal, transport, or handling of
Hazardous Substances, or the transfer of property on which
Hazardous Substances exist; and

(ii) All requirements pertaining to the protection
of the health and safety of employees or the public."

2.	 Section 93 of the Lease, as previously amended,
entitled • Entire Agreement" shall be redesignated "Section 94",
the number '93 0 appearing therein shall be deemed deleted and the
number "94 0 inserted in lieu thereof, and there shall. be added to
the Lease the following new Section 93 to read as follows:

"Section 93.	 Fuel Storage Tanks

(a) All underground storage tanks and all above
ground storage tanks installed in the premises as of the

- 2 -
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commencement of the Lessee's occupancy of the premises,
together with all	 above
R	 installed in the premises curing the
_erm or the letting hereunder or during the letting or use of
the premises by the Lessee under any previous agreement, and
its or their appurtenances, pipes, lines, fixtures and other
related equipment are hereinafter collectively called the -
*Tanks • and singularly called a "Tank'. Notwithstanding any
other facts or circumstances the contrary including without
limitation any vesting of title to the Tanks in the City of
New York pursuant to any construction or alteration
application or otherwise, the Lessee hereby agrees that title
and ownership of the Tanks shall be and remain in the Lessee,
that all Tanks shall be registered by the Lessee in the name
of the Lessee as Operator and Owner and that the Lessee shall
have full and sole responsibility for all the Tanks, and
shall release and relieve the Port Authority from all costs
and responsibility for the Tanks. The Port Authority has
made no representations or warranties with respect to the
Tanks or their location and shall assume no responsibility
for the Tanks. All Tanks installed subsequent to said
Effective Date shall be installed pursuant to the terms and
conditions of the Lease including without limitation Section
33 thereof and nothing in this Section 93 shall or shall be
deemed to be permission or authorization to install any
Tanks.

(b) Without limiting the generality of any of the
provisions of the Lease, the Lessee agrees that it shall be
solely responsible for maintaining, testing and repairing the
Tanks. The Lessee shall not perform any servicing, repair or
non-routine maintenance to the Tanks without the prior
written approval of the Port Authority. In addition, the
Lessee, at its sole cost and expense, shall make all
modifications to the Tanks and take all other actions so that
the Tanks shall at all times comply with all Environmental
Requirements.

(c) (1) The Lessee shall remove all the Tanks
from the premises on or before the expiration of the Lease
and the Lessee agrees to dispose of the Tanks off the Airp
in accordance with all Environmental Requirements.

(2) Any removal of the Tanks shall be
performed pursuant to an alteration application prepared by
the Lessee and submitted to the Port Authority for the Port
Authority's approval and in connection with such removal, the
Lessee shall restore the premises to the same condition
existing prior to the installation of the Tanks, shall
perform such testing of the Tanks and of the soil, sub-soil
and ground water in the vicinity of the Tanks as shall be

(unl,ess the Lessee shall have received the prior written approval
of the Port Authority to have abandoned a tank in place and
such abandonment continues to meet all applicable Environmental
Requirements)

-3-
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required by the Port Authority and shall, subject to Section
84 hereof, clean-up and remediate any contamination disclosed
by said testing. In the event the Lessee does not remove the
Tanks as required by subparagraph (1) above, the Port
Authority may enter upon the premises and effect the removal
and disposal of the Tanks, restoration of the premises and
such remediation and the Lessee hereby agrees to pay all
costs and expenses of the Port Authority arising out of such
removal, disposal, restoration and remediation except as
limited by Section 84.

(d) without limiting the generality of any other
term or provision of the Lease and subject to Section 84 of
the Lease, the Lessee shall at its cost and expense comply
with all Environmental Requirements pertaining to the Tanks,
including without limitation any modifications or closures
required thereby, and any Discharge (as defined in paragraph
(i) hereof) including without limitation testing the Tanks
and registering the Tanks in the name of the Lessee as Owner
and Operator, submitting all required clean-up plans, bonds
and other financial assurances, performing all required
clean-up and remediation of a Discharge and filing all
reports, making all submissions to, providing all information
required by, and complying with all requirements of, all
Governmental Authorities pursuant to all Environmental
Requirements.

Nothing in the foregoing shall be construed as a
submission by the Port Authority to the application to itself
of the Environmental Requirements, provided, however, no
immunity or exemption of the Port Authority from the
Environmental Requirements shall excuse the compliance
therewith by the Lessee or shall be grounds for non-
compliance therewith by the Lessee.

(e) Without limiting the terms and provisions of
Section 13 of the Lease and except as set forth in Section 84
of the Lease, the Lessee hereby assumes all risks arising out
of or in connection with the Tanks and all Discharges whether
or not foreseen or unforeseen and shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
agents and employees from and against (and shall reimburse
the Port Authority for their costs and expenses including
without limitation penalties, fines, liabilities,
settlements, damages, attorney and consultant fees,
investigation and laboratory fees, clean-up and remediation
costs, court costs and litigation expenses), all claims and
demands, just or unjust, of third persons (such claims and
demands being hereinafter in this Section 93 referred to as
'Claims' and singularly referred to as a 'Claim') including
but not limited to those for personal injuries (including

- 4 -
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death), property damages, or environmental impairment,
arising or alleged to arise out of or in any way related to,
the failure of the Lessee to comply with each and every term
and provision of the Lease, or the Tanks, or any Discharge,
or any lawsuit brought or threatened, settlement reached or
any governmental order relating to the Tanks or a Discharge,
or any violation of any Environmental Requirement or demands
of any Governmental Authority based upon or in any way
related to the Tanks or a Discharge, and whether such arise
out of the acts or omissions of the Lessee or of the
contractors of the Lessee or of third persons or out of the
acts of God or the public enemy or otherwise including Claims
by the City of New York against the Port Authority pursuant
to the provisions of the Basic Lease whereby the Port
Authority has agreed to indemnify the City against claims.
It is understood the foregoing indemnity shall cover all
claims, demands, penalties, settlements, damages, fines,
costs and expenses of or imposed by any Governmental
Authority under the Environmental Requirements.

If so directed the Lessee shall at its expense
defend any suit based upon any such Claim (even if such Claim
is groundless, false or fraudulent) and in handling such it
shall not without first having express advance permission
from the General Counsel of the Port Authority raise any
defense involving in any way the jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits against the
Port Authority.

(f) The Lessee's obligations under this Section 93
shall survive the expiration or earlier termination of the
Lease.

(g) In addition to the requirements of Section 6
of the Lease and paragraph (d) hereof, the Port Authority
shall have the right upon notice to the Lessee to direct the
Lessee, at the Lessee's sole cost and expense, (i) to perform
such reasonable testing of the Tanks as the Port Authority
shall direct and to perform such testing of the soil, subsoil
and ground water of the premises and of such surrounding area
as the Port Authority shall direct, and (ii) to clean-up and
remediate any Discharge, regardless of whether any
Environmental Requirement or Governmental Authority shall
require such testing, clean-up or remediation, which testing,
clean-up and remediation shall be performed pursuant to an
alteration application prepared by the Lessee and submitted
to the Port Authority for the Port Authority's approval.

- 5 -
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(h) In the Lessee's use and operation of the
Tanks, the Lessee shall not permit any Hazardous Substance
from entering the ground including without limitation
(subject to Section 33 hereof) installing appropriate spill
and overfill devices and placing an impervious material, such
as asphalt or concrete, over the ground area above or under,
as the case shall be, and in the vicinity of the Tanks.

(i) As used in this Section 93, "Discharge" shall
mean the presence, pumping, pouring, venting, emitting,
emptying, leakage, deposit, spill, discharge or other release
of Hazardous Substances from the Tanks or in connection with
their use, operation, maintenance, testing or repair during
the period the Lessee shall use or occupy the premises or use
the Tanks.

3. As hereby amended, all the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation or execution of this
Supplement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation or execution of this Supplement.

5. Neither the Commissioners of the Port Authority,
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability, or
held liable to it under any term or provision of this Supplement
or because of its execution or attempted execution or because of
any breach or attempted breach thereof or otherwise. The Lessee
agrees that no representations or warranties with respect to this
Supplement shall be binding upon the Port Authority unless
expressed in writing herein.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

THE f)ORT',AUTHORITY OF NEW YORK

By	 ( ! (	 ! /lllf. ,42

(Title)	 GeneralMagaper

ATTEST:

^aecr f;ary
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" KENNETH R. LEMKE
SR. REAL ESTATE CWN

WATAG
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Secretary

ATTEST:

j
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ME
STATE OF NEW YORK	 )

)ss.:
COUNTY OF NEW YORK	 )

,j On the /	 day of ^B 3P?w 5t/3 	 1997, before me personally
came o ^- G'- YV1^.^uLu

to me known  who, being by me duly sworn, did depose and say that (s)he resides at

that (s)he is the"4
	

^"^"'^ 4 fi
/itcpstiltc s of the Port Authority of New York and

New Jersey, one of the corporations described in and which executed the foregoing
instrument; that (s)he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of the Board of
Commissioners of said corporation; and that (s)he signed (her)his name thereto by like
order.

(notarial seal and stamp)

KAREM E Gt„,r,. +N

Notary Pub; a S:;+r_- of i%" W vo*
R,.k7883ta

STATE OF	 T Xa 5	 )	 QU80'V, d• Nt1'; r.:r. Cnpnryj
)ss.:	 CommissionEap,i.s

COUNTY OF Ti rrs.,-^- }

On the ``SILL- day of C)r-40aer	 1997, before me personally
came j<' .IC Levv lc e

to me known, who, being by me duly sworn, did depose and say that (s)he resides at

1+333 t-^won C-av--6ie t3ly^. ^r	 ' ^^, ^X 7(atSS
that (s)he is the S► • R.al F-s444e-16" '̀'kU" of American Airlines, Inc., one of the
corporations described in and which executed the foregoing instrument; that (s)he knows
the seal of said corporation; that the seal affixed to said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of said corporation; and that (s)he
signed (her)his name thereto by like order.	

yQ
.^lr-LGtr..cJ .7 % ^It-G^-^e

(notarial seal and stamp)
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY
EXECUTED BY AN EXECUTIVE OFFICER

THEREOF AND DELIVERED TO THE LESSEE
BY AN AUTHORIZED REPRESENTATIVE OF THE

PORT AUTHORITY

0

John F. Kennedy International Airport
Port Authority Lease No. AYB-085
Supplement No. 13

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of November 11, 1994, by and
between the PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called the "Port Authority") and AMERICAN AIRLINES,
INC. (hereinafter called the "Lessee"),

WITNESSETH, THAT:

WHEREAS, the Port Authority and the Lessee have
heretofore entered into an agreement of 'lease made as of August
1, 1976 and bearing Port Authority Lease No. AYB-085 (which
agreement of lease, as the same has heretofore been and may
hereafter be supplemented and amended, is hereinafter referred tc
as the "Lease") pursuant to which the Port Authority leased to
the Lessee and the Lessee hired and took from the Port Authority
certain premises (hereinafter called the "Premises") at John F.
Kennedy International Airport (hereinafter called "the Airport"),
all as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, for and in consideration of the
covenants and agreements herein contained, the Port Authority and
the Lessee hereby agree as follows:

1. (a) Effective as of November 11, 1994 at 11:59
o'clock P.M. (which date and hour are hereinafter collectively
called the "Surrender Date"), the Lessee hereby surrenders and
yields up and does by these presents grant, bargain, sell,
surrender and yield up to the Port Authority, its successors and
assigns forever the portion of Area D of the Premises shown in
stipple on the sketch attached hereto, hereby made a part hereof
marked "Exhibit L" and hereinafter called "Exhibit L" (such
portion of the premises being hereinafter referred to as the
"Surrendered Premises") and the term of the letting with respect
thereto under the Lease yet to come and has given, granted and
surrendered and by these presents does give, grant and surrender
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to the Port Authority, its successors and assigns, all the
rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease with respect to the Surrendered
Premises, all to the intent and purpose that the said term under
the Lease and the said rights of renewal, licenses, privileges
and options may be wholly merged, extinguished and determined on
the Surrender Date with the same force and effect as if the said
term were in and by the provisions of the Lease originally fixed
to expire on the Surrender Date, but the Lease and the letting
thereunder shall continue in full force and effect as to the
remainder of the premises under the Lease and in accordance with
all the terms and provisions thereof.

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

The Lessee hereby covenants on behalf of itself,
its successors and assigns that (a) it has not done or suffered
and will not do or suffer anything whereby the Surrendered
Premises or the Lessee's leasehold therein, has been or shall be
encumbered as of the Surrender Date in any way whatsoever; (b)
the Lessee is and will remain until the Surrender Date the sole
and absolute owner of the leasehold estate in the Surrendered
Premises of the rights, rights of renewal, licenses, privileges
and options granted by the Lease with respect thereto and that
the same are and will remain until the Surrender Date free and
clear of all liens and encumbrances of whatsoever nature; and (c)
the Lessee has full right and power to make this Supplemental
Agreement.

(b) All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered
Premises under the Lease, or otherwise, which under the
provisions thereof would have matured upon the date originally
fixed in the Lease for the expiration of the term thereof, or
upon the termination of the Lease prior to the Surrender Date, or
within a stated period after expiration or termination, shall,
notwithstanding such provisions, mature upon the Surrender Date
and shall survive the execution and delivery of this Supplemental
Agreement.

The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the Surrendered Premises. The Port Authority does by
these presents release and discharge the Lessee from any and all
obligations on the part of the Lessee to be performed under the

2 -
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Lease with respect to the Surrendered Premises for that portion
of the term subsequent to the Surrender Date; it being understood
that nothing herein contained shall release, relieve or discharge
the Lessee from any liability for rentals or for other charges
that may be due or become due to the Port Authority for any
period or periods prior to the Surrender Date, or for breach of
any other obligation on the Lessee's part to be performed under
the Lease for or during such period or periods or maturing
pursuant to the foregoing paragraph.

(c) in consideration of the making of this
Agreement by the Port Authority, the Lessee hereby agrees to
terminate its occupancy of the Surrendered Premises and to
deliver actual physical possession of the same to the Port
Authority on or before the Surrender Date in the condition
required by the Lease upon surrender. The Lessee further agrees
that it will remove from the Surrendered Premises prior to the
Surrender Date all equipment, inventories, removable fixtures and
other personal property of the Lessee or for which the Lessee is
responsible.

2.	 Effective as of November 12, 1994, Section 4 II
A.1.(a) of Supplement No. 11 to the Lease shall be deemed amended
as follows:

(a) Paragraph (a) thereof shall be designated
paragraph "'(a)(i)" and the date "July 24, 1995 1" at the end of
line four thereof shall be deemed deleted and the date "November
11, 1994" shall be deemed inserted in lieu thereof.

(b) A new subparagraph (ii) shall be deemed added
at the end thereof to read as follows:

""(ii) A rental for the Area I Ground Area at the
rate of

(Ex. 2.a.)	 per annum for the
portion of the term of the letting from November 12, 1994 to
July 24, 1995, both dates inclusive."

3.	 Effective as of November 12, 1994, Section 4 II
A.1.(b) shall be amended by deleting the words and number

(Ex. 2.a.)	 and the words and number

shall be deemed inserted in lieu thereof.

4.	 Effective as of November 12, 1994, Section 4 IV
A.1.(b) shall be deemed amended by deleting the number

	

	 in
Ex. 2.a.

3 -
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the first line thereof and inserting the number (Ex. 2.a.) in lieu
thereof.

5. Effective from and after November 12, 1994, it
shall be understood and agreed by the parties that the number of
acres in the Area I Ground Area shall be

6. Effective as of 12:01 o'clock A.M. on January 1,
1995, in addition to the premises heretofore let to the Lessee
under the Lease, the letting of which, except for the Surrendered
Premises shall continue in full force and effect, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires
and takes from the Port Authority at the Airport in the County of
Queens, City and State of New York, the area shown in stipple on
the sketch attached hereto, hereby made a part hereof and marked
"Exhibit M" (hereinafter called the "Additional Premises")
together with the fixtures, improvements and other property of
the Port Authority located or to be located therein, thereunder
or thereon, and all structures, improvements, additions,
buildings and facilities, located, constructed or installed or to
be located, constructed or installed therein, thereunder or
thereon, all of the foregoing to be and become a part of the
premises let under the Lease, as hereby amended, subject to all
of the terms, provisions, covenants and conditions of the Lease
as hereby amended, for and during the balance of the term of the
letting under the Lease, subject to earlier termination as
provided in the Lease, and the Additional Premises shall be
deemed added to and shall constitute a part of Area E under the
Lease and shall be used only for the purposes set forth in
Section No. 5 of the Lease as amended in Supplement No. 11 to the
Lease.

7. Effective as of January 1, 1995, Section 4 II B.1.
(d) of Supplement No. 11 to the Lease shall be deemed amended by
deleting the words and number

and the words and number	 (Ex.2.a.)

thereof. (Ex. 2.a.)	
shall be deemed inserted in lieu

8. Effective from and after January 1, 1995, it shall
be understood and agreed that the number of acres in the Area II
Ground Area shall be 32.6886.

9. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

4 -
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10. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port Authority of and from
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

11. Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability or
held liable to it under any term or condition of this Agreement,
or because of its execution or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties
with respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST: 	 ^^	 THE P0^2D 
NEWHJERSEYOFr 

YORK

Secretary	
(Title)	 OF,

Seal

i
ATTEST:

IS 9 

rn	 `

c etar
Charles D. MarLett

AMERICAN AIR INES, N5

B

(Title j, P_;tiaat
(^Corporate Seal )

APPROVED:
FOR	 ER

KR
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STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK	 )

On the :-)7	 day of 	 , 1995, before me, personally came
to me known, who, being by me duly sworn, did

depose and say that he resides at e --	 ??
that he is the ^7-^of The Port Authority

of New York and New Jersey, one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of the said corporation; that
the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Commissioners of the said corporation; and that he signed his
name thereto by like order.

notarial seal and stamp)

TL° KA	
JACQUEState of

STATE OF 5	 )	 Notary Public, State of N ew York

ss.	
No, 4737769	

ttyy
COUNTY OF	 i z ' rz	 )	 Commiss on Expires  May 31'747

On the	 a ^^	 day of	 Ar r,	 1995, before me, personally came
I-^ , R. L'. m	 to me known, who, being by me duly sworn, did

depose and say that he resides at ti a; r A---, Ca r+ e^ t. d Fo, i w - 1 ", TX
; that he is the -President- S,-. f441 Gam. , tof AMERICAN

AIRLINES, INC., the corporation described in, and which executed the foregoing
instrument; that he knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed by order of the Board of
Directors of the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)
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i
THE ry^^p p	 ^y @ r'

POR AUMOR. / I UP ff o 5& AVIATION DEPARTMENT

David Z. Plavin
Director of Aviation

One World Trade Center
NOTICE OF TENDER New York, N.Y. 10048

(212) 435-7000
(201) 961-6600

September 23,	 1994

American Airlines, Inc. 	 ^(C=-

MC 4213
4255 Amon Carter Boulevard
Fort Worth, Texas 76155

Attention: Ms. Jayne Allison, Vice President	 a-
Corporate Real Estate	 L tC	 ^M
RE: JFKIA - NOTICE OF TENDER - PORTION OF AREA F -

AMERICAN AIRLINES, INC. - LEASE NO. AYB-85 -
SUPPLEMENT NO. 11

To American Airlines, Inc.:

As you know, you, American Airlines, Inc. ("American") and The
Port Authority of New York and New Jersey (the "Port Authority") have
heretofore as of August 1, 1976 entered into a certain agreement of
lease identified by Port Authority Lease Agreement No. AYB-085 (the
"Lease") covering certain premises at John F. Kennedy International
Airport and, further, have entered into a supplement to said Lease made
as of the first day of January 1993 and identified as Supplement No. 11
thereto (the "Supplement"). Subparagraph (b) of paragraph 1 of the
Supplement provides for the tender upon thirty (30) days' notice by the
Port Authority to American of Area F (as defined in the Supplement) in
its entirety at one time or at different times in two parcels.

Please take notice, effective October 24, 1994 (the "Effective
Date") tender by the Port Authority of the 12.30 acres of Area F
identified as Area 2A on the drawing attached hereto and hereby made a
part hereof is being made pursuant to subparagraph (b) of paragraph 1 of
the Supplement and from and after the Effective Date said Area 2A shall
be and become a portion of Area III of the premises under the Lease.
The total number of acres of land in Area F which will have been
tendered to American pursuant to said subparagraph (b) as of the
Effective Date will be 40.44 acres.

Please take further notice that the Area III Rentals (as defined
in Section 4 of the Lease) from and after the Effective Date shall be as
follows:

(a) In the amount of	 (Ex. 2.a.)

per annum for the period from the Effective
Date through December 31, 1994, both dates inclusive;

AAJFK 072578
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(b) In the amount of	 (EX. 2.a.)	
. per annum for

the period from January 1, 1995 through December 31, 1995, both dates
inclusive; and

(c) From and after January 1, 1996 throughout the remainder of
the term of the letting, a rental in an amount to be calculated as set
forth in Subdivision II. C. 2 of Section 4 of the Lease.

The Area III Rentals shall be paid in accordance with
Subdivision III of Section 4 of the Lease.

Sincerely,	

/f

Gerald P. FitzGe M i
Deputy Director of Aviation

Enclosure

cc , T. Frain	 (AAL)
K. Lemke	 (AAL)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

John F.®RISKS•	 Port	 Lease
International

 AYE-085
Airport

Supplement No. 10

THIS SUPPLEMENTAL AGREEMENT, made as of the 30th day of
June, 1989, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and AMERICAN
AIRLINES, INC., (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of
August 1, 1976 (which agreement of lease, as the same has been
heretofore supplemented and amended, is hereinafter called "the
Lease"), the Port Authority leased to the Lessee and the Lessee
hired and took from the Port Authority certain premises at John
F. Kennedy International Airport (hereinafter called "the
Airport") as more particularly described in the Lease; and

WHEREAS, the parties desire to terminate the occupancy
of the Lessee of a portion of the premises under the Lease and to
add to the premises under the Lease and to amend the Lease in
certain other respects as hereinafter provided,

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of July 1, 1989, as follows:

1. (a) Effective as of July 1, 1989 the Port
Authority hereby lets to the Lessee and the Lessee hereby hires
and takes from the Port Authority at the Airport upon all the
terms, conditions, provisions, covenants and agreements of the
Lease the ground space as shown in stipple and the ground space
as shown in stipple-cross hatching on the sketch attached hereto,
hereby made a part hereof and marked "Exhibit D", (which ground
space is hereinafter referred to as "Area D") together with all
the fixtures, improvements, structures and other property, if
any, of the Port Authority, located or to be located therein,
thereon or thereunder, and all fixtures, improvements, structures
and additions located, constructed or installed, or which may be
located, constructed or installed therein, thereon or thereunder,
to be and become a part of the premises under the Lease and
subject to all the terms, conditions, provisions, covenants and
agreements of the Lease.
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(b) Effective as of July 1, 1989 the words "and in
stipple-cross hatching on Exhibit D" shall be deemed inserted
within the parenthetical after the words "Exhibit A" on the
fourth line of paragraph (c) of Section 1 of the Lease.

(c) The strip of land lying along and within the
northwesterly (directions set forth in this paragraph (c) are
true) boundary line of the premises (which strip is shown in
stipple-crosshatching on Exhibit D), together with a
corresponding contiguous strip of land lying along and within the
southeasterly boundary of the space let to United Air Lines, Inc.
and immediately abutting on the northwesterly side of the
premises shall be subject to a joint and mutual easement for a
taxiway to be used jointly by the Lessee and United Air Lines,
Inc. or by any successors in interest of either or both of them
or other sublessees or other occupants or users who, pursuant to
Port Authority permission, may occupy or use the premises herein
or the space let to United Air Lines, Inc. and such rights of
easement for such taxiway purposes shall continue during the
effective periods of the respective agreements covering the same.

2. Effective on and after June 30, 1989 at 11:59
o'clock P.M. (which date and hour are hereinafter in this
paragraph 2 collectively called "the Surrender Date") the Lessee
has granted, bargained, sold, surrendered and yielded up and does
by these presents grant, bargain, sell, surrender and yield up
unto the Port Authority, its successors and assigns, forever, the
portion of the premises shown in diagonal hatching on Exhibit D
(said portion of the premises being a portion of Area S which is
shown in diagonal hatching on Exhibit C attached to Supplement
No. 1 to the Lease and said portion of the premises being
hereinafter, in this paragraph 2, called "the Surrendered
Premises") and the term of years with respect thereto under the
Lease yet to come and has given, granted and surrendered and by
these presents does give, grant and surrender to the Port
Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted
by the Lease with respect to the Surrendered Premises, all to the
intent and purpose that the said term under the Lease and the
said rights of renewal, licenses, privileges and options may be
wholly merged, extinguished and determined on the Surrender Date,
with the same force and effect as if the said term were in and by
the provisions of the Lease originally fixed to expire on the
Surrender Date;

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

The Lessee hereby covenants Dn behalf of itself, its
successors and assigns that (a) it has not done or suffered and
will not do.or suffer anything whereby the Surrendered Premises
or the Lessee's leasehold therein; has been or shall be
encumbered as of the Surrender Date in any way whatsoever; (b)

- 2 -
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thb Lessee is and will remain until the Surrender Date the sole and
absolute owner of the leasehold estate in the Surrendered Premises
and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same
are and will remain until the Surrender Date free and clear of all
liens and encumbrances of whatsoever nature; and (c) the Lessee has
full right and power to make this Agreement.

All promises, covenants, agreements and obligations of
the Lessee with respect to the Surrendered Premises under the Lease
or otherwise, which under the provisions thereof would have matured
upon the date originally fixed in the Lease for the expiration of
the term thereof, or upon the termination of the Lease prior to the
said date, or within a stated period after expiration or termina-
tion shall, notwithstanding such provisions, mature upon the
Surrender Date and shall survive the execution and delivery of this
Agreement.

The Lessee has released and discharged and does by these
presents release and discharge the Port Authority from any and all
obligations of every kind, past, present or future on the part of
the Port Authority to be performed under the Lease with respect to
the Surrendered Premises. The Port Authority does by these
presents release and discharge the Lessee from any and all
obligations on the part of the Lessee to be performed under the
Lease with respect to the Surrendered Premises for that portion of
the term subsequent to the Surrender Date; it being understood that
nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may
be due or become due to the Port Authority for any period or
periods prior to the Surrender Date, or for breach of any other
obligation prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for
or during such period or periods or maturing pursuant to the
foregoing paragraph.

In consideration of the making of this Agreement by the
Port Authority and the above described release, the Lessee hereby
agrees to terminate its occupancy of the Surrendered Premises and
to deliver actual, physical possession of the Surrendered Premises
to the Port Authority, on or before the Surrender Date, in the
condition required by the Lease upon surrender.

Effective on and after the Surrender Date all references
in the Lease to Area B shall mean and refer to the area shown in
diagonal hatching on Exhibit C less the area shown in diagonal
hatching on Exhibit D (sheet 1 of 2).

3. on and after July 1, 1989 the Lessee shall pay to the
Port Authority a rental under the Lease (hereinafter called the
"Area D Rental") for Area D of the premises at the annual rate of

(Ex. 2.a.)	 - 3 -
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(Ex.2.a.)	 to be paid in equal monthly installments of
in advance commencing on July 1, 1989 and on the first

day of each and every calendar month thereafter during the balance
of the term of the letting under the Lease. If any installments
of the Area D rental shall be for less than a full calendar month,
then the Area D rental payment for the portion of the month for
which such payment is due shall be the monthly installment prorated
on a daily basis using the actual number of days in the said month.

4. In the event that the Lessee shall, at any time
during the letting hereunder as to Area D, by the provisions of
the Lease become entitled to an abatement of rental, said abatement
shall be computed as follows:

(a) For each square foot of Area D the use of which
is denied to the Lessee, at the annual rate of (Ex. 2.a.)

5. Effective from and after April 1, 1991 Section 13 of
the Lease shall be amended as follows:

(a)	 Paragraph (b) shall be amended to read as
follows:

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

(b) Paragraph (c) shall be deemed amended to become
paragraph (d) and a new paragraph (c) shall be deemed inserted
reading as follows:

"(c) In addition to the obligations set forth
in paragraph (a) of this Section and-all other
insurance required under this Agreement, the Lessee
during the term of this Agreement in its own name
as insured and including the Port Authority as an
additional insured shall maintain and pay the
premiums on a policy or policies of comprehensive
general liability insurance, including automotive,
products, liquor liability and covering bodily
injury, including death, and property damage lia-
bility, broadened to include or equivalent

WFK 072585	 separate policies covering aircraft liability
and airport operator's liability under an
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airport liability policy, none of the
foregoing to contain care, custody or control
exclusions, and providing for coverage in the
limits set forth below. The Lessee may elect,
in lieu of the foregoing requirement with
respect to care, custody and control
exclusions, in its own name as insured and
including the Port Authority as an additional
insured as its interest may appear to maintain
and pay the premiums on a Hangar Legal
Liability, Cargo Legal Liability, Baggage
Legal Liability and Real Property Legal
Liability policy . or policies in the limits set
forth below. The said policy or policies of
insurance shall also provide or contain an
endorsement providing that the protections
afforded the Lessee thereunder with respect to
any claim or action against the Lessee by a
third person shall pertain and apply with like
effect with respect to any claim or action
against the Lessee by the Port Authority and
any claim or action against the Port Authority
by the Lessee as though the Port Authority
were a named insured but such endorsement
shall not limit, vary, change, or affect the
protection afforded the Port Authority
thereunder as an additional insured. The said
policy or policies of insurance shall also
provide or contain a contractual liability
endorsement covering the obligations assumed
by the Lessee under paragraph (a) hereof.

Comprehensive General Liability
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence:

Property Damage Liability
(including but not limited to
aircraft in the care, custody
and control of the Lessee)
For all damages arising out of
injury to or destruction of
property in any one occurrence:

Comprehensive Automobile Liability
Bodily Injury Liability:

For injury to or wrongful death
one or more than one person in
any one occurrence:

Minimum Limits

$100,000,000

$100,000,000

$ 25,000,000
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Property Damage Liability:
For all damages arising out of
injury to or destruction of
property in any one occurrence:
	

$ 25,000,000

Notwithstanding the foregoing, it is specifically
understood and agreed that the Port Authority shall have the
right upon notice to the Lessee given from time to time and at
any time to require the Lessee to increase any or all of the
foregoing limits to commercially reasonable amounts and the
Lessee shall promptly comply therewith and shall promptly submit
a certificate or certificates evidencing the same to the Port
Authority."

6. (a) The term of the letting under the Lease as to
Area A and Area B (as diminished by the surrender effective June
30, 1989 set forth in paragraph 2 of this Supplemental Agreement)
is hereby extended for the period ending on the.31st day of
March, 1993, unless sooner terminated in accordance with the
provisions of the Lease.

(b) For the period from July 1, 1989 to March 31,
1990 the Lessee shall pay a rental under the Lease for Area B at
the annual rate of

(Ex. 2.a.)	 payable in equal monthlv
installments of

on July 1, 1989 and on the first day of each
calendar month during such period.

(c) On and after April 1, 1990 the Lessee shall
pay a rental under the Lease for Area . B at the annual rate of

payable in equal monthly installments of
)n

April 1, 1990 and on the first day of each and every calendar
month thereafter during the term of the extension of the letting
as to Area B.

(d) On and after April 1, 1990 the Lessee shall
pay a rental under the Lease for Area A at the annual rate of

.(Ex.-2.a.)	 J payable in equal monthly installments or

on April 1, 1990 and on the first day of each and every calendar
month thereafter during the term of the extension of the letting
as to Area A.

7. Effective on and after April 1, 1,990 paragraph 5 of
Supplement No. 1 of the Lease, as amended in Supplement No. 9 of
the Lease, shall be further amended by deleting therefrom the
amount	 appearing in the last line of subparagraph (a) and
subparagraph (b) thereof and substituting the amount	 in
lieu thereof.
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8. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

9. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and there is no broker who is or may be entitled to be
paid a commission in connection therewith. The Lessee shall
indemnify and save harmless the Port Authority of and from any
and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

10. As herein amended, all the provisions, terms,
covenants and conditions of the Lease shall remain in full force
and effect.

11. Neither the Commissioners of the Port Authority,
nor any of them, nor any employee thereof shall be charged
personally with any liability or held liable by or to the Lessee
under any term or provision of this Supplemental Agreement, or
because of any breach thereof, or because of its execution or
attempted execution.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be executed as of the day and year first above
written.

ATTEST:	 THE Ppa AUTHORITY OF afW YORK

0— -Vl-zr^ 
By AND

Secretary
(Title)

ATTEST:

UT e, .3 r:; ^:? r! 6tilcretary

APPROVED:
F	 ER

r

AMEBIC 'AI !I:%/ANC.

7

era J. Arpey

Tie Se or Vice Preside t
amm^g
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AMERICAN AIRLINES, INC.

By

(Title)	 Vic,,,.	 President
(Corporate Seal)
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STATE OF	 )
a&

COUNTY OF	 }

	

:`F	 "ir E« P L Ei flOLS

	

s;;"A :	 L N L

	

,,,,.r::;=	 A;arch 6, 1995

On the	 day of ,19 , before me personally came

EzLiiiiii
	

wrl
FORME — Acknowledgment (N. Y. Corp.) 6/24J72

STATE' OF NEW YORK
Fa.

COUNTY OF NEW YORK

On the	 day of	 , 19 4 before me came
X'P. Z5	 '4---1, to me known, who, beingby me duly

sworn, did depose and say that he resides at

that he is the jo^^ ^t F^' Q^	 ^z^	 of The Port Authority
of New York and New Jersey, one of the corporations described in, and which executed the
foregoing instrument; that he knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of the Commissioners of the said
corporation; agi)[ CkjMtC	 b name thereto by like order.

Notary Public, State of New York
No.4737769

Qualified In Suffolk County	 v	 (Nottriat Seal an ud Stamp)
Commission Expires May 31,19.

STATE OF TEXAS	 )
) ^.

COUNTY OF TARRANT )

On the 8th	 day of December	 , 19 92 before me personally came A. Jaynne Al l i sor

tome known, who being by me duly sworn, did depose and say, thatbe resides at P. 0. Box 619616, MD4213
DFW Airport, TX 75261-9616

thatAheisthe Vice President 	 of American Airlines, Inc.
one of the corporations described in and which executed the foregoing instrument; thatibe knows
the seal of the said corporation; that the seal affixed to the aid instrument is such corporate seal;
that it was so affixed by order of the Beard of Directors of the said corporation; and that he signed
his name thereto by like order. 	 _ _	 A	 -	 -

to me known, who, being by me duly sworn, did depose and say, that he resides at

that he is the	 of
one of the corporations described in and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the raid instrument is such corporate seal;
that, it was so affixed by order of the Board of Directors of the said corporation; and that he signed
his name thereto by like order.

(Notarial Seal and Stamp)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE
BINDING UPON THE PORT AUTHORITY UNTIL DULY
EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYB-085
Supplement No. 12

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of the 22nd day of
November, 1993, by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called the "Port Authority"), and
AMERICAN AIRLINES, INC. (hereinafter called the "Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of August
1, 1976, (which agreement of lease, as the same may have been
heretofore supplemented and amended, is hereinafter called the
"Lease"), the Port Authority leased to the Lessee and the Lessee
hired and took from the Port Authority certain premises at John
F. Kennedy International Airport (hereinafter called the
"Airport") as more particularly described in the Lease; and

WHEREAS, the Port Authority has entered into agreements
consisting of an Energy Purchase Agreement, dated as of April 28,
1993, a Construction and Operations Agreement, dated as of April
28, 1993, and an Agreement of Lease, dated as of April 28, 1993,
(all the foregoing Agreements being hereinafter as the same may
be supplemented, amended and extended from time to time
collectively and individually called the "Cogeneration
Agreement") with KIAC Partners, a New York general partnership
(hereinafter called "KIAC") for the construction, installation
and operation of a cogeneration facility at the Airport; and

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee
hereby agree, effective as of the date hereof, as follows:

1. Paragraph No. (6)(u)(5) of Supplement No. 11 to the
Lease provides, among other things, that on notice from the Port
Authority, the Lessee shall waive for itself, its successors and
assigns any right the Lessee may have, and further agrees that
the Lessee, its successors and assigns shall have no right, to
manufacture or produce, to cause to be manufactured or produced
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or to purchase or
Chilled Water (as
for use on the pr,
or air heating at
use Hot Water and
to the Lease.

receive from any third
such terms are defined
amises or to use any ot]
the premises except to
Chilled Water from the

Party, Hot Water of
in the said paragraph)
ier manner of air cooling
purchase, receive and.
Port Authority pursuant

2. The Lessee installed a 500 ton centrifugal chiller
(hereinafter called the "Chiller") in the interior of the portion
of the premises generally known as Building No. 56 (hereinafter
called the "Terminal"). The Lessee hereby agrees that the
Chiller may only be used as backup capability to the supply of
Chilled Water by KIAC as set forth in the Lease and the
Cogeneration Agreement, and that the Chiller will be operated
only when the Lessee has demonstrated to the satisfaction of the
Port Authority that KIAC has failed to supply Chilled Water as
set forth in the Lease and the Cogeneration Agreement.

3. The Chiller is not a substitute for an adequately
designed, installed and maintained HVAC system at the premises
which under normal and design load conditions is capable of using
Chilled Water supplied by KIAC to satisfy demand as set forth in
the Lease and the Cogeneration Agreement. Before the Lessee may
use the Chiller under the circumstances set forth in Paragraph 2
above, the Lessee must demonstrate to the Port Authority's
satisfaction (the Port Authority reserving the right to consult
with KIAC in connection therewith) that the HVAC system is
designed to this condition and installed such that it is capable
of operating properly under design conditions completely on
Chilled Water, without resort to the Chiller. It shall not be
marginal in this respect. It shall also be the Lessee's
responsibility to continually maintain the HVAC system to this
level of capability. The Lesssee's failure in any of these
respects shall preclude operation of the Chiller under the
circumstances set forth in Paragraph 2 above.

4. The Port Authority and the Lessee understand that
there is potential for unauthorized use of the Chiller. The
Lessee understands that unauthorized use will cause harm to KIAC
and that pursuant to the Lease and the Cogeneration Agreement
KIAC is to supply to the Port Authority for resale to the Lessee
all of the Lessee's requirements for Chilled Water at the
premises.

5. The Lessee shall notify the Port Authority whenever
it observes that KIAC is not delivering an adequate flow of
Chilled Water or sufficiently cold Chilled Water as set forth in

-2-
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the Lease and the Cogeneration Agreement. Upon such notification
by the Lessee of an inadequate flow of Chilled Water or
insufficient Chilled Water, the Lessee may operate the Chiller
until such inadequacy or insufficiency is corrected.

6. (a)	 Notwithstanding Section 5 hereof, upon the
determination of the Port Authority, which may be made from time
to time on one or more occasions, that the Lessee has used the
Chiller in non-compliance with this Supplemental Agreement, the
Port Authority may direct the Lessee to disable the Chiller or to
remove the Chiller from the premises.

(b)	 The agreement of the Lessee that the Lessee shall
disable or remove the Chiller upon the direction of the Port
Authority, as aforesaid, is of the essence of this Agreement and
the Port Authority shall be entitled to a decree against the
Lessee requiring specific performance thereof and the Lessee
hereby waives any defense to such specific performance based upon
the adequacy of a remedy at law to any such action or actions
which may be so brought.. The foregoing shall be in addition to
and not in lieu of or exclusive of any other remedy available to
the Port Authority at law or in equity.

7. The Lessee shall, on notice from the Port Authority, pay
to the Port Authority all charges, including without limitation
all applicable taxes, arising out of the use of the Chiller by
the Lessee whether based on the consumption of Chilled Water or
otherwise, as if the same were charges for the consumption of
Chilled Water under Section 41 of the Lease as such Section is in
effect on the date of such notice from the Port Authority
pursuant to Supplement No. 11 to the Lease.

B.	 (a) Without limiting the generality of the provisions
of Paragraph No. 7 above and Section 13 of the Lease entitled
"Indemnity and Liability Insurance", the Lessee shall indemnify
and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from (and shall
reimburse the Port Authority for the Port Authority's costs and
expenses including legal expenses, whether those of the Port
Authority's Law Department or otherwise, incurred in connection
with the defense of) all claims and demands of KIAC against the
Port Authority under the Cogeneration Agreement arising out of
the installation and/or use of the Chiller by the Lessee.

(b) If so directed, the Lessee shall at its own
expenses defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or

-3-
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fraudulent), and in handling such it shall not without obtaining
express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
offices, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits
against the Port Authority.

9. The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Supplemental Agreement
and that there is no broker who is or may be entitled to be paid
a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from any and all
claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services in connection with
the negotiation and execution of this Supplemental Agreement.

10. As herein amended, all the provisions, terms, covenants
and conditions of the Lease shall remain in full force and
effect.

11. Neither the Commissioners of the Port Authority, nor
any of them, nor any employee thereof shall be charged personally
with any liability or held liable by or to the Lessee under any
term or provision of this Agreement, or because of any breach
hereof, or because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties hereto have caused these
presents to be executed as of the day and year first above
written.

ATTEST:	 THE POPAUTHORITY OF NP YORK
NEW JERSEY

By	 .GtJ

SecretaryOF 
l ulr4i	 Otle)

(Seal)

ATTEST	 AMERICAN AIRLINES, INC.

O&J = By
Secretary	

(Title) VtevPresident
(Corporate Seal)

-4-
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FORM E Acknowledgment (N.Y. Corp.) 6/24172

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK	 }

On the 2 0	 day of,^^ m l'^ v 1994, before me came
^^, 3^z ^s^.^	 to me known, who, being by me duly sworn, did depose and say
that `he resides at	 V
that he is the ep_4,u of The Port Authority of New York and New Jersey,
one of the corporations described in, and which executed the foregoing instrument; that he
knows the seal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Commissioners of the said corporation;
and that he signed his name thereto by like order.

(notarial seal and stamp)

STATE OF	 nu^g

COUNTY OF

JACQUELINE WHITE
Notary Public, State of New York

} Ss.	 No.4737769
Qualified in Suffolk County

Commission Expires May 31, 19

On the a \	 day of	 1994, before me personally came
to me known, who being by me duly sworn, did

depose and say, thatshe resides at	
(Ex. 1) " '`^
	 - 11

that he is the President of AMERICAN AIRLINES, INC. one of the corporations described in
and which executed the foregoing instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of the said corporation; and that he signed his name thereto
by like or

TAMMY L. MACEJAK ^ îals6a VNotary P0114 State of Texas

	

My Commissbn Espkes I......	 ( nOt vial seal and	 amp}

STATE OF
)'ss.

COUNTY OF	 }

On the	 day of	 , 1994, before me personally came
to me known, who being by me duly sworn, did

depose and say, that he resides at (Ex. 1)
that he is the President of , one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of the said corporation; that the seal
affixed to the said instrument is such corporate seal; that it was so affixed by order of the
Board of Directors of the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY 	 C'

AN EXECUTIVE OFFICER THEREOF AND DELIVERE	 ^-
THE LESSEE BY AN AUTHORIZED REPRESENTATIV^^k

THE PORT AUTHORITY 	 1l^'

John F.K nne y
 Inter

na ional Airport
Lease No. AYB-085
Suppleme t No. 9

THIS SUPPLEMENTAL AGREEMENT, htade as^lbf March 31, 1988
by and between THE PORT AUTHORITY OF NEW 	 K AND NEW JERSEY
(hereinafter called "the Port Authority") and AMERICAN AIRLINES,
INC. ( hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made.as  of
August 1, 1976 and identified by the above stated lease Number
(which agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy International
Airport as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of March 31, 3-§'88 '^a follows:

1. The term of the letting as to Area A and Area B
under the Lease is hereby extended for the period ending on the

st day of March, 199X,° unless sooner terminated in accordance
with the provisions of the Lease, at a rental during the
extension, as to Area A, at the annual rate of

(Ex. 2.a.)
payable in advance in equal monthly installments of

and, as to Area B, at the annual rate of
(Ex. ZA.)

Davable in advance in equal monthly installments of
. on the

first day of each and every calendar month of the extension.

2. Paragraph 5 of Supplement No. 1 of the Lease, as
amended in Supplement No. 8 of the Lease, shall be further
amended by deleting therefrom the amount (Ex.2.a.) appearing in the
last line of subparagraph (a) and subparagraph (b) thereof and
substituting the amount (Ex. 2.a.) in lieu thereof.

3. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not
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specifically amendV herein, it is hereby agr - that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement or the extension hereunder and that there is no broker
who is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for commission or
brokerage made by any and all persons, firms, or corporations
whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement or the extension
hereunder.

5. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

6. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

7. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first above written.

ATTEST:

Secretary

AS,ISTANT DI RECTOR OF A'3IAT;Ò N(Title)
(Seal)

THE PO AUTHORITY OF NEW Y K
D NEW JERSEY

By	 \f'

ATTEST:	 AMERIC N AIRLINES, INC

^H
Secretary

(Title-	 _ Pasideut

(Corporate Seal)
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STATE OF NEW YORK

COUNTY OF NEW YORK n

On the .2 .- -	 day of ' f^f a '°	 '/	 I!	 before m e personally come

?^. ^^ 3 / f	 ^1e	 i	 to at known, who. being by

an duly sworn, did depose and any that he resides at	 '2) [^

that he Is the  //o + t CJ 2i[ s/' l/t < e of The port Authority of New York and New
Jersey. (one of) the corporations de"bed in and which executed The foregoing Instrument; that he knows the sent of the
said corporation; that the seat affixed to the said Instrument Is seek corporate seal; that It was so affixed by order of the
Board of Commissioner of the said corporation, sod that be signed his name thereto by like order:'" ," -

{g rief	 tit e{twet

STATEOF ZjkX^

COUNTY OF .	I 
es

On Ihtfay of	 19-81 , before me personally came
Commtsaion Expires May 31, ttt4

Notary Public, State of New York

Qttalffied in Suffolk Counrtttyy"^

JACQUELINE WHITE

a ,	

^^^ 	

is me known, who, being by me duly

sworn, did depnse and say that be resides at	 `aCL-1

C@^	 oZQn°-Q-^that he Is the .	 ' ^ "^—^	 President of

American Airlines. Inc.

one of the curporations described in and which executed the foregoing Instrument; that he knows the seal of the said torts.
ontinn; that the seal affixed to the %aid Instrument Is such corporate seal; that H was so affixed by order of the Board of
Directors of the said corporation; and that he signed his name thereto by like order.

wN	 Vt.:urt.t w w.rt

M
COUNTY OF

Oa the	 o•y of
	

1l^	 came

to me known and know onto be the individual described In and who necuted the foregoing
hatramew, end acknowledged to me 	 execated the same.

AAJFK 072594



THE PORTAMANYOPRr2na--p c

May 18, 1987

American Airlines, Inc.	 G J
Post Office Box 619622	 1
Dallas/Fort Worth Airport, 	 ^.
Texas 75261-9622

Gentlemen:

American Airlines, Inc. (hereinafter referred to as
"American") occupies passenger terminal facilities and related
areas (hereinafter referred to as the "premises") at John F.
Kennedy International Airport under the terms of an agreement of
lease dated as of August 1, 1976 and bearing Port Authority File
No. AYB-085 (which agreement of lease, as the same has been
heretofore amended and supplemented is hereinafter referred to as
the "Unit Terminal Lease").

American has requested that the Port Authority establish
and then operate a consolidated ground transportation reservation
and information counter at the premises and the Port Authority is
willing to do so on the terms and conditions contained below in
this Letter Agreement for an effective period commencing on the
date hereof and ending September 30, 1989:

1. In lieu of the provisions of Section 52 of the Unit
Terminal Lease obligating American to make available space with
respect to limousine, bus, taxi and other ground transportation
operators at the Airport (but not including car rental operators
as to which the provisions of the said Section 52 shall be and
continue in full force and effect), American shall provide to the
Port Authority or its contractors, without charge, such counter
space within the premises under the Unit Terminal Lease as may
reasonably be required for use as a consolidated ground
transportation reservation and information counter or counters
(hereinafter called the "Consolidated Counter") to be operated by
the Port Authority or its contractors.

2. American agrees to provide access to and from the
public ways outside the premises to the Port Authority, its
employees and its contractors and the ground transportation
patrons and other users of the Consolidated Counter; to permit

AAJFK 072595
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American Airlines, Inc.
May 18, 1987
Page 2

use of such portions of the public pedestrian circulation areas
of the premises as may reasonably be required for the operation
of the Consolidated Counter and the accommodation of the users
thereof; to permit reasonable physical modifications of the
counter space by the Port Authority or its contractors; to permit
the installation of such telephone and other communication lines,
cables and conduits on and across the premises as may be required
for the operation of the Consolidated Counter and to provide
access to the Port Authority and its contractors to and from the
public ways outside the premises in connection with the aforesaid
physical modification and installation. American acknowledges
and agrees that the Consolidated Counter shall at all times be a
part of the premises under the Unit Terminal Lease and subject to
all the terms and provisions thereof including, but not limited
to indemnity, the payment of rentals and repair and mainte-
nance. American shall, at its sole cost and expense, supply all
utilities necessary for the operation of the Consolidated Counter
including but not limited to heat, light, ventilation, air
conditioning and electricity on a twenty-four (24) hours per day
seven (7) days per week basis. American shall not be required to
provide telephone service to the Consolidated Counter.

3.	 The Port Authority shall have the right at any
time, without cause, on One Hundred Eighty (180) days notice to
American to discontinue the operation of the Consolidated Counter
and from and after the effective date stated in said notice the
operation of the Consolidated Counter shall terminate and cease
and the provisions of this Letter Agreement shall be null, void
and of no further force and effect and the provisions of Section
50 of the Unit Terminal Lease and American's obligations as set
forth therein with respect to limousine, bus, taxi, car rental
and other ground transportation operators shall be deemed
reinstated and in full force and effect.

If American wishes to proceed with the establishment and
operation of the Consolidated Counter upon the basis of and under
the terms of this Letter Agreement, please indicate your
acceptance of the same by signing both counterparts of this
Letter Agreement and returning them to the Port Authority's
Business Administration Division at Kennedy International

AAJFK 072596
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American Airlines, Inc.
May 18, 1487
Page 3

Airport. The return of one of the counterparts to American after
execution by the Port Authority shall place this Letter Agreement
into effect.

	

Ver	 urs,

er	 . Aaronson
ector of Aviation

ACCEPTED BY:

AMERICAN AIRLINES, INC.

By i,

Title

MW

AAJFK 072597
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE
BINDING UPON THE PORT AUTHORITY UNTIL

DULY EXECUTED BY AN EXECUTIVE. OFFICER THEREOF W'T'^n
AND DELIVERED TO THE LESSEE BY AN 	 `^- L'

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORIT yy

LeaseNo. AYB_085	 ^/f	 J
Suppleme t ,NO. 8
Facility — John F. Ke edy International Airport

THIS SUPPLEMENTAL AGREEMENT, made as of March 31, 1986
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called the "Port Authority") and AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of
August 1, 1976 and identified by the above stated lease Number
(which. agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy International
Airport as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained the Port Authority and the
Lessee hereby agree effective March 31, 1986 as follows:

1.	 The term of the letting as to Area A and Area e
under the Lease is hereby extended for the period ending on the
31st day of March, 1987, unless sooner terminated in accordance
with the provisions of the Lease, at a rental during the
extension, as to Area A t at the annual rate of

-	 (Ex. 2.a.)
payable in advance in equal monthly installments of

and, as to
Area B, at the annual rate of	 (Ex.2.a.)

payable in advance
in equal monthly installments of

, on the first day of
each and every calendar month of the extension.

AAJFK 072598
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2. Paragraph 5 of Supplement No. 1 of the Lease is
hereby deemed amended by deleting therefrom the amount
appearing in the last line of subparagraph (a) and subparagraph
(b) thereof and substituting in lieu thereof the amount

3. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement or the extension hereunder and that there is no broker
who is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for commission or
brokerage made by any and all persons, firms, or corporations
whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement or the extension
hereunder.

5. The Lessee and the Port Authority acknowledge that
the premises under the Lease constitute non —residential real
property.

6. Effective as of April 1, 1956, the last three lines
of paragraph (b) of Section 13 of the Lease, following the word
"limitst", shall be deemed deleted and the following words shall
be deemed inserted therein 11 $100000,000 minimum Comprehensive
General Liability insurance covering bodily injury, including
wrongful deathr automobile liability and property damage
liability combined single limit for each occurrence."

7. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution, or
because of any breach thereof.

S.	 As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

9.	 This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
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Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first written above.

ATTEBT3	 THE PO AUTHORITY OF NEFI SORK
AND NEW JERSEY

By

Secretary(Title)
	

A(;T. DIREGTO	 F AVIATIGii

ATTESTa

	

AMER CAN AIRLINES, INC.

gy
Seorekasy	 A. J y ne A ison	 Cor orate

(Title)	 A in Vice President- Services
Corporate Seal)

- 3 -
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IFTATE OF KEW YORK
ts.

COUNTY OF NE", YORK

Mdor .j	 de!'an 	 1f:.kfere OW persoaapl not

JP L-s	 f^ t	 ^JP L.^-C-.^.,/	 I y tot knew&. wi g, bass y

redoly seem. did depose got set that knoldwof 7 ^^ ^^ 77 P1

&hat be it the /.1d-, -f ,C f t',• / zi-e -eẑ  of T1w tort Astkaritr of Nt. Yerk and New
ferxf. (su at) Ike Corpentlou testti ►ed is and whlck taecnied the tateteled lutruatati fiat k knows the woof the
saH csrporsele t; that f► e neat & fraud to the told lubsaest Is nch eorponte It If. that If wu av affixed if order of till
(card of Comaltilostn of fit said corporative. sad tkst k stjatd kA same thereto by like order.

abldKo Now loss 
JACQUELINE WHITE

STATEOF	 TEXAS	 Notary Public, State of New York
a.	 No. 47377(39

Qualified in Suffolk Coun ttyy
COUNTY^̂ 

^^
OF^^??TARRANT	 Commission Expires May31%1/

Go Iht_[Y^Ja! of 	 i	 `	 1f	 ktoes ae pttuup! ease

A. Jaynne Allison	 reatksowe . wka,kelasbyaadefy

we ere. did depsw and uy that bt"des of P. 0. Box 619616, MD4213, DFW Airport, TX 75261

&atkks Ike ,	 Acting Vice preaeftstar_Cor p o rate Services

Amerirnn Airlines. Inc.

trim of Ike corperalloss described Is tad wkick rates led Ikt Iaretols; Intrsmeal: that k balers Ike seat of the led Corp.
ontlos; that Ike seal afflud Io the laid lutrsmeat Is such corporate snl; that 1( vu so atflud by 	 of the ioael sf
Vnecien of e4 uidCorporetioa;sod that be sidetd Ue nat thererto by like order.

All

(SARA J. MATTHEWS
MY CUMTSDON ETIaES

[

ca tk	 v! of	 "1	 litfort ese	 !nab

a* at knows sad kn•	 tFU k the IadirNsal described Is art who fuelled tie Ismolot
11marsaest,sod scksawleddrd a	 cannted the sane.
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE
BINDING UPON THE PORT AUTHORITY UNTIL

DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF	 f;^^  
AND DELIVERED TO THE LESSEE BY ANvsJ

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITV

Lease No. AYB-085
Suppleme t,PO. 8
Facility - John F. Ker) edy International Airport

THIS SUPPLEMENTAL AGREEMENT, made as of March 31 1 1986
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called the "Port Authority") and AMERICAN AIRLINESr
INC. (hereinafter called "the Lessee"),

WITNESSETH, That;

WHEREAS, by a certain agreement of lease made as of
August 1, 1976 and identified by the above stated lease Number
(which agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy International
Airport as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained the Port Authority and the
Lessee hereby agree effective March 31, 1986 as follows:

1.	 The term of the letting as to Area A and Area B
under the Lease is hereby extended for the period ending on the
31st day of March, 1987, unless sooner terminated in accordance
with the provisions of the Lease, at a rental durin g the
extension, as to Area A t at the annual rate of

payable in advance in equal monthly installments of (Ex. 2.a.)
and, as to

Area B, at the annual rate of (Ex. 2.a.)	
pays_ ble in _advance

in equal monthly installments of
on the first day or

each and every calendar month of the extension.
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2. Paragraph 5 of Supplement No. 1 of the LeAge s
hereby deemed amended by deleting therefrom the amount (l x. .a.)
appearing in the last line of subparagraph (a) and subparagraph
(b) thereof and substituting in lieu thereof the amount (Ex. 2.a.)

3. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this supplemental
Agreement or the extension hereunder and that there is no broker
who is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless . the Port

oAuthority of and from any and all claims for commission r
brokerage made by any and all persons, firms, or corporations
whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement or the extension
hereunder.

5. The Lessee and the Port Authority acknowledge that
the premises under the Lease constitute non-residential real
property.

6. Effective as of April I t 1986, the last three lines
of paragraph (b) of Section 13 of the Lease, following the word
"limits:", shall be deemed deleted and the following words shall
be deemed inserted therein "$100000,000 minimum Comprehensive
General Liability insurance covering bodily injury, including
wrongful death, automobile liability and property damage
liability combined single limit for each occurrence."

7. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution, or
because of any breach thereof.

a.	 As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

9.	 This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged orextended except by instrument in writing
duly executed on behalf of both the Port Authority and the

- 2 -
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Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first written above.

ATTEST]

Secretary

THE PO AUTHORITY OF NZK/,VORK
AND NEW JERSEo

By	 (Y^
AUT DIRECTD	 E.AVIATIDi9

(Title)' `J`^

ATTEST[ 
	

AMER CAN AIRLINES, INC.

Secretary  	 A. J y ine Allison 	 Corporate
(Title)	 AA i	 President° Services

Corporate Beal)

a „u	 a

- 3 -
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FORM KYS3—A'ck,N.Y.SIM

ZTATE OF NEW YORK

COUNTY OF NE A' YORK

Oats tler	 a.y .f f• /^	 , 113^ brrsrt s[ PereoaaUy are

r.eaekas.a.H[.belaS ►y

OK daly non, did depose Bad say that be Castel" of

*at M Is pall - ZrzF ,  sf The Pon Aatkedly of New Yark Dad New

jsraty . (oae • r) the Cerporatloat descli ►ed la sad rhtcb taeeolN the fare =Dins WtrameaN. Ihat k kaosrt the acre of tht
sold [orpontlee; that the neat offiaed to the said lattrlmrat It seek corporate seal; that IT [rat so afflict by otd" of the
Board of co®setsstes ert of the said Coryasatioa; sad that he speed his asset Thrrtto by Ukt aria.

w.^w.o.rt
44000EUNE WHITE

STATEOF	 TEXAS	 Notary Pu^o47377 f New York

Qualified in Suffolk Cou mtttyy
COUNTY OF TARRANT	 Cornrntaaion ExpiraaMey31.1S-*

On tbt	 ay of 	 E!	 wrorr lie persaaany Canso

A. Jaynne Allison	 —ft ®ekaewa . rbo. holes by set emir

hora.diddeposeand say tkatkeeesidesof 	 P. 0. Box 619616, MD4213, DFW Airport, TX 75261

deal yreis the _	 Actino Vice t°restelealof Corporate Services

Amariraly, Atrlin c, Tnr.
see sr The Carp%radoas described to sad w ►Ich tatcate4 the fore1ola1 Iastrameet: that he knows the seal of Thf saU Corp.
[cadet; that The std artlud to the said tsatro mtat Is sack Corporate sat; that It was Be afttatd by asset of t►t Board of
O Beds" of Abe said Corporatlaa; sad That he 611%10 all same thence ►y visor".

d` A ll C^
MARA J. MATfHEWS
MY CCN:Jisslou vmms

0
F- s1:Li lliL

O. 04	 *"y of	 "!	 berm	 y a""

so at kae wo sad kite	 M be the ladi.N[al described la sad *he taoeatser the fera=elad
awromeat, sad atkuwledled It aft-That [aentN t►t [ate.
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY 	 I

AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

r' ^^ E[ I17^ ^^(( ``''}) 

^+	 THE PORT AUTHORITY

Copy `^--

Agreement 0, 1' nut be bindin g upon the

Authority ur,`,ii duly executed by an '.11

ive officer t;rereat'and delivered 
by an

jorized representative of the Port Authority.

Supplement No. 8
Facility: John F. Kennedy

International Airport
Lease No. AYB-085

THIS SUPPLEMENTAL AGREEMENT, made as of March 31, 1199$
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called '[the Port Authority") and AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of
August 1, 1976 and identified by the above stated lease Number
(which agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy International
Airport as more particularly described in the Lease; and

A"4'

WHEREAS, the Port Authority and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority and the
Lessee hereby agree effective March 31, 1986 as follows:

as to Area A and Area B	 tr'!T,•L
the period ending on the
terminated in accordance
rental durinLr the
rate of

(Ex. 2.a.)
payable in advance in equal monthly installments of

and, as to
Area B, at the annual rate of	 .(Ex.2.a.)

payable in advance
in equal monthly installments of

on the first day of
each and every calendar month of the extension.

AAJFK 072602

1. The term of the letting
under the Lease is herebyx xtended for
31st day of March, +e7B-8-)V  sooner
with the provisions of the Lease, at a
extension, as to Area A, at the annual



2. Paragraph 5 of Supplement No. 1 of the Lease is
hereby deemed amended by deleting therefrom the amount (ex. 2.a.)
appearing in the last line of subparagraph (a) and subparagraph
(b) thereof and substituting in lieu thereof the amount

3. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement or the extension hereunder and that there is no broker
who is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless, the Port
Authority of and from any and all claims for commission or
brokerage made by any and all persons, firms, or corporations
whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement or the extension
hereunder.

5. The Lessee and the Port Authority acknowledge that
the premises under the Lease constitute non-residential real
property.

6. Effective as of April 1, 1986, the last three lines
of paragraph (b) of Section 13 of the Lease, following the word
"limits:", shall be deemed deleted and the following words shall
be deemed inserted therein 11 $100,000,000 minimum Comprehensive
General Liability insurance covering bodily injury, including
wrongful death, automobile liability and property damage
liability combined single limit for each occurrence."

7. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

8. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

9. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the

-2-
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Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed writing
in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

cretary
(Title)

Seal

ATTEST;	 AMERICA^IN AIRLIN

^

E^S, INC.

By 	 -f I e a

S	 etary (Title) -brrtc(^4r ^
Corporate Seal)

-3-
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iM XID—Ack., N.Y. S1390

,TE OF NEW YORK

asUNTY OF NEW YORK

^n the	 day of

11

19 gb, before nt personally came

me known, who, being by

duly swora, did depose and say that be resides at

I he is the of The Port Authority of New York and New

sey. (one on the corporations described in and which exeeultd the foregoing instrument; that he knows the trial of the

d corporation; that the scal affixed to the Said instrument is such corporate seal; that It was to affixed by order of the

and of Commissioners of the said corporation; and that he signed bit name thereto byilkt order.

Iwtarial rat aad pump)

ATE OF Te Y/9- S
ss.

3UNTY OF 1ffJ2P-A'

On the_,^day of	 LZ a	 19 8., before me personally came

A Z S	 A I t i	 to me known, who, being by me doly

orn, did depose and say thabhe resides of 	 I iA :' T a k .Q !j-

;s 15he is the .	 47, .-cam,-t	 C ,	 ('	 . ,i < P _ 1 P'residml of.

AMERICAN AIRLINES. INC.

ne of the eorpnrations described In and %hich executed the foregoing instrument; that he knows the seal of the said corp.

ratiom that the seal affixed to the Said Instrument Is such corporate seal; that It was so affixed by order of the Board of

lirtctors of the said corporation; and that he signed his name thereto by Uke order.

	

Patarial wa7 wt eu.p	 /7 f p

I2

:=NTY OF

On the	 day of
	

personally came

to we knoun . and kho'wn to me to be the individual described In and who executed the foregoing

instrument, and ack00%Icidgedt m that be executed the Same.

	

taaurtd re at see tugpl
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON THE

	

t	 PORT AUTHORITY UNTIL DULY EXECUTED BY

	

}tg C r	 AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO

	

i0	 THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF
THE PORT AUTHORITYF IE'^

r , :. ; , t	 (i nnA,^n ^,A,rr t Q

Suppleme t No. 7
Facility: Jo n F. Kennedy

International Airport
Lease No. AYB-085

This Agr€^s^.ent s^29 r:ot ^,e C'nding upon the

Port Author,; cu!il duly c:,c:;':?<i z;i ch

eceGve officer tCerr:'., r,nd dfd'i'tctE:^ €. 	 3H

zui,Uoriied t°I'r_3c?:`.?Ii'!s Sf th& 
Felt Afi 9J'tyr

THIS SUPPLEMENTAL AGREEMENT, made as of March 31, 1985
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease dated as of
August 1, 1976 and identified by the above stated lease Number
(which agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at John F. Kennedy International
Airport as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority and the
Lessee hereby agree as follows:

1.	 Effective as of March 31, 1985, the term of the
letting as to Area A and Area B under the Lease is hereby
extended for the period ending on the 31st day of March, 1986,
unless sooner terminated in accordance with the provisions of the
Lease, at a rental during the extension. as to Area A. at the
annual rate of

(Ex. 2.a.)	 payable in advance in equal monthly
installments of

and, as to Area B, at the annual rate of
(Ex. 2.a.)

payable in advance in equal monthly
installments of

on the first day of each and every calendar
month of the extension.
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2.	 without limiting the continuation in effect
other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease
continue in full force and effect.

of all

(Ex. 2.a.)

shall

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement or the extension hereunder and that there is no broker
who is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for conmission or
brokerage made by any and all persons, firms, or corporation
whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement or the extension
hereunder.

4. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

5. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

6. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
dul y executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties

-2-
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shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents, as of the date first above
written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By .
Secretary

(Title)
Seal

ATTEST:	 AMERICAN AIRLINES, INC.

By CAA-t, E
Secretary 

(Title) /ASS ^ 
_	

\/ic —	 President- r'RaVa^i"i
Corporate Seal

-3-

AAJFK 072608



M
,r,m-CSL: ACK. N.Y., Corp.

,ATE OF NEW YORK	 )
ss.

)LINTY OF NEW YORK	 )

, 19 85, before me personally

!me
	 to me known, who, being by me duly sworn,

_d depose and say that he .resides at
; that he is the

	

	 (ex. 1)	 of
Jersey, one of the corporationsie Port Authority of New York and New
regoing instrument; that he knows theascribed in and which executed the fo
seal affixed to the said instrumentg al of the said corporation; that the affixed by order of the Board of

such corporate seal; that it was so and that he 
, signed his name thereto)mmissioners of the said corporation;

like order.

(notarial seal and stamp

'ATE OF ) aS	 )
j ss.

)UNTY OF	 A-

On	

j

On the L	 day of M ay	 , 1985 before me personally
sme G:^	 to me known who being by me duly sworn,
_d depose and say that he resides at ID ))AS. T1>1<s

; that he is the	 Ass+	 v, C-^_	 President- P,,F +nof

American Airlines, Inc.	 the corporation described
and which executed the foregoing instrument; that he knows the seal of

:e said corporation; that the seal affixed to the said instrument is such
)rporate seal; that it was so affixed by order of the Board of Directors
the said corporation; and that he signed his name thereto by like order.

Tnoca i	 seal and stamp)

-ATE OF	 )

ss.
	 AAJFK 072609

)LINTY OF	 )

On the	 day of	 , 19	 , before me personally
me	 to me known, who, being by me duly sworn,
d de pose and say that he resides at

that he is the	 (Ex. 1)	 of
the corporation described

and which executed the foregoin g instrument; that he knows the seal of
e said corporation; that the seal aff i xed to the said instrument is such
rperate seal; that it was so affixed by order of the Board of Directors
the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp

On the	 day of
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE 	 {

BINDING UPON THE PORT AUTHORITY UNTIL DULY 	 - ^k
EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND	 ^.^\\

DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No: AYB-085
Supplement No. 6

'' l
THIS SUPPLEMENTAL AGREEMENT, made as of the 31st day

of March, 1984 by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called "the Port Authority"), and
AMERICAN AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of
August 1, 1976 (which agreement of lease, as the same has been
heretofore supplemented and amended, is hereinafter called "the
Lease"), the Port Authority leased to the Lessee and the Lessee
hired and took from the Port Authority certain premises at John
F. Kennedy International Airport (hereinafter called "the Airport")
as more particularly described in the Lease; and

WHEREAS, the Port Authroity and the Lessee desire to
extend the term of the letting of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
agreements herein contained, the Port Authority and the Lessee
hereby agree, effective as of March 31, 1984, as follows:

1. The term of the letting as to Area A and Area B
under the Lease, unless sooner terminated; is hereby extended
to and including March 31, 1985 at a rental durin g the extension.
as to Area A, at the annual rate of

payable in advance in
equal monthly installments of	 (eX.2.a.)

id, as to Area B, at the annual
rate of

(Ex. 2.a.)	 payable in advance in equal monthly installments of

on the first day of each calendar month of the extension. If any
installment of rental payable hereunder shall be for less than a
full calendar month, then the rental payment for the portion of
the month for which said payment is due shall be the monthly in-
stallment prorated on a daily basis using the actual number of days
in the said month.

AAJFK 072610



2. Without limiting the continuation in effect of
all other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the pro-
visions of Paragraph 2 of Supplement No. 1 of the Lease shall
continue in full force and effect.

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
ment or the extension hereunder and there is no broker who is or
may be entitled to be paid a commission in connection therewith.
The Lessee shall indemnify and save harmless the Port Authority
of and from any and all claims for commission or brokerage made
by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of
this Supplemental Agreement.

4. As herein amended, all the provisions, terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

5. Neither the Commissioners of the Port Authority, nor
any of them, nor any employee thereof shall be charged personally
with any liability or held liable by or to the Lessee under any
term or provision of this Supplemental Agreement, or because of any
breach thereof, or because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties hereto have caused these
presents to be executed as of the day and year first above written.

THE PORT AUTHORITY OF 14EW YORK

W t^"
RS

By

(Title) tworrifMane-Deputy Director of Aviation

(Seal)

ATTEST:

r
Secretary

ATTEST:	 AMERICAN AIRLINES, INC.

rwy^ BY Lo_z^ C
Secretary

(Title)	 (%1CIi	 President
(Corporate Seal)

AAJFK 072611
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE
BINDING UPON THE PORT AUTHORITY M4TIL DULY

EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYE-085

( Supplement No. 5

THIS SUPPLEMENTAL AGREEMENT, rude as of the 13th day of
June, 1962 by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and AMERICAN
AIRLINES, INC. (hereinafter called "the Lessee"),

kITFESSETH, That:

"v,`HEPFAS, by a certain agreement of lease made as of
August 1, 1976 (which agreement of lease, as the same has been here-
tofore supplemented and amended, is hereinafter tailed "the Lease"),
the Port Authority !eased to the Lessee and the Lessee hired and
took from the Port Authority certain premises at John F. Rennedv
International Air port (hereinafter called "the Airport") as more
Darticular_y described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
extend the tern of the lettin g of a portion of the premises under
the Lease;

NOW, THEREFORE, in consideration of the covenants and
agreements herein contained, the Port Authority and the Lessee
hereby agree, effective as of June 13, 1982, as follows:

1.	 The term of the letting as to Area A and Area E under
the Lease, unless sooner terminated, is hereby extended to and
including March 31, 1984 at a rental durin g the extension, as to
Area A, at the annual rate of .

Ex. 2.a. , payable in advance in. equal
monthly_ installments of

	

	 -
and, as to Area B, at the annua l rate of

(Ex. 2.a.)	
payable in advance _n equal monthly installments of

. 00)

AAJFK 072613
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on the first day of each calendar month of the extension. Since
the first installments of the aforesaid rentals payable 'during the
extension shall be for less than a full calendar month, the rental
payments for the portion of June, 1982 from June 15, 1982 to
June 30, 1982 shall be the monthly installments prorated on a daily
basis using the actual number of days in the said month. If any
other installment of rental payable hereunder shall be for less
than a full calendar month, then the rental payment for the portion
of the month for which said payment is due shall be the monthly
installment prorated on a daily basis using the actual number of
days in the said month.

2. Without limiting the continuation in effect of all
other provisions of Supplement No. 1 of the Lease not specifically
amended herein, it is hereby agreed that the provisions of Para-
graph 2 of Supplement No. 1 of the Lease shall continue in full
force and effect.

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
ment or the extension hereunder and there is no broker who is or
may be entitled to be paid a commission in connection therewith.
The Lessee shall indemnify and save harmless the Port Authority
of and from any and all claims for commission or brokerage made
by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this
Supplemental Agreement.

4. As herein amended, all the provisions, terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

- 2 -
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FORM XLD—Ack., N. Y. 51380

STATE OF NEB' YORK
$5.

COUNTY OF NEW YORK

On the /vf-	day of	 ag^&	 . 19 82 , before me persunath came

S.J. NOWASRI
	

Io me known. >.hu. being by

me duly sworn, did depose and sac that he resides at 1:IAf,0NNE, NEW JERSEY

that he is the 
EXECIJINE ASST. TO DIRECTOR OF AVIATION

of The Purl Amhorllr of Nett Sark and Vee'

Jersey, (one ofl the corporations described in and which executed the foregoing instrument; that he knows the seal of the

said corporation: that the seal affixed to the said instrument is such corporate seal: that it was so affixed by order of the

Board of Commissioners of the said corporation: and that he signed his name thereto by like order°.

STATE OF	 r f.
SS.

COUNTY OF

Inmarid seal and slat 	 '

ANTHOt M. CEDRONE
Notary Public, State of New Yoi.

No. 3OA736669
Qualified In County of Nassau y.^^

Commission Expires March 30, 19.y^

On the	 T. day of	
8 2

>c 6 h.	 . 19_, before me personally came

t( r .' t/ r; !..' J	 ;; P: t.. •3 	 to me known. who. being h} me duly

sworn. did depose and s2v that he resides of

that he is the ^'. -	 ^ J: ^	 President of ^<•j'. ^^f"	 ^	 ^^r(;ci 7iC__^

American Airlines, Inc.

one of the corporations described in and which executed the foregoing instrument; that he knows theseal of the said carp-

nration: that the seal affixed to the said instrument is such corporate seal: that it was so affixed by order of the Buard of

Directors of the said corporation: and that he signed his name thereto br like order.

In nmrtal.tal end stamp)
1

ss.
COUNTY OF	

AAJFK 072615
On the	 der of

	
10_, before me perwnallp came

vy

to me known and known to me to be the in 	 I described in end who executed the foregoing

in,trumcnt, and acknn..l edged to me that he executed the same.



5.	 Neither the Commissioners of the Port Authoritv, nor
any of them, nor any employee thereof shall be charged personally
with any liability or held liable by or to the Lessee under any
term or provision of this Su pplemental Agreement, or because of anv
breach thereof, or because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties hereto have caused these
presents to be executed as of the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

G^^^	 By
Sec= e -_ar='	 —^	 S.J. NownvsKI

(Title) Dacunw ASST. To DIRECTOR OF AVIATIDI^
(Sea!)

ATTEST:	 P^IERICAN AIRLINES, INC.

BY	

i..

tt -
Secretary

(Title)VicePresident -Properties&F.!!l fl I^JCY^Nb^
orporFtje-'Seal)

- 3 -	 AAJFK 072616
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— FORM XLD—Ack., N.Y...

STATE OF N"' YORK

COUNTY OF NEW YORK

oat 	 day of 	 hctort mr persoxatly east

	

"0AK(S	 -i" Ig Al c 	 10mt knows, who,hefagby

W &sly swora, dud deport sad my that Ike rtsldes of	
vG^, A

) Y.

that be k tk 
U^ ^^l A f R EC7bR D F /^ Vt ^ T(OIU 17—ht Pori Authority er Ntw York sad New

Jersey, (one eft Ike corporations described in and which execaled Ike foregoing Instrument; that be knows t ►e teat of the
said corporation; Ikat tht staff affixed to Ike said Instrument Is such corporate semi, fkat It was to affixed by order of like
Eoard of Commissioners of Ike said corporation; and that be signed his same tkereto by Itke order7" ar- —

bNriat rat w/,4+r)

	

_	 ANITA E. WESTRICN

STATE OF %	
Notary Punier, State of New York

k F	 No. 13-
as.	 Qualified in Richmond County

COUNTY OF 1 i	 N i	 Commis on ExpueS March 30, 1vs

On the	 day of 	 19 B 4, befort saw Personally came

—so me known, who, bring by mt duty

sa ors, did drposr and say that he residti

/T 	 i

that be is the - r

/ 

	 %r+-i( 'i 	b r	 President oL.	 ^'--^'^^^ -^	 G ..

American Airlines, Inc.,

one of the corporations described in and which executed the foregoing instrument; that he knows the seal of the said corp.

oration; that Ike seal affixed to the said instrument is such corporate seal; that It was so affixed by order of the Razed of

Directors of the said corporation; and that be signed his some thereto by like order.

AAJFK 072612 i

	

taw+rW wW aaa ranal	
.^

c}

COUNTY QF

Oa Ibt	 day of
	

19_, before mex Iy came

Io me known and
	

ike.individuxt derrribrd in and who executed the foregoing

instm oral, sad acknowledged Io mt
	 Ike same.



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE	 `	
_ A`ICJBINDING UPON THE PORT AUTHORITY UNTIL DULY 	 \	 — 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND ^^^JJJ
DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYB-085
Supplement No. 4

THIS SUPPLEMENTAL AGREEMENT, made as of the 13th
day of June, 1981, by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter called "the Port Authority"),
and AMERICAN AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as
of August 1, 1976 (which agreement of lease, as the same has
been heretofore supplemented and amended, is hereinafter
called "the Lease"), the Port Authority leased to the Lessee
and the Lessee hired and took from the Port Authority certain
premises at John F. Kennedy International Airport (herein-
after called "the Airport") as more particularly described
in the Lease; and

WHEREAS, the Port Authority and the Lessee desire
to extend the term of the letting of a portion of the premises
under the Lease;

NOW, THEREFORE, in consideration of the covenants
and agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of June 13, 1981, as
follows:

1. The term of the letting as to Area A and Area
B under the Lease, unless sooner terminated is hereby extended
to and including June 14, 1982 at a rental during the extension,
as to Area A, at the annual rate of

(ex. 2.a.)

payable in advance in equal monthly installments of

And, as to Area B, at the annual rate of

AAJFK 072617
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payable in advance in equal monthly installments of

on the first day of each calendar month of the
extension. Since the first installments of the aforesaid
rentals payable during the extension shall be for less than
a full calendar month, the rental payments for the portion
of June, 1981 from June 15, 1981 to June 30, 1981 shall be
the monthly installments prorated on a daily basis using the
actual number of days in the said month. If any other
installment of rental payable hereunder shall be for less
than a full calendar month, then the rental payment for the
portion of the month for which said payment is due shall be
the monthly installment prorated on a daily basis using the
actual number of days in the said month.

2. Without limiting the continuation in effect of
all other provisions of Supplement No. 1 of the Lease not
specifically amended herein, it is hereby agreed that the
provisions of Paragraph 2 of Supplement No. 1 of the Lease
shall continue in full force and effect.

3. The Lessee represents and warrants that no
broker has been concerned in the negotiation of this Supple-
mental Agreement or the extension hereunder and there is no
broker who is or may be entitled to be paid a commission in
connection therewith. The Lessee shall indemnify and save
harmless the Port Authority of and from any and all claims
for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services in connection
with the negotiation and execution of this Supplemental
Agreement._

4. As herein amended, all the provisions, terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

5. Neither the Commissioners of the Port Authority,
nor any of them, nor any employee thereof shall be charged
personally with any liability or held liable by or to the

- 2 -
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Form CSL: ACK. N.Y., Corp.

STATE OF NEW YORK	 }
ss.

COUNTY OF NEW YORK	 )

On the }J	 day of 60^	 , 1982 , before me personally
came SJ. NOWINShi	 to me known, who, being by me duly sworn,
did depose and say that he resides at BAYONNE, NEW JERSEY

; that he is the EXECUTIVE ASST. TO DIRECTOR OF AVIATION 	 of
The Port Authority of New York and New Jersey, one of the corporations
described in and which executed the foregoing instrument; that he knows the
seal of the said corporation; that the seal affixed to the said instrument
is such corporate seal; that it was so affixed by order of the Board of
Commissioners of the said corporation; and that he signed his name thereto
by like order.

MA

STATE OFA S	 )
ss.

COUNTY OF bAle i1 S	 )

(n6tarialg se-z(1 and stamp)

ANTHONY M. CEDRONE
Notary Public, State of New York

No. 30-473CCED
Qualified in Cour,',y 	 f.;a,-sau

Commlcslon Ex¢i r Qs :.I]: c'	 7k(

On the 3/a:►c day of lul .ua^	 , 1982 , before me personally
came	 cy,y,pD j?. ^nr/so.tl	 o me known, who, being by me duly sworn,
did depose and say that he resides at

; that he is the AT/'36 X/0-c-	 President Aloe. v- F"c • of
American Airlines, Inc.	 the corporation described

in, and which executed the foregoing instrument; that he knows the seal of
the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors
of the said corporation; and that he signed his name thereto by like order.

(notarial seal and	 amp)
AA 
LOM/M . SS/A e ^X^<'e

3TATE'OF	 )

	

ss.	 AAJFK 072619
'-OUNTY OF	 )

On the	 day of	 , 19	 , before me personally
g ame	 to me known, who, being by me duly sworn,
lid depose and say that he resides at

that he is the	 of
the corporation described

in, and which executed the foregoing instrument; that he knows the seal of
:he said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors
if the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp



El

Lease under any term or provision of this Supplemental
Agreement, or because of any breach thereof, or because of
its execution or attempted execution.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be executed as of the day and year first
above written.

L Secretary

ATTEST:

j). Se
COY;,(? Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW .JERSEY

,	 ?	
S.1. N'OW!NSKI

(Title) EDOCUTIVE ASST. TO DIR LC'OR nF dy Ilnmr
(Seal)

AMERICAN-.AIRLINES, INC.

By

(Title,Y
( orporat

3 -	 - apF ctCl`, E7:
P^..	 T^R
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0 Aviation Department
Caesar B. Pattanni, Director

Ipn	 orlic	 Center
R	 York. N.Y. 10048

(212) 466.7000
(201) 622.6600

July 15, 1980

American Airlines, Inc.
P. 0. Box 61616
Dallas/Fort Worth Airport
Dallas, Texas 75261

Attention: Richard Jamison, Assistant
Vice-President, Prhpp. ies

Re: Lease No. AYB-085

Gentlemen:

As you know, American Airlines and the Port Authority
have entered into a new agreement of lease, bearing Port Authority
Lease No. AYB-085 (hereinafter referred to as "the Lease") covering
facilities at John F. Kennedy International Airport and have exe-
cuted a Surrender Agreement with regard to Lease No. AY-581.
American and the Port Authority now wish to set forth their un-
derstanding and agreement with respect to certain matters
pertaining to the construction work, as defined in the Lease, as
follows:

(1) Prior to the execution of the Lease, certain
portions of the said construction work were commenced by American
pursuant to and in accordance with a series of Letter Agreements
entered into between American and the Port Authority and dated
October 31, 1975, December 17, 1975, March 8, 1976 and March 31,
1977. In accordance with paragraph (e) of Section 2 of the Lease
the said Letter Agreements are superseded by the Lease and the
work performed by American thereunder is expressly made part
of the construction work under the Lease.

(2) It is hereby expressly acknowledged that prior to
the execution of the Lease, American commenced the use of certain
portions of the construction work and that two certificates dated
January 4, 1977 and December 14, 1976 with respect to the use of
such portions of the construction work were issued by the Port
Authority to American. It is hereby expressly agreed that said
use of such portions of the construction work by American and
the issuance of the said certificates shall be deemed to have
been under subparagrgph (2) of paragaph (h) of Section 2 of the
Lease.

AAJFK 072621
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American Airlines, Inc 	 - 2 -	 July 15, 1980

(3) No certificate by the Port Authority as set forth
in subparagraph (1) of paragraph (h) of Section 2 of the Lease
has yet been given.

If the terms of this Letter Agreement are satisfactory
to you, please indicate your approval and acceptance thereof by
signing the enclosed copies in the left-hand corner and return
same to this office.

Very truly yours,

THE PORT AUTHORITY OF NEW.YORK
AND	 JERSEY

Q
5.1. NOWINSKI

(Title) EXECUTIVE A St TO DIRECTOR OF AVIATION

We hereby consent, agree to
and accept all the terms and
conditions hereinabove set forth.

AMERIC^AN AI INES, IN .

(Title). ' "^st. \'/F , P41nerties

M
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l THIS SUPP.Ti,'L?T'F^^i ICAL	 i OT
^	 IrTDIi;G UPON THE PORT ., 1 URI.:I LZ:=`Ia; Dti?,'_3 	--^

	

EXECUTED BY AN B r CG"_'IC ; OFFM :'R 	 1' DI
DELIVERED TO THE LESSEE EY N AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHOWTY

John e. 10anody International Lirport
Port Authority Lease To. AYB-035
Supplement No. 2

THIS SUPPLEMENTAL " r.+n_s T ^ ri e as of the, 4t.

	

„GP ..:va> mac•_	 1 n day of
June, 1930, by and between THE PORT AUTHORITY OF 1.1111a YORX AMD ^ 1
JEP.SEY (hereinafter called "the Port Authority") , and ?^TMICAI,
AIRLINES, IAC. (hereinafter called "the Lessee"),

ITNESSETH, That:

WHEREAS, by a certain agreement Of leas e made as Of Augnst 1,
19:6 (which agreement of lease, as the same may have'.: been heretofore
supplemented and amen6e?, is hereinafter calleii "the Lease") , the
Port Authority l-eased to the ,,,.....ee ai,. the Lessee hired and moor
from the Port Authority certain preIdses at John T Kennedy Inter-
national Airport (hereinafter called "the Airport°) as _:x>re particularly
describes in thr Lease; and

I° T.T".'.icE..AS, the Port Authority and the Lescee aenlre to extend
the term of the letting of a pnrtion of the p=L>alises Under the ;cease;

d 0 7, TUE'R,FORE, i.. COi1SlC:erati0:? Of t!10 covenants and

agreements herein contained, the Port Authority and the Lessee hereby
agree, effective as of June 14, 1930, as follows_

1. The tern of the letting as to Area B under the Lease,
unless sooner terminated, is hereby exten<ind to and including June
14. 1951 at a rental during the extension at the annual rate of

payable in advance in nrual monthly is stallnierts of
.00),

on the first clay of each calendar month of the extension. Since
the first installment of rental payable during the extension -
sh+_ill be for less than a full calendar month, the rental payDent
for the portion of June, 1920 from June 15, 1930 to June 30, 1930
shall be the monthly installment prorates= on a daily basis using
the actual number of days in the s.7.ij month. If any other	 .
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Ja„	 r i

i_^.staliFieent of 	 _• —e:1_'1"Gr S i %'li i1^ "s:Cr 1^s,. ti1,7Ui
a:: full Cal(:T!ti.ar axon :il,_ then the rental p ay:nint for t:'le nortion
O-E tile? _.to^ith for which sai , 11), TixE'.nt is ::L:c;! shall 1Jf? '_'.x1 .^ontiil :T
installIl'.' nt prorate,- an a uaily basis using tile, •^,ctI:wI nU::.^..i',:r C':
days in the said month.

2 without iimiti;xg the contir_Llation in effect rAE. all
other provisions of Sunr_lelntent io. 1 of the Lease not ,I)coilically
a_manuec: herein, it is hereby agreed.  that the j ,)rovisions of Paragraph
2 of Supplement cio. 1 of the Leas.: shall continuo in full force and
e'ff cc! t.

3. The Lessee-' re'Dres'Snts on( warrants that ilo bro.'ee:r
has boon concerned in the negotiation of this Sup= plemental Agree-
meat or the extension hereun der and th.^,1'e is Ile broker who is Cr
may be L-nt.tled. t0 be paid. a co mussion in connection there-witi'1.
'̀ll^ Lessee silc.11 lntieLTxify and SRVE harIlless the Port Authority
of an;a from any and all claims for cora:':1ission or brokerage mace by
any and all persons, fires or corporations whatsoever for services
in connection with the negotiation and execution of this Swpni tlmant7- 1
Aur^ extent .

4	 As herein c1'.:lene'!G'Ci all the. provisionc . terms, covenants
and. condi :ions of the Lease shall be uvn, renuAin in =1L1 force and
effect.

:i. :.`J'y:i thCY the C'.fiT1:11.ss].0:lCrs of tlt ' tort :xt:.tlxority ,' nor
any o.f. than, nor any emJ loyae thereof shall ! ,,,7 charged nersona.11y
with any liability or held liable by or to the Lessee un6er any
te=p. or provision of this Sunnlemontal 217reement, or Jbecause of
any breach thereof, or becalse Of its e:.ec boil Or att r.:q_te^. exe-
cut ion.

UN i.'I 0113 M='PEUF, the parties hereto have caused these
presents to hc. executed as of the day, sand year. first aJove written.

ZT^_PST:

,''incret.^.cry

IIHM PORT :;J''H()RI^TY OF i.TRM Y()-21,Y
PYID 1,71,

l 	/— 1 /lam l/,' /W.'^f^^^' 1

S.1. NOWINSKI
(Title) EXECUTIVE ASST. TD DIRE	 p •̂AV	 _

(meal) .

A' TLS ':

r^^ /
CDR p 5ecreta_v

(Corporate Seal)

n_	

16J^1^
	

- 2 -
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Form CSL; ACK. N.Y., Corp. & Corp.

STATE OF NEW YORK	 ) .
ss.

COUNTY OF NEW YORK
li

	On the ^^rrf 
/ 

day of {ham r	 1988 , before me personally
came S.J. W u';;'iS(1	 to me known, who, being by me duly sworn,
did depose and say that he resides

that he is the	 [,:	 ; _._. n - __.- , ._	 of
The Port Authority of New York and New Jersey, one of the cbiorations
described in and which executed the foregoing instrument; that he knows the
seal of the said corporation; that the.seal affixed to the said instrument
is such corporate seal; that it was so affixed by order of the Board of
Commissioners of the said corporation; and that he signed his name thereto
by like order.

notarial seal and stay
AN%' P. `1C'JFN

HXARY PiaN. . SiAI"E V NN 1'GBK

Oommnis:iv6 Fan,	 ;A:,it 30. 1031

STATE OF	
1-4^
	 )

ss.

COUNTY OF ^Q a 	)
On the /G day of ^eU^^ , 19 80, before me personally

came ^^ ^t^ 

	

(¢r,,	 to me known;, who, being by- me duly sworn,
did de ose and say	 t he resides a 

that he is the 	 f/^ec_	 President of
d	 American Airlines, Inc.	 the corporation described

in, an wexecuted the foregoing instrument; that he knows the seal of
the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors
of the said corporation; and that he signed his name thereto by like order.

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 19	 ,	 ore me personally
came	 to me known,	 , being by me duly sworn,
did depose and say that he resides at-

that he is the

	

	 of
the corporation describe

in, and which executed the fo 	 ing instrument; that he knows the seal of
the said corporation; tha	 a seal affixed to the said instrument is such
corporate seal; that ' was so affixed by order of the Board of Directors
of the said Corp	 ion; and that he signed his name thereto by like order.

AAJFK 072625
no aria seal and stamp)



SUPPLE,11EI-77AL	 770T TIT
TPON r.:*T!--r P(	 -101nBENDING L	 UTj \ITY 12:T7	 DrTL7Y

T.',:BCT1TED DY , AIN EZMCUTIV:^.' OFFIC IM T' Rl',OF AND
DELIVERED TO THE LESSEE DY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTEORITY

John P. honneRy International Airport
Port Authority Lease .No. AYB- 005
SupplemantNo. 2

THI S SUPPLEMEWTAL AGREEMENT. made as of the 14th day of
June, 1920, by and between THE PORT AUTHORITY OF MrW YORX AND 0711
JERSEY (hereinafter called "the Port Authority"), and AIUMM^21
AIRLINES, IAC. (hereinafter called "the L=W),

WITNESSETH, That;

w7m,REP.S, by a certain agreement of lease made as of August 1,
1976 (which agreement of lease, as the same may have been heretofore
supplcrented and amendair is hereinafter calle(i "the Lease"), the
Port Authority !eased to the Lessee ana the lessee hirM anj took
from the Port Authority certain premises at John F. Xennedy inter-

	

national Mrport (hereinafter called "the Airport') as 	 narticularly
described in thn Lease; and

WHEREAS, the Port Authority and the lessee Desire to extend
the tern of the jetting 

of a portion of the promises under the Lease:

!M`N, THEREFORE, in consWeration of the covonants and
agreements herein contained, the Port Authority and the Lessee hereby
agree, effective as of June 14, 1920, as follows.

1. The term of the letting as to Area B under the Lease,
unless sooner terminated, is hereby extenjod to and including June,
14, 1981 at a rental during the extension at the annual rate of

,, payable in advance in nqual monthly installments of
(Ex.'2.a.)

on the first day of each calendar month of the extension. Since
the first installment of rental payable during the extension -
shall he for less than a full calendar month, the rental payment
for the portion of June, 1930 from June 15, 1900 to June 30, 1930
shall bo the monthly installment proratea on a Daily basis usinc-,
the actual number of days in the sail month. if any other

AAJFK 072623



Secretary

install nc.nt of rental mable liere +.Ln0or SAKI be for less tholSl
a full calen,_Iar 'toilmil, then the rental 1palmant for the portion
of the ''.tOa"L1 for which ^uaiC payment is inn shall be thG monthly
installment prorated on a daily basis using the Ictual niti.^.L.er of
days in the saidoath.

2. T githoat limiting the
other provisions of Sunjrlement NO—

a_menaec herein, it is hereby agree
2 of Supplement to. 1 of the Lease
effect.

continuation in effect of all
1 of the Leasn not specifically
that the }provisions of Paragraph

shall continue in full .force and

3. The Lessee represents and warrants that Ro broker
has been concerned in the negotiation of this Supp l amental agree-
ment or the extension hereunder a-na th ere is no broker who is or
may be entitled to he paid a commission in connection therewith.
The Le^usoc shall indemnify and Save harmless the Port Authority
of ani from any and all claims for corziisSion or brokerage made by
any and all persons, firms or corporations whatsoever for services
in connection with the negotiation and execution of this Su; plarantal
Agreement.

4. AS herein a__lenC c?, all the provisions, terms, covenants
and conditions of the Loasa shall be am remain in full 'force and
effect.

1. Neither the Commissioners of the Port Authority, nor
any of than, nor any e+̀ ploYaC thereof shall be charged personally
with any liability or held liable by or to the Lessee uli er any
term or provision of this Sup7,lemental A,7ree.Tlent, or !:iecause of
any breach thereof, or because of its execution or atteI:pted exe-
cution.

IN 4'-:ITNESS i`I: E sOF, the parties hereto have caused these
Presents to be executed as of the flay and year first above written.

Gum ^--^ ^^ ^c
secretary

THE PORT ?iUTHORITY OF r W YOMT,
7. 1.1-11 1 T'M r Y

jra3W,o ^^.

3	 f S.l. NOWINSKI
(Title) EXECUTIVE ASST. TO DIRE QwA ra WAARQl^"

ATTEST:

BY

(Title) _
	

^-.^>_1C^ant

- ^--(Coraorate Sr^a2.?

^^r,^^f t
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Form CSL; ACK. N:Y., Corp. & Corp.

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK	 )	 ^/

?2	 ^^On the ,^`,%^^ day of {hy r 	 19.88' , before me personally
came S.J. trCp'1SKI	

to me known, who, being by me duly sworn,
did depose and say that he resides

that he is the	 C. •, -°	 ;_	 _ ____. ._ ...- ,	 of
The Port Authority of New York and New Jersey, one of the corY orations
described in and which executed the foregoing instrument; that he knows the
seal of the said corporation) that the ..seal affixed to the said instrument
is such corporate seal= that it was so affixed by order of the Board of
Commissioners of the said corporation; and that he signed his name thereto
by like order.

notarial seal and sta
'A.T4 R ?IE'1rN

N7.A$Y Pf:'Lh", t t, ;E 5F h[W YORK

c'o;=J4i ;0c Exc.ru	 2u, !"31

STATE OF ^/	 )
ss.

COUNTY OF (per	 )
On the /(r ^^da.̂yol Lae,,z , , 19 80, before me personally

came	 ^^ ^to me known,, who, being by me duly sworn,
did depose and say t t he resi 	

t.

des
that he is the	 %,cry	 rresigent of

a	 American Airlines, Inc,	 the corporation described
in, an w^executed the foregoing instrument; that he knows the seal of
the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors
of the said corporation; and that he signed his name thereto by like . order.

ss.
COUNTY OF	 )

On the	 day of	 , 19	 ,lbefbre me personally
came	 to me known,	 being by me duly sworn,
did depose and say that he resides at

that he is the

	

	 of
the corporation describe.

in, and which executed the fo	 i.ng instrument; that he knows the seal of
the said corporation; tha	 a seal affixed to the said instrument is such
corporate seal; that ' was so affixed by order of the Board of Directors
of the said carp	 ion; and that he signed his name thereto by like order.

AAJFK 072625

no aria seal and stamp)



Port Authority Agreement No. AYA-937
(formerly Agreement No, L-CY-77)
Supplement No. 2	 '^X

SUPPLEMENTAL AGREEMENT	
v\	

U

THIS SUPPLEMENTAL AGREEMENT, made as of September 30,
1979 by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and AMERICAN AIRLINES,
INC. (hereinafter called "the Airline"), and IDF SERVICES, INC.,
formerly International Duty Free, Ltd., (hereinafter called "the
Operator"),

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of September
27, 1955 ( said agreement of lease as the same has been or may be
supplemented and amended being hereinafter called "the Airline
Lease"), the Port Authority leased to the Airline certain premises
at John F. Kennedy International Airport for the construction and
operation thereon of a passenger terminal building (hereinafter
called "the Terminal"), by the Airline; and

WHEREAS, under the Airline Lease it was contemplated that
consumer service facilities would be operated in space provided by
the Airline in the Terminal pursuant to an arrangement among the
Port Authority, the Airline and a concessionaire; and

WHEREAS, the Port Authority, the Airline and the Operator
entered into an agreement made as of December 21, 1971 and having
a commencement date of March 2, 1972, covering the operation by
the Operator of certain consumer service facilities in the Terminal
(hereinafter called "the Agreement"); and

WHEREAS, the Port Authority, the Airline and the Operator
desire to amend the Agreement in certain respects,

NOW, THEREFORE, in consideration of the mutual covenants
and agreements herein contained, the Port Authority, the Airline
and the Operator hereby agree as follows:

1. In addition to the premises as shown on Exhibit A
annexed to the Agreement, the subletting as to which shall continue
in full force and effect subject to and in accordance with all the
terms, provisions, covenants and conditions of the Agreement as
herein amended, the Airline hereby sublets to the Operator and the
Operator hereby hires and takes from the Airline in the Terminal
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at John F. Kennedy International Airport, in the County of
Queens, City and State of New York, the space denominated "Duty-
Free Shop (217)" in the West Ticket Lobby of the Terminal shown
on the sketch hereto attached, hereby made a part hereof and
marked "Exhibit A-1 1', together with the fixtures, improvements
and other property, if any, of the Airline located or to be
located therein or thereon, the said space, fixtures, improvements
and other property of the Airline (all of which is sometimes
hereinafter in this Supplemental Agreement collectively referred
to as "the Additional Premises") to be and become a part of the
premises under the Agreement as hereby amended from and after 12:01
o'clock A.M. on October 1, 1979, (said date being sometimes herein-
after in this Agreement called "the Additional Commencement Date")
sublet to the Operator, subject to and in accordance with all of
the terms, provisions and covenants of the Agreement as herein
amended for and during the remainder of the term of the subletting
under. the Agreement as 'herein amended, unless sooner terminated.

2. The Operator shall use the Additional Premises solely
for the purposes set forth in Section 3 of the Agreement and for no
other purpose or purposes whatsoever.

3. The Airline shall deliver the Additional Premises to
the Operator in its presently existing "as is" condition. The
Operator acknowledges that it has inspected the Additional Premises
and has found it in good order and repair and has determined it to
be suitable for its operations hereunder. The Operator agrees to
and shall take the Additional Premises in its "as is" condition and
neither the Airline nor the Port Authority shall have any obligation
for finishing work or for preparation of the Additional Premises
for the Operator's use. In the event the Operator desires to per-
form construction and installation work in the Additional Premises
to prepare the Additional Premises for its occupancy and operations
therein the work shall be performed at the Operator's sole cost and
expense subject to all of the provisions of the Agreement, it being
understood that the term of the subletting shall commence on the
Additional Commencement Date set forth in paragraph 1 of this Supple-
mental Agreement whether or not the Operator is then conducting public
operations in the Additional Premises on such date.

4. The Operator acknowledges that it has not relied
upon any representation or statement of the Port Authority, or
the Airline, or their respective Commissioners, Directors, officers,
employees or agents as to the suitability of the Additional
Premises for the operations permitted on the Additional Premises
by the Agreement as herein amended. Without limiting any obligation

- 2 -
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17	 L1
of the Operator to commence operations in the Additional Premises
under the Agreement as herein amended at the time and in the manner
stated elsewhere in this Agreement, the Operator agrees that no
portion of the Additional Premises will be used initially or at
any time during the term of the subletting thereof which is in a
condition.unsafe or improper for the conduct of the Operator's
operations therein under the Agreement as herein amended so that
there is possibility of injury or damage to life or property. For
all purposes of the Agreement as herein amended the Additional
Premises hereunder (notwithstanding any statement elsewhere in
the Agreement as herein amended of any rule for themeasurement
of the area thereof) shall be deemed to include all of the enclos-
ing partitions, and the adjacent exterior building walls and glass
to and including the exterior surface thereof.

5. The Operator shall continue
basic fee and percentage rental set forth
gross receipts of the Operator arising ou
the Additional Premises shall be included
the Agreement and shall be subject to the
provided for therein.

to pay the basic rental,
in the Agreement and all
t of its operations in
in gross receipts under
percentage rental payment

6. The provisions of Section 14 and Item 3 of Exhibit B
to the Lease shall apply to the Operator's operations in the
Additional Premises and the Airline shall supply to the Operator
in the Additional Premises the services and utilities described
in the Agreement and the Operator shall pay for the same at
the rates set forth therein.

7. If the Operator's gross receipts for the month of
October, 1979 or its monthly gross receipts for any month thereafter
occurring during the balance of the term of the subletting under
the Agreement as herein amended do not exceed the Operator's gross
receipts for the corresponding month in the period beginning
October 1, 1978 and ending September 30, 1979, then, in such event
upon sixty (60) days prior written notice given within thirty
(30) days after the operator shall have rendered its statement of
gross receipts for such month the Airline and the Operator shall
each have the right to terminate the subletting of the Additional
Premises, provided, that any notice of termination given by the
Operator in accordance with this paragraph shall not be effective
if the Operator is in default in the performance or observance of
any of the terms, covenants or conditions of the Agreement as here-
in amended or under notice of termination from the Airline either
on the date of giving of the notice or on the effective date thereof.

- 3 -
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Termination of the term of the subletting of the Additional Premises
under the Agreement as herein amended pursuant to the provisions
of this paragraph shall not relieve the Operator of any liabili-
ties or obligations which shall have accrued on or prior to the
effective date of termination or which shall.mature on such date.
In the event of termination pursuant to this paragraph the term
of the subletting of the Additional Premises under the Agreement
as herein amended shall cease and expire as if the effective
date of termination stated in the notice were the date originally
stated herein for the expiration of the term of the subletting
of the Additional Premises under the Agreement as herein amended.
Termination of the term of the subletting of the Additional Premises
shall not affect the subletting of the balance of the premises
under the Agreement and the Agreement and the subletting thereunder
as to such portion of the premises shall continue in full force
and effect notwithstanding such termination. The Airline shall not
be obligated to reimburse the Operator for the Operator's cost of
supplying and installing fixtures, equipment or constructing im-
provements in the Additional Premises in the event of termination
pursuant to this paragraph but nothing herein shall affect the
Airline's reimbursement obligation under Section 26 of the Agree-
ment with respect to fixtures, equipment and improvements installed
in or placed on the portion of the premises shown on Exhibit A
annexed to the Agreement.

8. The Operator represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agreement.
or the subletting hereunder and that there is no broker who is or
may be entitled to be paid a commission in connection therewith. The
Operator shall indemnify and save harmless the Port Authority and
the Airline of and from any claims for commission and brokerage
made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this
Supplemental Agreement or the subletting hereunder.

9. As hereby amended all the terms, provisions, covenants
and agreements of the Agreement shall be and remain in full force
and effect.

10. No Commissioner
officer, agent or employee of
ment shall be charged persona
any term or provision of this
of its execution or attempted
or alleged breach thereof.

of the Port Authority nor any director,
any party to this Supplemental Agree-
lly or held contractually liable under
Supplemental Agreement, or because
execution, or because of any attempted

- 4 -
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ATTEST:
I>	 i<<^a

ID

By

(T

L
	

L-1
11. This Supplemental Agreement and the Agreement which

it supplements constitutes the entire agreement between the Port
Authority, the Airline, and the Operator on the subject matter
thereof and may not be changed, modified, discharged or extended
except by instrument in writing duly executed on behalf of the
Port Authority, the Airline and the Operator. The Operator
agrees that no representations or warranties shall be binding on
the Port Authority or the Airline unless expressed in writing in
the Agreement or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority, the Airline,
and the Operator have set their hands and seals as of the date
first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
ANR NEW JERSEY

Dz^" 	 AT^ v̂^ i raC X	 i Y mil.

	

SECRETARY	

B i:.

	

X	 8.1. NOWINSKI
(Title)	 VE ASST. TO DIRECTOR OF AmAr

(Seal)

AMERICAN A3IRLINES, INC.

BY

(Tit e)
^ (Corporate Seal)

+RPPR WED,
M P4	 T nY

L
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orm CSL: ACK. N.Y., Corp. S Corp.

TATE OF NEW YORK	 )
ss.

OUNTY OF NEW YORK	 )
L

on the	 day of	 1981 , before me personally
^. ;. 1VuWiNaliiame	 - -	 to me nown, who, being by me duly sworn,

id depose and say that he resides at ;,;r: ;+iE :,v tu 1uwcY.

that he is the r;= ;	 ;r ;^^ ;p ^F AVifT10N	 of
he Port Authority of New York and New Jersey, one of the corporations
escribed in and which executed the foregoing instrument; that he knows the
eal of the said corporation; that the seal affixed to the said instrument
s such corporate seal; that it was so affixed by order of the Board of
ommiss.iohers of the said corporation; and that he signed his name thereto
y like order.

44ntmolb-

(notarisVi seal and stamp)
^	 6:NTh'.C::7 M. CED90NE

PATE OF	 /x^yT4-2	 )	 PC_Cary Pu-- 3:ua or New York
Nu. 'C CCSC3

	

ss.	 Qo lifici jr) cour..y of Nassau i
RUNTY OF	 C! 4 Eu 	) 	 Cw mi,sicn Expires Nicrch 10, 19.1

On the	 day of	 1981 , before me personally
ame n k«,tG(	 w	 ,^	 to me known, who , - being„ by me dulv sworn,
id depose and say that he resides at

that he is the //1'President 	 of
merican Airlines, Inc.	 the corporation described
-i, and which executed the foregoing instrument, that-he knows the seal of
ie said corporation; that the seal affixed to the said instrument is such
Drporate seal; that it was so affixed by order of the Board of Directors
the said corporation; and that he signed his name thereto by like order..

(notarial seal and stamp)

	

/r^^^;r.7ri.s .%G^l3 ' G- Kfli.f^G'"i' ?^ /f3/	,

.ATE OF	 ^^,^1	 )

	

ss.	 AAJFK 072631
)UNTY OF

On the	 day of 	 G^ r 1981 , before me personally
:me	 to me_ known-- whn 1-4— 1,..	 q-1— cwnrm.
A depose and say that he resides at

; that he is the	 President	 of
)F Services, Inc.	 the corporation described
_, and which executed the foregoing instrument; that he knows the seal of
.e said corporation; that the seal affixed to the said instrument is such
^rporate seal; that it was so affixed by order of the Board of Directors
the said corporation; and that he signed his name thereto by like order.

^'"	 v c^„

C	 .;	 (notarial seal and stamp)
commssoa Erp:ras /,`srch sJ, 9Qq



. r° -	i	 OfNY^NJ One World Trade Center
New York, N.Y. 10048

Aviation Department
Caesar B. Pattarini. Director

(212)466-7453
(201) 622-6600 x7453

Morris Sloane, Deputy Director
(212)466-7455
(201) 622-6600 x7455

May 25, 1979	 {j

American Airlines, Inc.
633 Third Avenue
New York, New York 10017

ATTLNTION; Vice President Properties

Re: Lease No, AYR-085

Gentlemen:

American and the Port Authority have entered a new aQraement of
lease, bearing Porc Authority :ease No. AYB-085, covering facilities at
John F. Kennedy International Airport said have executed a Surrender A,ree-
ment with regard to Lease AY-581. curing the term of and pursuant to
Lease AY-581, you submitted to the Port Authority the Alteration Applica.
tions listed on hider 1 attached hereto covering constr,tction at the
premises under Lease AY-581 which is not covered by Section 2 of Lease
AYB-085.

It is hereby expressly understood and agreed that all references
in the said Alteration Applications will be deemed to refer to Lease AYB-085,
and all work deemed to have been done under Lease AYB-085.

If the terms of this Letter Agreement are satisfactory to you,
please indicate your approval and acceptance thereof by signing the enclosed
copy in the left hand corner and returning the same to the Business Admini-
stration Division at John F. Kennedy International Airport.

Very truly yours,

We hereby consent, agree to and
accept all the terms and condi-
tions hereinabove, set forth.

AMERICAN AIRLINES, INC.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Director of Aviation

By -
AssiAknt YiG Ara,ide f ^rn11a^„iyg

Title---	 - APPROvQDe	 AAJFK 072633I



4	 -. . '41W Ur

X1'1;

	Y-4528	 New Ticket Lobby 8 Expand Outbound Baggage

	

4540	 Boarding Pass Printers - Gates 1 to 15
4557 3Teaporary Canopy - Ramp Side

	

4559	 Relocate Flight Operations Office to Nest concourse

	

4542	 Relocate Toilets - Bast Bad Lobby

	

4584	 Secured Passage Corridor - Gate 14

	

4591	 Flight Information Display Monitors (78)

	

4595	 Install Loading Bridge - Gate 18

	

4646	 convert 2nd Floor Restaurant to Fast Food

	

4674	 International Outbound Baggage Roost

	

4697	 Sand Storage Enclosure

	

4699	 Expand Maintenance Shop

	

4707	 Hine Borings for Deplaning Project (Y -4602)
	4708	 Now Information Counter

	

4750	 Major Roadway OTB Frontage Project

	

4798	 Replacesmut of Concrete Pavmaent - Adjacent to OTB

	

4808	 Skyebafe Newsstands/Gift Shope

	

4509	 Skychefs Money Room

	

4896	 Relocation cad Alterations to Flight operations

	

4843	 Proposed Skychafs Expansion
4904 'Install 2 Exterior "Korean" Signs

	

4909	 Installation of Interim Cocktail Lounge - Mezzanine

	

4918	 New Curbside Conveyor
4928 Installation of Remote Bar

	

4978	 Expansion of Korean Airlines VIP Lounge

	

5023	 Renovation of Jet Pub Bar & Restaurant
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THIS AGrMEMENT SHALL NOT BE BINDING UPON
TRE PORT AUTHORITY UNTIL DULY ZYECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. AYB-085

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made as of the 1st day of
August, 1976, by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic, established by Compact between the States
of New Jersey and New York with the consent of the Congress of
the United States of America, and having an office at One World
Trade Center, in the Borough of Manhattan, City, County and
State of New York, and AMERICAN AIRLINES, INC. (hereinafter
called "the Lessee"), a corporation of the State of Delaware
and having an office and place of business at 633 Third Avenue,
New York, New York, whose representative is its Vice President
Properties and Facilities, 	 .

WITNESSETH, That:

The Port Authority and the Lessee, for and in considera-
tion of the rents, covenants and mutual agreements hereinafter
contained, herebv covenant and agree as follows:

Section 1. Letting

(a) The PortAuthority hereby lets to the Lessee and
the Lessee hereby hires and takes from the Port Authority at John
F. Kennedy International Airport (sometimes hereinafter referred
to as"the Airport") in the Borough of Queens, City and State of
New York, the land shown in diagonal hatching, stipple and stip ple-
crosshatching on the drawing attached hereto hereby made a part
hereof and marked "Exhibit A", together with all buildings,
improvements and structures, which were erected thereon by the
Lessee under the Agreement of lease between the Lessee and the Port
Authority made as of the eleventh day of A pril, 1956, and bearing
Port Authority File No. AY-581, (which agreement of lease, as the
same has been supplemented and amended, is sometimes hereinafter
referred to as tne "Surrendered Lease") , the aforesaid land,
together with the fixtures, improvements and other property of
the Port Authority, if any, located, therein, thereon or
thereunder, and all structures, im provements, additions, buildings
and facilities located, constructed or installed or to be located,
constructed or installed therein, thereon or thereunder, being
hereinafter collectively referred to as "the premises".

(b) Except to the extent required for the performance
of any of the obligations of the Lessee hereunder nothing contained
in this Agreement shall grant to the Lessee any rights whatsoever
in the air space above the premises in excess of a slo pe, consisting
of an unlimited number of straight lines between a point at an eleva-
tion of 153.93' at the center of the existing airport air traffic
control tower (Building `.io.-'_a5!_an^?	 -1 4 -- -' — elevation of 16'
located parallel to, above and 37.5' southeasterly of the existing
taxiway I center line. The approximate elevation of the existing
taxiway I surface is 12' and the portion of the existing taxiway I
referred to herein adjoins the northwesterly edge of the premises.
Elevations in this paragraph (b) are referenced to, and are above,
mean sea level at Sandy Hook, New Jersey, as established by the
United States Coast and Geodetic Survey.

i
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(c) The strip of -land lying along and within the

northwesterly (directions set forth in this paragraph (c) are
true) boundary line of the premises (which strip is shown in
stipple-crosshatching on Exhibit A), together with the corresponding
contiguous strip of land lying along and within the southeasterly
boundary of the space let to United Air Lines, Inc. and immediately
abutting on the northwesterly side of the premises (which strip is
shown in crosshatching on Exhibit A) shall be subject to a joint
and mutual easement for a taxiway to be used jointly by . the Lessee
and United Air Lines, Inc. or by any successors in interest of either
or both of them or other sublessees or other occupants or users who,
pursuant to Port Authority permission, may occupy or use the premises
herein or the space let to United Air Lines, Inc. and such rights of
easement for such taxiway purposes shall continue during the
effective periods of the respective agreements covering the same.

Section 2. Construction by the Lessee

(a) The Lessee hereby agrees to design and construct
at its sole cost and expense on the premises such improvements,
additions and alterations as'are necessary to provide federal
inspection facilities (hereinafter called "the Federal Inspection
Facilities"), and such improvements, additions and alterations
as are necessary to construct deplaning stairs and to expand
the baggage claim area (hereinafter called "the Expanded Baggage
Facilities"), all of the foregoing together with all necessary
construction and relocation of paved areas, utility lines, pipes,
mains, conduits and other improvements being hereinafter called
"the construction work".

Prior to the commencement of the construction
work, the Lessee shall submit to the Port Authority for the
Port Authority's approval complete plans and specifications
therefor. The Port Authority may refuse to grant approval,
if, in its opinion, any of the proposed construction work as
set forth in said plans and specifications (all of which shall
be in such detail as may reasonably permit the Port Authority
to make a determination as to whether the requirements hereinafter
referred to are met) shall:

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

(ii) Not comply with the Port Authority's
requirements for harmony of external architecture of
similar existing or future improvements at the Airport,
or

(iii) Not comply with the Port Authority's
requirements with respect to external and interior
building materials and finishes of similar existing
or future improvements it the Airport, or

(iv) Not provide for sufficient clearances
for taxiways, runways and apron areas, or

(v) Be designed fcr use for purposes other
than those authorized under the Agreement, or
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(vi) Set forth ground elevations or heights

other than those prescribed by the Port Authority., or

(vii) Not provide adequate and proper roadways
and pedestrian circulation areas, or

(viii) Not comply with the building height
limitations in connection with sight lines requirements
between the existing Control Tower and the public aircraft
facilities at the Airport, or

(ix) Not comply with the provisions of the
Basic Lease, including without limiting the generality
thereof, the provisions of Section 21 of the Basic Lease
providing that the Port Authority will conform to the
enactments, ordinances, resolutions and regulations of
the City of New York and its various departments, boards
and bureaus in regard to the construction and maintenance
of buildings and structures and in regard to health and
fire protection which would be ap plicable if the Port
Authority were a private corporation to the extent that
the Port Authority finds it practicable so to do, or

(x) Will permit aircraft to overhang the
boundary of the premises, except when entering or leaving
the premises, or

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

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

(xiii) Not comply with all applicable require-
ments of the Insurance Services Office of New York, or

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

(xv) Not comply with Port Authority's
requirements and standards with respect to noise, air
pollution, water pollution or other types of pollution.

(b) All construction work shall be done in accordance
with the following terms and conditions:

(1) The Lessee hereby assumes the risk of loss
or damage to all of the construction work prior to the
completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in
connection with the performance of the construction work.
In the event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the construction
work and the property of the Port Authority without cost

- 3 -
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or expense to the Port Authority. The Lessee shall itself
and shall also require its contractors to indemni.fy.and
hold harmless the Port Authority, its Commissioners,
officers, agents and employees from and a gainst all
claims and demands, just or unjust, of third persons
(including employees, officers, and agents of the Port
Authority) arising or alleged to arise out of the
performance of the construction work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal
injury or for property damage, direct or consequential,
whether they arise from the acts or omissions of the
Lessee, of any contractors of the Lessee, of the Port
Authority, or of third persons, or from acts of God or
of the public enemy, or otherwise, excepting only claims
and demands which result solely from affirmative wilful
acts done by the Port Authority, its Commissioners,
officers, agents and employees with respect to the
construction work.

(2) Prior to engaging or retaining an architect
or architects for the construction work, the name or names
of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall
have the right to disapprove any architect who may be
unacceptable to it. All construction work shall be done
in accordance with plans and specifications to be submitted
to and approved by the Port Authority prior to the commence-
ment of the construction work, and until such a pproval has
been obtained the Lessee shall continue to resubmit plans
and specifications as required. Upon approval of such
plans and specifications by the Port Authority, the Lessee
shall proceed diligently at its sole cost and expense to
perform the construction work. All construction work,
including workmanship and materials, shall be of first
class quality. The Lessee shall re-do, replace or construct
at its own cost and expense, any construction work not done
in accordance with the approved plans and specifications,
the provisions of this Section 2 or any further requirements
of the Port Authority. The Lessee shall commence the
construction work no later than April 31, 1981.

(3) Prior to entering into a contract for any
part of the construction work, the Lessee shall submit to
the Port Authority for its approval the names of the
contractors to whom the Lessee proposes to award said
contracts. The Port Authority shall have the right to
disapprove any contractor who may be unacceptable to it.
The Lessee shall include in all such contracts such
provisions and conditions as may be reasonably required
by the Port Authority. Without limiting the generality
of the foregoing all of the Lessee's construction contracts
shall provide as follows: "If (i) the Contractor fails
to perform any of his obligations under the Contract,
including his obligation to the Lessee to pay any claims
lawfully made against him by any materialman, subcontractor
or workman or other third person which arises out of or in
connection with the performance of the Contract or (ii)
any claim (just or unjust) which arises out of or in
connection with the Contract is made against the Lessee
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or (iii) any subcontractor under the Contract fails to
pay any claims lawfully made against him by any materialman,
subcontractor, workman or other third persons which arise
out of or in connection with the Contract or if in the
Lessee's opinion any of the aforesaid contingencies is
likely to arise, then the Lessee shall have the right, in
its discretion, to withhold out of any payment (final or
otherwise and even though such payments have already been
certified as due) such sums as the Lessee may deem ample
to protect it against delay or loss or to assume the
payment of just claims of third persons, and to apply such
sums in such manner as the Lessee may deem proper to secure.
such protection or satisfy such claims. All sums so applied
shall be deducted from the Contractor's compensation.
Omission by the Lessee to withhold out of any payment,
final or otherwise, a sum for any of the above contingencies,
even though such contingency has occurred at the time of
such payment, shall not be deemed to indicate that the
Lessee does not intend to exercise its right with respect
to such contingency. Neither the above provisions for
rights of the Lessee to withhold and apply monies nor any
exercise, or attempted exercise of, or omission to exercise
such rights by the Lessee shall create any obligation of
any kind to such materialmen, subcontractors, workmen or
other third persons. Until actual payment is made to the
Contractor, his right to any amount to be paid under the
Contract (even though such amount has already been certified
as due) shall be subordinate to the rights of the Lessee
under this provision."

The Lessee shall file with the Port
Authority a co py of its contracts with its contractors
prior to start of the construction work.

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

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or reauire_ments. Notwithstanding the
requirement for approval by the Port Authority of the
contracts to be entered into by the Lessee or the
incorporation therein of Port Authority requirements*
or recommendations, and notwithstanding any rights the
Port Authority may have reserved to itself hereunder, the
Port Authority shall have no liabilities or obligations
of any kind to any contractors engaged by the Lessee or
for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its
Commissioners, officers, representatives and employees
of and from any and all liability, claims for damages or

- 5 -
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losses of any kind, whether legal or equitable, or from
any action or cause of action arising or alleged to arise
out of the performance of any construction work pursuant
to the contracts between the Lessee and its contractors.
Any warranties contained in any construction contract
entered into by the Lessee for the performance of the
construction work hereunder shall he for the benefit of
the Port Authority as well as the Lessee.

(6) The Port Authority shall have the right,
through its duly designated representatives, to inspect
the construction work and the plans and specifications
thereof, at any and all reasonable times during the
progress thereof and from time to time, in its discretion,
to take samples and perform testing in any part of the
construction work.

(7) The Lessee agrees that it shall deliver
to the Port Authority two (2) sets of "as built" microfilm
drawings of the construction work mounted on aperture
cards, all of which shall conform to the specifications
of the Port Authority (the receipt of a copy of said
specifications prior to the execution of this Lease being
hereby acknowledged by the Lessee), and the Lessee shall
during the term of this Lease keep said drawings current
showing thereon any changes or modifications which may be
made. (No changes or modifications shall be made without
prior Port Authority consent.)

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

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

- 6 -
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(10) The Lessee.. shall pay or cause to be
paid all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims
lawfully made against it by other third persons arising
out of or in connection with or because of the performance
of the construction work, and shall cause its contractors
and subcontractors to pay all such claims lawfully made
against them, provided, however. that nothing herein
contained shall be construed to limit the right of the
Lessee to contest any claim of a contractor, subcontractor,
materialman, workman and/or other person and no such claim
shall be considered to be an obligation of the Lessee
within the meaning of this Section unless and until the
same shall have been finally adjudicated. The Lessee shall
use its best efforts to resolve any such claims and shall
keep the Port Authority fully informed of its actions with
respect thereto.

(11) The Lessee shall procure and maintain
comprehensive general liability insurance, including
automotive, with a contractual liability endorsement
covering the obligations assumed by the Lessee pursuant
to subparagraphs (1) and (5) of this paragraph (b) which
shall be in addition to all policies of insurance
otherwise required by this Agreement or the Lessee may
provide such insurance by requiring each contractor
engaged by it for the construction work to procure and
maintain such insurance including such contractual
liability endorsement, said insurance not to contain
any care, custody or control exclusions, and not to
contain any exclusion for bodily injury to or sickness,
disease or death of any em ployee of the Lessee or of any
of its contractors which would conflict with or in any
way impair coverage under the contractual liability
endorsement. Said insurance shall be in not less than
the following amounts:

(i) Bodily Injury Liability:

For injury to or wrongful death
to one person	 $3,000,00

For injury or wrongful death to
more than one person for any one
occurrence	 $3,000,000

Aggregate Products Liability 	 $3,000,000

(ii) Property Damage Liability:

For all damage arising out of
injury to or destruction of
property in any one occurrence	 $3,000,000

Aggregate Property	 $3,000,000

The insurance required hereunder shall be maintained in
effect during the performance of the construction work
and shall he in compliance with and subject to the
provisions of paragraph (c) of Section 13 hereof.

- 7 -
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(12) The Lessee shall be under no obligation
to reimburse the Port Authority for expenses incurred by
the Port Authority in connection with its normal review
and approval of the original plans and specifications
submitted by the Lessee pursuant to this Section. The
Lessee however agrees to pay to the Port Authority upon
its demand the expenses incurred by the Port Authority in
connection with any additional review for approval of any
changes, modifications or revisions of the original plans
and specifications which may be proposed by the Lessee for
the Port Authority's approval. The expenses of the Port
Authority for any such additional review and approval
shall be computed on the basis of direct payroll time
expended in connection therewith plus 1008. Wherever
in this Lease reference is made to "direct payroll time",
costs computed thereunder shall include a prorata share
of the cost to the Port Authority of providing employee
benefits, including, but not limited to, pensions,
hospitalization, medical and life insurance, vacations
and holidays. Such computations shall be in accordance
with the Port Authority's accounting principles as
consistently applied prior to the execution of this Lease.

(13) The Lessee shall prior to the commencement
of construction and at all times during construction submit
to the Port Authority all engineering studies with respect
toconstruction and samples of construction materials as
may be required at any time and from time to time by the
Port Authority.	 -

(14) The Lessee shall procure and maintain
Builder's Risk Completed Value Insurance covering the
construction work during the performance thereof including
material delivered to the premises but not attached to the
realty. Such insurance shall name the Port Authority,. the
City of New York, the Lessee and its contractors and
subcontractors as additional assureds and such policy shall
provide that the loss shall be adjusted with and payable
to the Lessee. Such proceeds shall be used by the Lessee
for the repair, replacement or rebuilding of the construction
work and any excess shall be paid over to the Port Authority.
The insurance required hereunder shall be in compliance with
and subject to the fourth and sixth paragraphs of Section 11
hereof.
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(15) The Lessee shall submit to the Port
Authority its forecasts of the number of people who will
be working at various times during the term of the Lease
at the premises, the expected utility demands, noise
profiles and such other information as the Port Authority
may require. The Lessee shall continue to submit its
latest forecasts and such other information as may be
required as aforesaid as the Port Authority shall from
time to time and at any time request.

(16) The Lessee has executed and submitted
for the Port Authority's approval Construction Applications
Y-4380, Y-4423, Y-4476 and Y-4602 covering the construction
work. The Lessee .shall comply with all the terms and
provisions of the Construction. Applications as the same may
have been or may be approved by the Port Authority. In the
event of any inconsistency between the terms of any
Construction Applications and the terms of this Lease, the
terms of this Lease shall prevail and control.

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

- 9 -
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(c) It is understood and agreed that the Federal
Inspection Facilities and the Expanded Baggage Facilities, need
not be constructed concurrently. Accordingly, the required
approval by the Port Authority of the Lessee's plans and specifi-
cations under paragraph (a) hereof may be given separately as to
the Federal Inspection Facilities and the Expanded Baggage Facilities.
The Lessee may wish to commence construction of a portion of the
Federal Inspection Facilities or a portion of the Expanded Baggage
Facilities prior to the approval by the Port Authority of its complete
plans and specifications for the same as required in this Section 2
and if the Lessee does it shall submit a written request to the Port
Authority setting forth the work it proposes to then do. The
Port Authority shall have full and complete discretion as to
whether or not to permit the Lessee to proceed with said work.
If the Port Authority has no objection to the Lessee's proceeding
with the work, it shall do so by writing a letter to the Lessee
to such effect. if the Lessee performs the work covered by said
letter, it agrees all such work shall be performed subject to and
in accordance with all of the provisions of the approval letter
and subject to and in accordance with the following terms and
conditions:

(1) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole
risk and if for any reason the plans and specifications for
the Federal Inspection Facilities or the Expanded Baggage
Facilities of which the work is a part are not approved by
the Port Authority of if the approval thereof calls for
modifications or changes in the work undertaken by the Lessee
under any approval granted by the Port Authority pursuant to
this paragraph (c), the Lessee will, as directed by the Port
Authority, at its sole cost and expense, either restore the
area affected to the condition existing prior to the commence-
ment of any such work or make such modifications and changes
in any such work as may be required by the Port Authority.

(2) ,Nothing contained in any approval hereunder
shall constitute a determination or indication by the Port
Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions,
rules and orders, including but not limited to those of
the Citv of New York, which may pertain to the work to be
performed.

(3) The approved work will be performed in
accordance with and subject to the terms, indemnities and
provisions of the Lease covering the construction work
and with the terms and conditions of any Construction
App lication which the Port Authority may request the
Lessee to submit even though such Construction Application
may not have, at the time of the approval under this
paragraph (c), been approved by the Port Authority.

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

(5) The Lessee shall comply with all
recuire-ments, stipulations and provisions as may be
set forth in the letter of approval.
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(6) In the event that the Lessee shall at
any time during the construction of any portion of the
construction work under the approval granted by the Port
Authority pursuant to this paragraph (c) fail, in the
opinion of the Resident Engineer of the Port Authority
at the Airport, to comply with all of the provisions of
this Lease with respect to the construction work, the
Construction Application or the approval letter covering
the same or be, in the opinion of the said Resident
Engineer, in breach of any of the provisions of this
Lease, the Construction Application or the approval
letter covering the same, the Port Authority shall have
the right, acting through said Resident Engineer, to
cause the Lessee to cease all or such part of the
construction work as is being performed in violation of
this Lease, the Construction Application or the approval
letter. Upon such written direction from the Resident
Engineer, the Lessee shall promptly cease construction
of the portion of the construction work specified. The
Lessee shall thereupon submit to the Port Authority for
its written approval the Lessee's proposal for making
modifications, corrections or changes in or to the
construction work that has been or is to be performed
so that the same will comply with the provisions of this
Lease, the Construction Application and the approval
letter covering the construction work. The Lessee shall
not commence construction of the portion of the
construction work that has been halted until such
written approval has been received.

(7) It is hereby expressly understood and
agreed that the Resident Engineer mentioned in subpara-
graph (6) above does not have any authority to approve
any plans and specifications of the Lessee with respect
to the construction work, to approve the construction
by the Lessee of any portion of the construction work
or to agree to any variation by the Lessee from
compliance with the terms of this Lease, or the Construc-
tion Application or the approval letter with respect to
the construction work. Notwithstanding the foregoing,
should the Resident Engineer give any directions or
approvals with respect to the Lessee's performance of any
portion of the construction work which are contrary to
the provisions of this Lease, the Construction Application
or the approval letter, said directions or approvals shall
not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from strict
compliance therewith. It is hereby further understood
and agreed that the Port Authority has no duty or
obligation of any kind whatsoever to inspect or police
the performance of the construction work by the Lessee
and the rights granted to the Port Authority hereunder
shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the Resident
Engineer has not exercised the Port Authority's right
to require the Lessee to cease its construction of all
or any part of the construction work shall not be or be
deemed to be an agreement or acknowledgment on the part
of the Port Authority that the Lessee has in fact

- 11 -

AAJFK 072961



performed such portion of the construction work in
accordance with'the "terms of the Lease, the Construction
Application or the approval letter nor shall such fact
be or be deemed to be a waiver by the Port Authority
from the requirement of strict compliance by the Lessee
with the provisions of the Lease, the Construction
Application and the approval letter with respect to
the construction work.

(8) No prior approval of any work in
connection with the Federal Inspection Facilities or the
Expanded Baggage Facilies shall create or be deemed to
create any obligation on the part of the Port Authority
to permit subsequent work to be performed in connection
therewith prior to the approval by the Port Authority of
the Lessee's complete plans and specifications therefor.

(9) Without limiting the discretion of the
Port Authority hereunder, the Port Authority hereby
specifically advises the Lessee that even if the Port
Authority hereafter in the exercise of its discretion
wishes to grant approvals under this paragraph (c), it
may be unable to do so, so as to permit the Lessee to
continue work without interruption following its completion
of the work covered by any prior approval hereunder. The
Lessee hereby acknowledges that if it commences work
pursuant to this paragraph (c), it shall do so with full
knowledge that there may not be continuity by it in the
performance of its construction work under the procedures
of this paragraph (c).

(d) (1) The construction work shall be constructed
in such a manner that there will be at all times a minimum of
air pollution, water pollution or any other type of pollution and
a minimum of noise emanating from, arising out of or resulting
from the operation, use or maintenance of the premises by the
Lessee and from the operations of the Lessee under this Agreement.
Accordingly, and in addition to all other obligations imposed on
the Lessee under this Agreement and without diminishing, limiting,
modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the construction work hereunder
such structures, fences, equipment, devices and other facilities
as may be necessary or a ppropriate to accomplish the foregoing
and each of the foregoing shall be and become a part of the
construction work hereunder.

(2) Notwithstanding the provisions of
subparagraph (1) above and in addition thereto, the Port
Authority hereby reserves the right from time to time and at
any time during the term of the Lease to require the Lessee,
subsequent to the completion of the construction work to design
and construct at its sole cost and expense such further reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of subparagraph (1) hereof. All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct
the same. All other provisions of this Section 2 with respect
to the construction work shall apply and pertain with like effect
to any work which the Lessee is obligated to perform pursuant to
this paragraph (d) and upon completion of each portion of such
work it shall be and become a part of the premises. The
obligations assumed by the Lessee under this paragraph (d) are
a special inducement and consideration to the Pert Authority in
granting this Lease to the Lessee.
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(e) Prior to the execution of this Lease, the Port
Authoritv and the Lessee have entered into a series of letter agree-
ments dated October 31, 1975, December , '17,: -1975, March 8',-''1-376 and
March 31, 1977 pursuant to which the Lessee commenced the performance
of certain work as described therein, all of which work is a part
of the construction work. It is understood and agreed that all of
the provisions of this Lease shall supersede and take the place
of said letter agreements with respect to the work performed
thereunder, except that all requirements of the Port Authority
given in connection with or as set forth in said letter agreements
or as Riders or Exhibits thereto shall continue in full force and
effect. It is hereby agreed that the Lessee shall be deemed to
have performed all of the said work pursuant to the procedures
and provisions of paragra ph (c) hereof.

(f) In connection with item (viii) of paragraph (b)
hereof relating to sight lines, the Lessee thereby specifically
acknowledges its awareness of the letter agreement dated April 11,
1968 from the Port Authority and concurred in by the Lessee on
May 7, 1968. This letter stated in connection with the sight
line problems that an automated electronic taxiway guidance and
control system would be required and that the elevation or
relocation of the Control Tower may also be required. Notwith-
standing the approval by the Port Authority of the design and
plans and specifications for the construction work, the construction
of the same by the Lessee shall not affect or waive the provisions
of the aforesaid letter agreement which shall remain in full force
and effect.

(g) Title to all the construction work shall pass to
the Citv of New York as the same or any part thereof is erected,
constructed or installed and the same shall be and become a part .	)
of the premises hereunder.	 l,i

(h) (1) When the Federal Ins pection Facilities is
substantially completed and ready for use and when the Expanded
Baggage Facilities is substantially comp leted and ready for use,
the Lessee shall advise the Port Authority to such effect and shall
deliver to the Port Authority a certificate by an authorized officer
of the Lessee certifying that such part of the construction work
has been constructed strictly in accordance with the approved plans
and specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders. Thereafter such part of the construction
work will be inspected by the Port Authority and if the same has
been completed as certified by the Lessee, a certificate to such
effect shall be delivered to the Lessee, subject to the condition
that all risks thereafter with respect to the construction and
installation of the same and any liability therefor for negligence
or other reason shall be borne by the Lessee. The Lessee shall
not use or permit the use of the Federal Inspection Facilities or
the Expanded Baggage Facilities for the purposes set forth in the
Lease until such certificate is received from the Port Authority.
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(2) In addition and without affecting the
obligations of the Lessee under the preceding subparagraph,
when an integral and material portion of the Federal Inspection.
Facilities or the Expanded Baggage Facilities is substantially
completed or is properly usable the Lessee may advise the Port
Authority to such effect and may deliver to the Port Authority a
certificate by an authorized officer of the Lessee certifying th
such portion of the construction work has been constructed stric
in accordance with the approved plans and - specifications and the
provisions of this Lease and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders,
and specifying that such portion of the construction work can be
properly used even though the Federal Inspection Facilities or the
Expanded Baggage Facilities has not been completed and that the
Lessee desires such use. The Port Authority may in its sole
discretion deliver a certificate to the Lessee with respect to
each such portion of the Federal Inspection Facilities or the
Expanded Baggage Facilities permitting the Lessee to use such
portion thereof for the purposes set forth in the Lease. In such
event the Lessee may use such portion subject to the condition
that all risks thereafter with respect to the construction and
installation of the same and any liability therefor for negligence
or other reason shall be borne by the Lessee, and subject to the
risks as set forth in paragraph (c) hereof in the event that the
Port Authority shall not have then approved the complete plans
and specifications for the Federal Inspection Facilities or the
Expanded Baggage Facilities as applicable. Moreover, at any time
prior to the issuance of the certificate required in subparagraph
(1) above for the Federal Inspection Facilities or the Expanded
Baggage Facilities, the Lessee shall promptly upon receipt of a
written notice from the Port Authority cease its use of such
portion of the construction work which it had been using pursuant
to permission granted in this subparagraph (2).

(3) The Completion Date for the purposes of
this Lease shall mean the date appearing on the certificate
issued by the Port Authority for the Federal Inspection Facilities
pursuant to subparagraph (1) hereof.

(i) The Lessee acknowled ges that it is its intention
to use the premises for the purposes set forth in Section 5
hereof during the performance by the Lessee of the construction
work and that it recognizes and is aware of the fact that such
use of the premises during the period of the construction work
may involve increased risks and hazards and the Lessee hereby
expressly assumes all risks and hazards arising out of such
use and hereby expressly releases the Port Authority therefrom.

Section 3. Term

(a) The term of the letting under this Agreement
shall commence on August 1, 1976.

(b) finless sooner terminated, the term of the letting
under this Agreement shall expire on the last day of the month
during which the twenty-fifth (25th) anniversary of the
Completion Date as defined in Section 2(h)(3) hereof occurs, or
on December 31, 2002, whichever is earlier.
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Section 4. Rental

The Lessee agrees to pay to the Port Authority the
following rentals:

(a) Ground Rentals

(1) A rental (hereinafter called "the initial
ground rental".) at the rate of 	 per annum for
the portion of the term of the letting from August 1, 1976
to June 14, 1984.

(2) A rental (hereinafter called "the subsequent
ground rental") at the rate of 	 I per annum for
the portion of the term of the letting from June 15, 1984
to July 24, 1995.

(3) A rental (hereinafter called "the final
ground rental") at the rate of 	 per annum
commencing on July 25, 1995 and continuing throughout
the remainder of the term of the letting under the Lease.

(b) Facility Rentals

(1) A rental (hereinafrP , -- 11 -d "the initial
facility rental") at the rate of 	 per annum
for the portion of the term of the letting under the Lease
from August 1, 1976 to February 29, 1980.

(2) A rental (hereinafter called "the subsequent
facility rental") at the rate of 	 per annum for
the portion of the term of the letting from June 15, 1984 to
July 24, 1995.

(3) A rental (hereinafter called "the final
facility rental") at the rate of 	 per annum
commencing on July 25, 1995 and continuing throughout
the remainder of the term of the letting under the Lease.

(c) Time of Payments

The Lessee shall pay the initial ground rental
and the initial facility rental, in advance, in equal monthly
installments, commencing on August 1, 1976 and on the first day
of each and every month thereafter, up to and including June,
1984 as to the initial ground rental, and February, 1980
as to the initial facility rental. The Lessee shall pay the
subsequent around rental and the subsequent facility rental in
advance in .equal monthly installments commencing on June 15, 1984
and on the first day of each and every month thereafter up to and
including July, 1995. The Lessee shall pay the final ground
rental and the final facility rental, in advance, in equal monthly
installments commencing on July 25, 1995 and on the first day
of each and every month thereafter until the expiration of the
term of the letting under the Lease. If any installment of rental
payable hereunder shall be for less than a full calendar month,
then the rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated
on a daily basis using the actual number of days in the said
month.

(Ex. 2.a.)
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(d) Abatement

(1) In the event that the Lessee shall at any
time by the provisions of this Agreement become entitled to
an abatement of the ground rentals, said abatement shall be
computed as follows (it being understood that there shall be
no abatement of rentals under the Lease for any portion of
the premises or for any portion of the term except as
specifically provided herein):

(i) During the portion of the term when
the initial ground rental is in effect, for
each square foot of the 4.457 acres of ground .
space as shown in crosshatching and stipple-
diagonal hatching.on Exhibit B the use of which is
denie8 to the Lessee, at the annual rate of

and for each square foot of the 24.898
(Ex. 2.a.)	 acres of the balance of the ground space the use

of which is denied to the Lessee, at the annual
rate of

(ii) During the portion of the term when
the subsequent ground rental is in effect, for
each square foot of the ground space as shown
in diagonal hatching, stipple and stipple-
crosshatching on Exhibit A the use of which
is denied to the Lessee, at the annual rate of

(iii) During the portion of the term when
the final ground rental is in effect, for each
square foot of the ground space as shown in
diagonal hatching, stipple and stipple-
crosshatching on Exhibit A the use of which
is denied to the Lessee, at the annual rate of

(2) in the event that the Lessee shall at any
time by the provisions of this Agreement become entitled to
an abatement of the facility rentals, said abatement shall
be computed as follows (it being understood that there shall
be no abatement of rentals under the Lease for any portion
of the premises or for any portion of the term except as
specifically provided herein):

(i) During the portion of the term when
the subsequent facility rental is in effect,
for each square foot of the 160,000 square feet
of interior space as shown in stipple on
Exhibit B the use of which is denied to the
Lessee, at the annual rate of

(ii) During the portion of the term when
the final facility rental is in effect, for
each square foot of the 250,000 square feet of
interior space as shown in stipple and in diagonal
hatching and in stipple-diagonal hatching on
Exhibit B the use of which is denied to the
Lessee, at the annual rate of

For the purposes of this subparagraph (d)(2),
all of the interior space shall be measured and the same shall be
ascertained by measuring between the interior plaster surfaces of
the exterior building walls, and no deductions will be made therefrom
for columns, pilasters, projections, partitions, toilets, vertical
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shafts, elevator shafts, stairs, fire towers, vents, pipe shafts,
meter closets, flues, stacks, structures or facilities of any kind
or anything else located therein.

(e) Notwithstanding any other provision of this
Agreement, the initial facility rental shall not be subject to
abatement, suspension or reduction for any cause or reason
whatsoever and the Lessee shall continue to pay said rental as
provided in this Agreement up to the expiration thereof.

Section S. Use of Premises

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

(1) For the reservation of space and the
sale of tickets for transportation on aircraft operated
by the Lessee.

(2) For the reservation of space and the sale
of tickets for transportation by other carriers but only
as an incident to or in connection with transportation
performed or to be performed by the Lessee or as an
incident to or in connection with the cancellation of
such transportation, or for the accommodation or
convenience of the incoming or outbound passengers of
the Lessee at the Airport. The occasional reservation of
space and the sale of tickets for transportation by other
carriers shall not be deemed to be prohibited by this
provision.

(3) For the clearance, checking and rendering
of service to passengers of the Lessee and for the furnishing
of information service to such passengers and the general
public.

(4) For providing rooms or space for the
special handling of or the furnishing of special services
to any of its passengers, guests, or invitees, subject to
the provisions of Section 51 hereof.

(5) For the handling of baggage of passengers
of the Lessee including baggage and parcels such passengers
decide to send as air cargo.

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

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

(8) For the preparation, packaging and storage
of food, beverages and commissary supplies to be consumed
on aircraft operated by the Lessee.

(9) For the storage of repair parts, supplies
and other personal property owned or leased by the Lessee
and for the performance of minor repairs to personal
property of the Lessee.

(10) For the storage of such automotive fuel
and lubricants as may be approved by the Port Authority.
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(11) For the operation of a cafeteria for
over-the-counter sales to officers and: employees of the__ ...
Lessee or of any subsidiary of the Lessee and their
families and to occasional business guests of such officers
and employees (other than passengers of the Lessee), of
food, beverages and other merchandise normally sold in such
an establishment at no profit to the Lessee and either
directly by the Lessee or through a subsidiary thereof or by
an independent contractor who has received a permit from the
Port Authority so to do.

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

(13) For the loading and unloading of
passengers, baggage, mail, air cargo and commissary
supplies.

(14) For the parking and storage of aircraft
and ramp equipment operated by the Lessee.

(15) For the fueling and servicing of aircraft
and ramp equipment operated by the Lessee and for the
maintenance of ramp equipment operated by the Lessee.

(16) For the performance of aircraft maintenance,
subject to the limitations imposed by Section 9(j) hereof.

(17) For the training of personnel employed
or to be employed by the Lessee or other persons engaged
in commercial transportation by aircraft, provided, that
unless consented to by the Port Authority, the Lessee shall
not engage in the training of persons employed by others
or to be employed by others if the training of such persons
is in competition with any concessionaire, permittee or
licensee of the Port Authority at the Airport (other than
another person engaged in the business of transportation
by aircraft).

(18) For the temporary storage of baggage,
mail and air cargo.

(19) For federal inspection services by
federal agencies (if the United States Government makes
the same available to the Lessee).

(20) For any other purpose or activity, in
addition to those specified in this Section 5, for which
the premises are expressly authorized to be used by any
other provision of this Agreement.

The loading or unloading on the premises of all
aircraft used principally for cargo is expressly prohibited.
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Section 6. Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and c ('i=^'aff t^('S
ordinances and governmental rules, regulations and order ow ^^ l^
or at any time during the term of this Lease which as matter
of law are applicable to or which affect the praui 	 of the
Lessee at the premises hereunder, and the Lessee shall, in
accordance with and subject to the provisions of Section 33
hereof, make any and all structural and non-structural
improvements, alterations or repairs of the premises that
may be required at any time hereafter by any such present
or future law, rule, regulation, requirement, order or
direction.

(b) The Lessee shall procure from all governmental
authorities having jurisdiction over the operations of the
Lessee hereunder all licenses, certificates, permits or other
authorization which may be necessary for the conduct of such
operations, "Governmental authority" shall not be construed
as intending to include The Port Authority of New York and
New Jersey, the Lessor under this Agreement.

(c) The obligation of the Lessee to comply with
governmental requirements is provided herein for the purpose
of assuring proper safeguards for the protection of persons
and property on the premises. Such provision is not to be
construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the Basic
Lease to conform to the enactments, ordinances, resolutions and
regulations of the City of New York and its various departments,
boards and bureaus in regard to the construction and maintenance
of buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority
were a private corporation to the extent that the Port Authority
finds it practicable so to do, the Lessee shall comply with all
such enactments, ordinances, resolutions and regulations which
would be applicable to its operations hereunder if the Port
Authority were a private corporation, except in cases where
the Port Authority either notifies the Lessee that it need
not comply with or directs it not to comply with any such
enactments, ordinances, resolutions or regulations which are
applicable only because of the Port Authority's agreement in
the Basic Lease. The Lessee shall, for the Port Authority's
information, deliver to the Port .Authority promptly after
receipt of any notice, warning, summons, or other legal process
for the enforcement of any such enactment, ordinance, resolution
or regulation a true copy of the same. Any direction by the Port
Authority to the Lessee not to comply with any such enactment,
ordinance, resolution or regulation shall be given only pursuant
to a resolution duly adopted by the Board of Commissioners of
the Port Authority or by an authorized committee of its Board
and if any such direction is given by the Port Authority to the
Lessee, the Port Authority, to the extent that it may lawfully
do so, shall indemnify and hold the Lessee harmless from and
against all claims, actions, damages, liabilities, fines, penalties,
costs and ex penses suffered or incurred by the Lessee as a result
of non-compliance with such enactment, ordinance, resolution or
regulation.
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(e) The Lessee shall have such time within which
to comply with the aforesaid laws, ordinances, rules and
regulations as the authorities enforcing the same shall allow.

Section 7. Rules and Regulations

(a) The Lessee covenants and agrees to observe and
obey (and to require its officers, employees, guests, invitees
and those doing business with it to observe and obey) the
existing Rules and Regulations of the Port Authority, and such
reasonable future Rules and Regulations of the Port Authority
(including amendments and supplements thereto) for the
government of the conduct and operations of the Lessee and
others on the premises as may from time to time during the
letting be promulgated by the Port Authority for reasons of
safety, health, sanitation or good order. The obligation of
the Lessee to require such observance and obedience on the
Part of its guests, invitees and business visitors shall
obtain only while such persons are on the premises. The
Port Authority agrees that except in cases of emergency, it
will give notice to the Lessee of every such future rule or
regulation adopted by it at least ten (10) days before the
Lessee shall be required to comply therewith.

Nothing contained in this Section 7 shall
authorize the Port Authority to promulgate rules or regulations
or impose any conditions upon the Lessee which conflict with
the safeguards granted to the Lessee pursuant to the provisions
of Section 12.04 of the General Airport Agreement as defined
in Section 42 hereof. The provisions of the preceding sentence
shall apply and obtain only up to the expiration or earlier
termination of the General Airport Agreement and thereafter
shall be void and of no further force or effect.

(b) If a copy of the Rules and Regulations is not
attached, then the Port Authority will notify the Lessee thereof
either by delivery of a copy, or by making a copy available at
the office of the Secretary of the Port Authority,

Section B. Various Oblications of the Lessee

(a) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, so as not to unreasonably annoy,
disturb or be offensive to others at or off the Airport. The
Lessee shall take all reasonable measures to eliminate vibrations
originating on the premises tending to damage any equipment,
structure, building or portion of a building which is on the
premises, or is a part thereof, or is located elsewhere on
or off the Airport.

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

(c) The Port Authority shall have the right to object
to the Lessee regarding the conduct and demeanor of the employees
of the Lessee whereupon the Lessee will take all steps reasonably
necessary to remove the cause of the objection. If requested by
the Port Authority the Lessee shall supply and shall require its
employees to wear or carry badges or other suitable means of
identification, which shall be subject to the prior and continuing
approval of the General Manager of the Airport.
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(d) The Lessee shall control all vehicular traffic
on the roadways or other areas within the premises and shall
take all-precau'tsons Teasonably -necessary to promote the safety
of its passengers and all other persons on the premises. The
Lessee shall employ such means as may be necessary to direct
the movement of vehicular traffic within the premises to prevent
traffic congestion on the public roadways leading to the
premises.

(e) The Lessee shall remove from the Airport or
otherwise dispose of in a manner approved by the General
Manager of the Airport all garbage, debris and other waste
materials (whether solid or liquid) arising out of its occupancy
of the premises or out of its operations. Any such which may
be temporarily stored in the open, shall be kept in suitable
garbage and waste receptacles, the same to be made of metal or
other suitable material, and equipped with tightfitting covers,
and to be of a design safely and properly to contain whatever
material may be placed therein. The Lessee shall use extreme
care when effecting removal of all such waste materials, and
shall effect such removal at such times and by such means as
first approved by the Port Authority. No such garbage, debris
or other waste materials shall be or be permitted to be thrown,
discharged or deposited into or upon the waters at or bounding
the Airport.

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

(g) It is the . intention of the parties hereto that
nosie caused by aircraft engine operations shall be held to a
minimum considering the nature of the Lessee's operations. To
this end the Lessee will conduct its operations in such a manner
as to keep the noise produced by aircraft engines to a minimum
and where appropriate shall employ noise arresting and noise
reducing devices that are suitable. The obligations assumed
by the Lessee under this paragraph (g) shall not diminish, limit,
modify or affect all other obligations of the Lessee with respect
to noise under this Agreement.

(h) In its use of the premises, the Lessee shall use
its best efforts to minimize jet or prop blast interference to
aircraft operating on or to buildings and structures now located
on or which in the future may be located on areas adjacent to
the premises. In the event the Port Authority determines at
any time and from time to time that the Lessee has not so
minimized the jet or prop blast interference, it may serve
a notice on the Lessee to such effect and if the condition
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The obligations assumed by the Lessee under
this paragraph (j) shall continue throughout the term of this
Lease and shall not be limited, affected, impaired or in any
manner modified by the fact that the Port Authority shall have
approved any Construction Application and supporting plans,
specifications and contracts covering construction work and
notwithstanding the incorporation therein of the Port Authority's
recommendations or requirements and notwithstanding that the
Port Authority may have at any time during the term of the
Lease consented to or approved any particular procedure or
method of operation which the .Lessee may have proposed or the
Port Authority may have itself prescribed the use of any
procedure or method. The agreement of the Lessee to assume
the obligations under this paragraph (j) is a special inducement
and consideration to the Port Authority in entering into this
Lease with the Lessee.

Section 9. Prohibited Acts

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

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

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water
system, communications system, underground fuel system, electri-
cal fire-protection system, sprinkler system, alarm system, fire
hydrants and hoses and other systems, if any, installed or
located on, under, or in the premises.

(d) The Lessee shall not do or permit to be done
any act or thing upon the premises (1) which will invalidate
or conflict with any fire insurance, extended coverage or rental
insurance policies covering the premises or any part thereof,
or the Airport, or any part thereof, or (2) which, in the
opinion of the Port Authority, may constitute an extra-hazardous
condition, so as to increase the risks normally attendant upon
the operations contemplated by Section 5 hereof. The Lessee
shall promptly observe, comply with and execute the provisions
of any and all present and future rules and regulations,
requirements, orders and directions of the Insurance Services
Office of New York, or of any other board or organization
exercising or which may exercise similar functions, which may
pertain or apply to the operations of the Lessee. on the
premises, and the Lessee shall, subject to and in accordance
with the provisions of Section 33 hereof, make any and all
structural and non-structural improvements, alterations or
repairs of the premises that may be required at any time
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is not corrected to the satisfaction of the Port Authority
within thirty days after the service of said notice, the Lessee
hereby covenants and agrees to erect and maintain at its own
expense such structure or structures as may be necessary to
minimize the said jet or prop blast interference, subject,
however, to the prior written approval of the Port Authority
as to the type, manner and method of .construction. The
obligations assumed by the Lessee under this paragraph shall
not diminish, limit, modify or affect all other obligations
of the Lessee with respect to interference under this
Agreement.

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

(j) In addition to compliance by the Lessee with
all laws, ordinances, governmental rules, regulations and orders
now or at any time in effect during the term of the letting
hereunder which as a matter of law are applicable to the
operation, use or maintenance by the Lessee of the premises
or the operations of the Lessee under this Agreement (the
foregoing not to be construed as a submission by the Port
Authority to the application to itself of such requirements
or any of them), the Lessee agrees that it shall exercise the
highest degree of safety and care and shall conduct all its
operations under this Lease and shall operate, use and
maintain the premises in accordance with the highest standards
and in such manner that there will be at all times a minimum of
air pollution, water pollution or any other type of pollution
and a minimum of noise emanating from, arising out of or
resulting from the operation, use or maintenance of the premises
by the Lessee and from the operations of the Lessee under this
Agreement. The Port Authority hereby reserves the right from
time to time and at any time during the term of this Lease to
require the Lessee, and the Lessee agrees to design and construct
at its sole cost and expense such reasonable structures, fences,.
equipment, devices and other facilities as may be necessary or
appropriate to accomplish the objectives as set forth in the
first sentence of this paragraph. All locations, the manner,
type and method of construction and the size of any of the
foregoing shall be determined by the Port Authority. The
Lessee shall submit for Port Authority approval its plans
and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct
the same.
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hereafter by any such present or future rule, regulation,
requirement, order or direction. If by reason of any failure
on the part of the Lessee to comply with the provisions of this
paragraph any fire insurance rate, extended coverage or rental
insurance rate on the premises or any part thereof, or on the
Airport or any part thereof, shall at any time be higher than
it would be if the premises were properly used for the purposes
permitted by Section 5 hereof, then the Lessee shall pay to the
Port Authority, as an item of additional rental, that part of
all insurance premiums paid by the Port Authority which shall
have been charged because of such violation or failure by the
Lessee.

(e) The Lessee shall not dispose of nor permit any
one to dispose of any waste material taken from its aircraft
(whether liquid or solid) by means of the toilets, manholes,
sanitary sewers or storm sewers in the premises except after
treatment in installations or equipment included in plans and
specifications submitted to and approved by the Port Authority.

(f) The Lessee shall not keep or store during any
24-hour period flammable liquids within any enclosed portion of
the premises (other than in rooms or areas expressly constructed
for the storage of such liquids) in excess of the Lessee's
working requirements during the said 24-hour period. Any such
liquids having a flash point of less than 110°F. shall be kept
and stored in safety containers of a t ;'pr, :.pproved by the
Underwriters Laboratories or the Factory Mutual Insurance
Association.

(g) The Lessee shall prevent access by persons or
vehicles (unless duly authorized by the Port Authority) to the
Public Landing Area from the premises except for aircraft, which
aircraft shall be equipped with radio receivers tuned to control
tower frequencies and adequately manned. Such aircraft may be
towed by a motor vehicle or such other means as may be approved
by the Port Authority. The Lessee shall prevent such access by
such means as the Port Authority shall approve. Such prevention
shall be accomplished on a twenty-four hour, seven day week basis.
The Lessee shall also control access by the public to the ramp
and apron areas by proper measures designed to maintain the
highest standards of safety.

(h) The Lessee shall not operate any engine or any
item of automotive equipment in any enclosed space on the premises
unless such space is adequately ventilated and unless such engine
is equipped with a proper spark-arresting device which has been
approved by the Port Authority.

(i) The Lessee shall not operate or cause to be
operated aircraft engines in any portions of the premises other
than for the purpose of taxiing aircraft to and from the premises
or in connection with authorized aircraft maintenance on the
premises.

(j) The Lessee shall not perform any aircraft
maintenance an the premises except that emergency aircraft
maintenance and transit or turn around aircraft maintenance
shall not be deemed to be prohibited by this provision.
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(k) The Lessee shall not keep or store aviation
fuel on.-the-premises except that fueling equipment may be
operated on the premises in accordance with the provisions of
the General Airport Agreement covering the Underground Fuel
Distribution System and with the Port Authority Rules and
Regulations pertaining thereto.

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

Section 10. Care, Maintenance, Rebuilding and Repair by the Lessee

(a) The Lessee shall, throughout the term of this
Lease, assume the entire responsibilit-y and_.shal,l,_telieve the Port
Authority from_al.l xespons b 1"ity,for all repair, rebuilding and
maintenance whatsoever in the premises, whether such repair,
rebut=ding'ormaintenince—be ordinary or-extraordinary, partial
or- entire - -inside'-or outside, foreseen or unforeseen, structural'
or_otherwise-;°aad - without limiting the -generality oftheforegoing,
the--Lessee - shall:	 --	 - °-°-

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

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

(3) Take good care of the premises and
maintain the same at all times in good condition; 'perform
all necessary preventive maintenance, including but not
limited to painting ( the exterior of the premises and
areas visible to the general public to be painted only
in colors which have been approved by the Port Authority);
and make all repairs and replacements, and do all
rebuilding, inside and outside, ordinary and extraordinary,
partial and entire, foreseen and unforeseen, structural or
otherwise, which repairs., rebuilding and replacements by
the Lessee shall be in cuality and class not inferior to
the original in materials and workmanship.

(4) Provide and maintain all obstruction
lights and similar devices, and provide and maintain all
fire protection and safety equipment and all other
equipment of every kind and nature required by any
law, rule, ordinance, resolution or regulation of the
type and nature described in Sections 6 and 7 of this
Agreement;

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

Zrepair of all utility service lines, including but not 3
limited to, service lines for the supply of water, electric
power and telephone conduits^ind lines, sanitary sewers
and storm sewers, located upon the premises or located
adjacent to the premises and used by the Lessee
exclusively;

(7) Be responsible for appropriate lighting
of all ramp and apron areas and for the maintenance and
repair of any damage to the paving or other surface of
the premises caused by any oil, gasoline, grease,
lubricants or other flammable liquids and substances
having a corrosive or detrimental effect thereon.

(b) In the event the Lessee fails to commence so
to maintain, clean, repair, replace, rebuild or paint within a
period of twenty (20) days after notice from the Port Authority
so to do in the event that the said notice specifies that the
required work to be accomplished by the Lessee includes
maintenance and/or repair other than preventive maintenance;
or within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or fails diligently to
continue to completion the repair, replacement, rebuilding or
painting of all of the premises required to be repaired,
replaced, rebuilt or painted by the Lessee under the terms
of this Agreement, the Port Authority may, at its option, and
in addition to any other remedies which may be available to it,
repair, replace, rebuild or paint all or any part of the premises
included in the said notice, and the cost thereof shall be
payable by the Lessee upon demand.

Section 11. Insurance

The Lessee shall, during the term of this Agreement,
insure and keep insured to the extent of.100% of the replacement
value thereof, all buildings, structures, improvements, installa-
tions, facilities and fixtures now or in the future located on
the premises against such hazards and risks as may now or in
the future be included under the Standard Form of Fire Insurance
Policy of the State of New York and also against damage or loss
by windstorm, cyclone, tornado, hail, explosion, riot, civil
commotion, aircraft, vehicles and smoke, under the Standard
Form of Fire Insurance Policy of New York and the form of
extended coverage endorsement prescribed as of the effective
date of the said insurance by the Rating Organization having
jurisdiction, and if the Port Authority so requests, also covering
nuclear property losses and contamination hazards and risks and
boiler and machinery hazards and risks in a separate insurance
policy or policies or as an additional coverage endorsement to
the aforesaid policies in the form as may now or in the future be
prescribed as of the effective date of said insurance by the
Rating Organization having jurisdiction and/or the Superintendent
of Insurance of the State of New York and the Lessee shall
furthermore provide additional insurance covering any other
property risk that the Port Authority may at any time during
the term of this Agreement cover by carrier or self-insurance
covered by appropriate reserves at other locations at the
Airport upon written notice to the Lessee to such effect.
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The aforesaid insurance coverages and renewals
thereof shall insure the Port Authority, the Lessee and the
City of New York, as their interests may appear,.and shall
provide that the loss, if any, shall be adjusted with and
payable to the Port Authority.

In the event the premises or any part thereof
shall be damaged by any casualty against which insurance is
carried pursuant to this Section 11, the Lessee shall promptly
furnish to the Port Authority such information and data as may
be necessary to enable the Port Authority to adjust the loss.

The policies or certificates representing insurance
covered by this Section 11 shall be delivered by the Lessee to the
Port Authority prior to the commencement date of the Lease and
the policies or certificates representing the insurance covered
by Section 2 (b) (14) shall be delivered by the Lessee to the
Port Authority prior to the commencement of construction and each
policy or certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium thereon,
and also, a valid provision obligating the insurance company
to furnish the Part Authority and the City of New York ten (10)
days' advance notice of the cancellation, termination, change
or modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered
to the Port Authority at least ten (10) days before the expiration
of the insurance which such policies are to renew. 	 -

Regardless, however, of the persons whose interests
are insured, the proceeds of all policies covered by this Section
11 shall be applied as provided in Section 12; and the word
"insurance" and all other references to insurance in said Section
12 shall be construed to refer to the insurance which is the
subject matter of this Section 11, and to refer to such insurance
only.

The insurance covered by this Section 11 and by
Section 2 (b) (14) shall be written by companies approved by
the Port Authority, the Port Authority covenanting and agreeing
not to withhold its approval unreasonably. If at any time any
of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance or if any of the
carriers issuing such policies shall be or become unsatisfactory
to the Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority covenanting
and agreeing not to act unreasonably hereunder. If at any time the
Port Authority so requests, a certified copy of each of said policies
shall be made available by the Lessee to the Port Authority for
inspection and reproduction at an office of the Lessee within the
Port District.

Section 12. Damace to or Destruction of Premises

(a) Removal of Debris. 	 If the premises, or any
part thereof, shall be damaged by fire, the elements, the public
enemy or other casualty, the Lessee shall promptly remove all
debris resulting from such damage from the premises, and to the
extent, if any, that the removal of debris under such circumstances
is covered by insurance, the proceeds thereof shall be made
available to and be used by the Lessee for such purpose.
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(b) Minor Damaae.	 If the premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or vnusable`tor
a period of ninety days, the premises shall be repaired with due
diligence in accordance with the plans and specifications for
the premises as they existed prior to such damage by and at the
expense of the Lessee and if such damage is covered by insurance,
the proceeds thereof shall be made available to and be used by
the Lessee for that purpose..

(c) Major Damage to or Destruction of the Premises.
If the premises, or any part thereof shall be destroyed or so
damaged by fire, the elements, the public enemy or other casualty
as to be untenantable or unusable for ninety days, or if within.
90 days after such damage or destruction the Lessee notifies the
Port Authority in writing that in its opinion said premises will
be untenantable or unusable for ninety days then: The Lessee
shall proceed with due diligence to make the necessary repairs
or replacements to restore such premises in accordance with the
plans and specifications for the premises as the same existed
prior to such damage or destruction; or with the approval in
writing of the Port Authority make such other repairs, replacements
or changes as may be desired by the Lessee. If such destruction
or damage was covered by insurance, the proceeds thereof shall
be made available to and used by the Lessee for such restoration.

The obligation of the Lessee to repair or
replace shall be limited to the amount of the insurance proceeds
provided the Lessee has carried insurance to the extent and in
accordance with Section 11 hereof. Any excess of the proceeds
of insurance over the costs of the restoration shall be retained
by the Port Authority.

The parties hereby stipulate that neither the
provisions of Section 227 of the Real Property Law of New York
nor those of any other similar statute shall extend or apply to
this Agreement.

Section 13. Indemnity and Liability Insurance

(a) The Lessee shall indemnify and hold harmless
the Port Authority, its Commissioners, officers, employees and
representatives, from all claims and demands of third persons
including but not limited to claims and demands for death or
personal injuries, or for property damages, arising out of the
use or occupancy of the premises by the Lessee or out of any of
the acts or omissions of the Lessee, its officers, employees,
guests, invitees and business visitors on the premises including
claims and demands of the City of New York against the Port
Authority pursuant to the provisions of the Basic Lease, whereby
the Port Authority has agreed to indemnify the City against
claims.

(b) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Agreement, the Lessee in its own name as assured and
naming the Port Authority as an additional insured shall maintain
and pay the premiums during the term of this Agreement on a
policy or policies of comprehensive general liability insurance
broadened to include or equivalent separate policies covering
airport operator's liability under an airport liability policy,
none of the foregoing to contain care, custody or control
exclusions, and providing for coverage in the following limits:

.0 $10,000-,000 per occurrence, liability and property damage under
all said policies; $5,000,000 on property damage to aircraft in
the care, custody or control of the Lessee.
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(c) As to the insurance required by the provisions
of this Section and Section 2 (b) (11), a certified copy of
each of the policies or a certificate or certificates evidencing
the existence thereof, or binders, shall be delivered to the
Port Authority. As to insurance required by this section,
delivery shall be made at least fifteen days prior to the use
of any portion of the premises by the Lessee and as to insurance
required by Section 2(b) (11), delivery shall be made at least
fifteen (15) days prior to the commencement of any construction
work. In the event any binder is delivered, it shall be
replaced within the thirty (30) days by a certified copy
of the policy or a certificate. Each such copy or certificate
shall contain a valid provision or endorsement that the policy
may not be cancelled, terminated, changed or modified without
giving fifteen (15) days' written advance notice thereof to the
Port Authority. Each such copy or certificate shall contain an
additional endorsement providing that the insurance carrier
shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal, the
immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits
against the Port Authority. Any renewal policy shall be
delivered to the Port Authority at least fifteen (15) days
prior to the expiration of each expiring policy, except for
any policy expiring after the date of expiration of the term
of this Agreement. The aforesaid insurance shall be written
by a company or companies approved by the Port Authority, the
Port Authority agreeing not to withhold its approval unreasonably.
If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to the form or substance
or if any of the carriers issuing such policies shall be or
become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act unreasonably
hereunder. If the Port Authority at any time so requests, a
certified copy of each of the policies shall be made available by
the Lessee to the Port Authority for inspection and reproduction
at an office of the Lessee within the Port District.

Section 14. Sins_

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

(b) Upon the expiration or termination of the
letting, the Lessee shall remove, obliterate or paint out, as
the Port Authority may direct, any and all signs and advertising
on the premises or elsewhere on the Airport and in connection
therewith shall restore the portion of the premises and the
Airport affected by such signs or advertising to the same
condition as existing prior to the installation of such signs
and advertising. In the event of a failure on the part of the
Lessee so to remove, obliterate or paint out each and every
such sign or advertising and so to restore the premises and
the Airport, the Port Authority may perform the necessary work
and the Lessee shall pay the cost thereof to the Port Authority
on demand.
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Section 15. obstruct ion Lights

The Lessee shall install, maintain and operate at
its own expense such obstruction lights on the premises as the
Federal Aviation Administration may direct or as the General
Manager of the Airport may reasonably direct, and shall energize
such lights daily for a period commencing thirty (30) minutes
before sunset and ending thirty (30) minutes after sunrise (as
sunset and sunrise may vary from day to day throughout the year)
and for such other period as may be directed or requested by the
Control Tower of the Airport.

Section 16. Additional Rent and Charges

If the Port Authority is required or elects to pay
any sum or sums or incurs any obligations or expense by reason
of the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or agreements
contained in this Agreement or as a result of an act or omission
of the Lessee contrary to the said conditions, covenants and
agreements, the Lessee agrees to pay the sum or sums so paid
or the expense so incurred, including all interest, costs,
damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each and
every part of the same shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
like remedies as if it were originally a part of the rent as
set forth in Section 4 hereof.

Section 17. Rights of Entry Reserved

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

(b) without limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents, represen-
tatives, and contractors, and furnishers of utilities and other
services, shall have the right, for its own benefit, for the
benefit of the Lessee, or for the benefit of other than the
Lessee at the Airport, to maintain existing and future utility,
mechanical, electrical and other systems and to enter upon the
premises at all reasonable times to make such repairs, replace-
ments or alterations as may, in the opinion of the Port Authority,
be deemed necessary or advisable and, from time to time, to
construct or install over, in or under the premises new systems
or parts thereof, and to use the premises for access to other
parts of the Airport otherwise not conveniently accessible;
provided, however, that in the exercise of such rights of access,
repair, alteration or new construction the Port Authority shall
not unreasonably interfere with the use and occupancy of the
premises by the Lessee.
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(c) Further, without limiting the generality of
this Section the Port Authority, by its officers, employees,
agents, representatives and contractors and furnishers of service
shall have the right,-for'its owm benefit, for the benefit of the
Lessee, or for the benefit of others than the Lessee at the Airport
to maintain the portions of the Distribution Portion of the Under-
ground Fuel Distribution System as described in Supplement No 20 to
the General Airport Agreement as defined in Section 42 located under
or on the premises and to enter upon the premises at all times to
make such repairs, replacements or alterations to the Distribution
Portion of the Underground Fuel Distribution System as may, in the
opinion of the Port Authority, be deemed necessary or desirable
and, from time to time to construct or install over, in or under
the premises additions or extensions to said Distribution Portion
of the Underground Fuel Distribution System; provided, however,.
that in the exercise of such rights of access, repair, a teration
or new construction the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the Lessee
pursuant to the provisions of this Agreement.

Neither the Distribution Portion of the Under-
ground Fuel Distribution System or any part thereof as described in
Supplement No. 20 to the General Airport Agreement as defined in
Section 42 of the Lease, shall be or be deemed to be a part of the
premises under the Lease.

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

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

(f) At any time and from time to time during
ordinary business hours within the six (6) months next preceding
the expiration of the letting, the Port Authority, for and by
its agents and employees, whether or not accompanied by
prospective lessees, occupiers or users of the premises,
shall have the right to enter thereon for the purpose of
exhibiting and viewing all parts of the same, and during
such six-month period the Port Authority may place and
maintain on the premises the usual "To Let" signs, which
signs the Lessee shall permit to remain without molestation.

(g) If, during the last month of the letting, the
Lessee shall have removed all or substantially all its property
from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premises.
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(h) The exercise
rights by the Port Authority or
construed to be an eviction of
for any abatement of rental nor
consequential or otherwise.

Of any-•or_.all--of_the.foregoing
others shall not be or be
the Lessee nor be made the grounds
any claim or demand for damages,

Section 18. condemnation

(a) Definitions

As used in this Section 18, the phrase, "temporary
interest," when used with reference to real property, shall mean
an interest in such real property entitling the owner of such
interest to the possession of such property (whether or not such
interest includes or is coextensive with an interest of the
Lessee therein under this Agreement), for an indefinite term
or for a term terminable at will or at sufferance or for a term
measured by a war or an emergency or other contingency or for a
fixed term expiring prior to the expiration date of this Lease;
and the phrase "permanent interest," when used with reference
to real property, shall mean an interest in such real property
entitling the owner of such interest to possession thereof,
other than a temporary interest as above defined, including
among others a fee simple and an interest for a term of years
expiring on or after the expiration date of this Agreement.

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

(b) Condemnation or Taking of a Permanent Interest
in All or any part of the Demised Premises or
All or a Material Part of the Public Landing
Area.

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by any body having a
superior power of eminent domain of a permanent interest in all
or any part of the demised premises or of a permanent interest in
all or any part of the Public Landing Area (any such acquisition
under this Section 18 hereinafter referred to as a "taking"),
the Port Authority shall purchase from the Lessee, and the Lessee
shall sell to the Port Authority, the Lessee's leasehold interest
(excluding any personal property whatsoever) in the demised premises
except that in the event of a taking of less than all of the said
premises, the Port Authority shall purchase and the Lessee shall
sell only so much of the Lessee's leasehold interest in the premises
as are taken. The sole and entire consideration to be paid by the
Port Authority to the Lessee shall be an amount equal to the un-
amortized capital investment (as defined in Section 65 hereof),
if any, of the Lessee in the premises or, in the event of a taking
of less than all of the said premises, an amount equal to the
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unamortized capital investment (as defined in Section.65 hereof),
if any, of the Lessee in so much of the premises as are taken.
However, the Port Authority shall purchase and the Lessee shall
sell only if the consideration paid by the Port Authority therefor
will constitute "unamortized Port Authority funds other than
bond proceeds or Federal or State grants expended for capital
improvements at the municipal air terminals," within the
meaning of said phrase as used in Section 23, I, D of the
Basic Lease or if an amount not less than such consideration
can otherwise be retained by the Port Authority (and not be
required to be paid to the City of New York) out of the damages
or award in respect to such taking without violation of any
obligation of the Port Authority to the City of New York under'
the Basic Lease. Such purchase and sale shall take effect as
of the date upon which such body having superior power of
eminent domain obtains possession of any such permanent
interest in the demised premises or in the Public Landing
Area, as the case may be, and in that event, the Lessee (except
with respect to its personal property), shall not have any
claim or right to claim or be entitled to any portion of the
amount which may be awarded as damages or paid as a result of
such taking, and all rights to damages, if any, of the Lessee
(except for damages to its personal property) by reason thereof
are hereby assigned to the Port Authority.

If, however, the amount to be paid by the Port
Authority (the unamortized capital investment, as defined in
Section 65 hereof, if any, of the Lessee in the premises) for
such leasehold interest will not constitute "unamortized Port
Authority funds other than hand proceeds or Federal or State
grants, expended for capital improvements at the municipal air
terminals," within the meaning of said phrase as used in Section
23, I, D of the Basic Lease or if an amount not less than such
consideration cannot otherwise be retained by the Port Authority
(and not be required to be paid to the City of New York) out of
the damages or award in respect to such taking without violation
of any obligation of the Port Authority to the City of New York
under the Basic Lease, then the aforesaid agreement to purchase
and sell said leasehold interest shall be null and void; and in
any such event, the Lessee shall have the right to appear and
file its claim for damages in the condemination or eminent
domain proceedings, to participate in any and all hearings,
trials and appeals therein, and to receive such amount as it
may lawfully be entitled to receive as damages or payment as
a result of such taking, because of its leasehold interest in
the premises, up to but not in excess of an amount equal to the
unamortized capital investment (as defined in Section 65 hereof),
if any, of the Lessee in the premises. The Port Authority and
the Lessee hereby agree that as full and final settlement of
any sum that may be due as rent or otherwise for the balance of
the term of this Lease, the Lessee will pay to the Port Authority
the excess, if any, which the Lessee may be entitled to receive
over the foregoing sum. If there be no excess, any sum that
may be due as rent or otherwise for the balance of the term of
this Lease shall abate.

- 33 -

AAJFK 072983



In the event of the taking of all of the
premises and if the Lessee has no unamortized capital investment
(as defined in Section 65 hereof) in the premises at the time
of the taking, then the aforesaid agreement to purchase and
sell said leasehold interest shall be null and void; and in
that event, this Lease and all rights granted by this Lease
to the Lessee to use or occupy the premises for its exclusive
use or for its use in common with others at the Airport and
all rights, privileges, duties and obligations of the parties
in connection therewith or arising thereunder shall terminate
as of the date of the taking, and in that event, the Lessee
(except with respect to its personal property) shall not have
any claim or right to claim or be entitled to any portion of
the amount which may be awarded as damages or paid as a result
of such taking, and all rights to damages, if any, of the
Lessee (except for damages to its personal property) by reason
thereof are hereby assigned to the Port Authority.

In the event that the taking covers only a
material part of the premises, then the Lessee and the Port
Authority shall each have an option exercisable by notice given
within ten (10) days after the effective date of such taking to
terminate the letting hereunder with respect to the premises not
taken, as of the date of such taking and such termination shall
be effective as if the date of such taking were the original
date of expiration hereof. If the Port Authority exercises
this option, it shall purchase from the Lessee the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises not taken for a consideration equal to the
unamortized capital investment (as defined in Section 65 hereof),
if any, of the Lessee in the premises not taken. If the letting
of the entire premises is not terminated, the settlement or
abatement of rentals after the date possession is taken by
the body having a superior power of eminent domain shall be
in accordance with Section 4 hereof.

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a permanent interest in
less than a material part of the Public Landing Area, the Port
Authority and the Lessee each shall have the right to appear
and file claims for damages, to the extent of their respective
interests, in the condemnation or eminent domain proceedings,
to participate in any and all hearings, trials and appeals
therein, and receive and retain such amount as they may law-
fully be entitled to receive as damages or payment as a
result of such taking. However, if at the time of such taking
the Lessee has no unamortized investment (as defined in Section
65 hereof) in the premises, in that event, the Lessee (except
with respect to its personal property) shall not have any claim
or right to claim or be entitled to any portion of the amount
which may be awarded as damages or paid as a result of such
taking, and all rights to damages, if any, of the Lessee
(except for damages to its personal property) by reason
thereof are hereby assigned to the Port Authority.
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(d) Condemnation or Taking of a Temporary Interest
in A11..or Any Part of the Demised Premises or
All or a Material Part of the Public Landing
Area.

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a temporary interest in
all or any part of the demised premises or of a temporary
interest in all or a material part of the Public Landing Area,
there shall be no abatement of any rental payable by the Lessee
to the Port Authority under the provisions of this Agreement
but the Lessee shall have the right to claim and in the event
of an award therefor shall be entitled to retain the amount
which may be awarded as damages or paid as a result of the
condemnation or other taking of such temporary interest,
provided, that the Lessee shall be obligated to pay over to
the Port Authority all such payments as may be made to the
Lessee as damages or in satisfaction of such claim, after
deduction of (a) reasonable expenses incurred by the Lessee
in the prosecution of such claim; (b) an amount equal to the
unamortized capital investment (as defined in Section 65 hereof)
if any, of the Lessee in"the premises, or in the event of a
taking of less than all of the said premises, an amount equal
to such unamortized capital investment in the premises as are
taken, to the extent in either case that the same is to be amor-
tized over the period of the taking; and (c) the then present
capitalized value of the Lessee's obligation for rentals there-
after payable during the period of the taking in respect to the
demised premises, or, in the event of a taking of less than all
of the said premises, in respect to the premises so taken.

In the event that the taking covers a material
part but less than all of the demised premises, then the Lessee
and the Port Authority shall each have an option, exercisable by
notice given within ten (10) days after the effective date of
such taking, to suspend the term of the letting of such of the
demised premises as are not so taken during the period of the
taking, and, in that event, the rentals for such premises shall
abate for the period of the suspension. If the Port Authority
exercises this option, it shall purchase from the Lessee the
Lessee's leasehold interest (excluding any personal property
whatsoever) in the premises not taken for the period of
suspension for a consideration equal to the unamortized
capital investment (as defined in Section 65 hereof), if any, of
the Lessee in such premises which is to be amortized over the
period of such suspension.

(e) Condemnation or Taking of a Temporary Interest
in Less Than a Material Part of the Public
Landing Area.

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a temporary interest in
less than a material part of the Public Landing Area, the
Lessee shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded
as damages or paid as a result of such condemnation or taking,
and all rights to damages, if any, of the Lessee, including
consequential damages, by reason of such condemnation or
taking, are hereby assigned to the Port Authority.
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Section 19. Assianment'and'Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby
or the letting thereunder or any part thereof without the
prior written consent of the Port Authority • p rovided,
however, that this Agreement may be assigned in its 'entirety
without such consent to any successor in interest of the
Lessee which is or is to be a Scheduled Aircraft Operator,
and with or into which the Lessee may merge or consolidate,
or which may succeed to the assets of the Lessee or the major
portion of its assets related to its air transportation system,
but in any such event, such assignment shall not take effect
before the assignee is actually engaged in the business of
scheduled transportation by Aircraft, and provided, further,
that such succeeding entity or purchaser executes and de avers
to the Port Authority an instrument in a form satisfactory to
the Part Authority assuming the obligations of the Lessee as if
it were the original tenant hereunder.

(b) The Lessee shall not sublet the premises or
any part thereof, without the prior written consent of the Port
Authority, P.r..o.^vi^de^d, however, that if any of the events setforth in Sects.' on 37 (a)( }— reof shall occur, the Lessee may
sublet the entire premises or assign this Agreement with the
consent of the Part Authority, which consent will not be
unreasonably withheld if the sublessee or assignee is a
Scheduled Aircraft Operator.

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

(d) Neither the limited right of assignment
provided in paragraph (a) hereof nor the exercise of said
right by the Lessee shall be construed or deemed to release,
relieve or discharge any succeeding assignee, successor or
transferee of the Lessee or any other person claiming any
right, title or interest in this Agreement from the requirement
of obtaining the prior written consent of the Port Authority
in the event it wishes to sell, convey, transfer, mortgage,
pledge, sublet or assign this Agreement or any part thereof,
or any rights created thereby or the letting hereunder or any
part thereof, or any rights created thereby without such prior
written consent of the Port Authority.
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(e) The Port Authority shall not assign or otherwise
transfer this Lease or any of its rights 'hereunder (i)--to any
private person without written consent duly executed by the
Lessee; or (ii) to the City of New York, unless the City of
New York at the time of such assignment or transfer assumes
the obligations of the Port Authority under this Lease.

(f) The Lessee shall not use or permit any person
to use the premises or any portion thereof for any purpose
other than the purposes stated in Section 5 hereof. Except
as provided in this Agreement or otherwise permitted in writing
by the Port Authority, the Lessee shall not permit the premises
to be used or occupied by any person other than its own
officers, employees, passengers, contractors and representatives.

Section 20. Termination by the Port Authority

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

(1) The Lessee shall become insolvent or
shall take the benefit of any present or future insolvency
statute, or shall make a general assignment for the
benefit of creditors, or file a voluntary petition in
bankruptcy or a petition or answer seeking an arrangement
or its reorganization or the readjustment of its indebted-
ness under the federal bankruptcy laws or under any other
law or statute of the United States or of any state thereof,
or consent to the appointment of a receiver, trustee, or
liquidator of all or substantially all of its property;
or

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

(3) By or pursuant to, or under authority
of any legislative act, resolution or rule, or any order
or decree of any court or governmental board, agency or
officer having jurisdiction, a receiver, trustee, or
liquidator shall take possession or control of all or
substantially all of the property of the Lessee, and
such possession or control shall continue in effect for
a period of sixty (60) days; or

(4) The Lessee shall voluntarily abandon,
desert or vacate the premises or discontinue its operations

ise of an—]at the Airport, or after exhausting or abandoning any
at omission right of further appeal the Lessee shall be prevented
the Lessee for a period of thirty (30) days by action of any

governmental agency other than the Port Authority having
jurisdiction thereof; from conducting its operations at
the Airport, PegavAless _f ...._ ia,a t ,..s	 _ Lease . or
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(5) Any lien is filed against the premises
because of any act or omission of the Lessee and shall  r
not be discharged within thirty (30) days after the Lessee
has received notice thereof; or

(6) Except as otherwise in paragraph (a)
of Section 19, the letting hereunder or the interest or
estate of the Lessee under this Agreement shall be
transferred directly by the Lessee or shall pass to
or devolve upon, by operation of law or otherwise, any
other person, firm or corporation; or

(7) A petition under any part of the federal'
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the
Lessee and shall not be dismissed within ninety (90)
days after the filing thereof; or

(8) Except as otherwise provided in paragraph
(a) of Section 19, the Lessee, if a corporation, shall,
without the prior written approval of the Port Authority,
become a possessor or merged corporation in  merger, a
constituent corporation in a consolidation, or a corpora-
tion in dissolutio4, or

(9) The Lessee shall fail duly and
punctually to pay the rentals or to make any other
payment required hereunder when due to the Port Authority
and shall continue in its failure to pay rentals or to
make any other payments required hereunder for a period
of twenty (20) days after receipt of notice by it from
the Port Authority to make such payments; or

(10) The Lessee shall fail to keep, perform
and observe each and every other promise, covenant and
agreement set forth in this Agreement on its part to be
kept, performed, or observed, within thirty (30) days
after receipt of notice of default thereunder from the
Port Authority (except where fulfillment of its.
obligation requires activity over a period of time,
and the Lessee shall have commenced to perform whatever
may be required for fulfillment within thirty (30) days
after receipt of notice and continues such performance
without interruption except for causes beyond its
control) ;

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

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

- 38 -
(except that a merger or consolidation shall not be grounds for termination if the
resulting corporation has a financial standing as of the date of the merger or
consolidation at least as good as that of the Lessee by which is meant that. its
working capital, its ratio of current assets to current liabilities, its ratio of
fixed assets to fi y:ed liabilities and its net worth shall be at least as favorable
as that of the Lessee);
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(c) No waiver by the Port Authority of any default
on the part of the Lessee in performance of any of the terms,
covenants or conditions hereof to be performed, kept or observed
by the Lessee shall be or be construed to be a waiver by the
Port Authority of any other or subsequent default in performance
of any of the said terms, covenants and conditions.

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

Section 21. Riaht of Re-entry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in
Section 20 hereof, have the right to re-enter the premises
and every part thereof upon the effective date of termination
without further notice of any kind, and may regain and resume
possession either with or without the institution of summary
or any other legal proceedings or otherwise. Such re-entry,
or regaining or resumption of possession, however, shall not
in any manner affect, alter or diminish any of the obligations
of the Lessee under this Agreement, and shall in no event
constitute an acceptance of surrender.

Section 22. Waiver of Redemution

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

Section 23. Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 20 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has
re-entered, regained or resumed possession of the premises in
accordance with the provisions of Section 21 hereof, all the
obligations of the Lessee under this Agreement shall survive
such termination or cancellation, or re-entry, regaining or
resumption of possession and shall remain in full force and
effect for the full term or the letting under this Agreement,
and the amount or amounts of damages or deficiency shall
become due and payable to the Port Authority to the same
extent, at the same time or times and in the same manner
as if no termination, cancellation, re-entry, regaining or
resumption of possession had taken place. The Port Authority
may maintain separate actions each month to recover the damage
or deficiency then due or at its option and at any time may
sue to recover the full deficiency less the proper discount,
for the entire unexpired term.

- 39 -
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(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaining
or resGmption'of possession) on account of the Lessee's rental
obligations, shall be the sum of the following;

(1) The amount of the total of all annual
ground rentals, less the installments thereof payable
prior to the effective date of termination except that
the credit to be allowed for the installments payable
on the first day of the month in which the termination
is effective shall be prorated for the part of the month
the letting remains in effect on the basis of the actual
number of days in said month, and

(2) The amount of the total of all annual
facility rentals, but with respect to each facility
rental only for the portion of the term during which
each such facility rental is payable, less the
installments thereof payable prior to the effective
date of termination except that the credit to be
allowed for the installments payable on the first
day of the month in which the termination is effective
shall be prorated for the part of the month the letting
remains in effect on the basis of the actual number of
days in said month, and

(3) An amount equal to all expenses
reasonably incurred by the Port Authority in connection
with regaining possession and restoring and reletting
the demised premises, for legal expenses, putting the
premises in order including, without limitation,
cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

Section 24. Reletting by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 20 hereof, or upon any re-entry, regaining
or resumption of possession : pursuant to Section 21 hereof, may
occupy the premises or may relet the premises, and shall have
the right to permit any persons, firm or corporation to enter
upon the premises and use the same. Such reletting may be of
part only of the premises or a part thereof together with other
space, and for a period of time the same as or different from
the balance of the term hereunder remaining, and on terms
and conditions the same as or different from those set forth
in this Agreement. The Port Authority shall also, upon
termination or cancellation pursuant to the said Section 20,
or upon its re-entry, regaining or resumption of possession
pursuant to the said Section 21, have the right to repair or
to make structural or other changes in the premises, including
changes which alter the character of the premises and the
suitability thereof for the purpose of the Lessee under this
Agreement, without affecting, altering or diminishing the
obligations of the Lessee hereunder. In the event either
of any reletting or of any actual use and occupancy by the
Port Authority (the mere right of the Port Authority to use
and occupy not being sufficient however) there shall be
credited to the account of the Lessee against its survived
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obligations hereunder any:net amount remaining after deducting
from the amount actually received from any lessee, licensee,
permittee or other occupier in connection with the use of the
said premises or portion thereof during the balance of the
letting as the same is originally stated in this Agreement,
or from the market value of the occupancy of such portion of
the premises as the Port Authority may during such period
actually use and occupy, all expenses, costs and disbursements
incurred or paid by the Port Authority in connection therewith.
No such reletting shall be or be construed to be an acceptance
of a surrender.

Section 25. Remedies to be Non-Exclusive

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

Section 26. Surrender

The Lessee covenants and agrees to yield and deliver
peaceably to the Port Authority possession of the premises on
the date of cessation of the letting, whether such cessation
be by termination, expiration or otherwise, promptly and in
good condition.

Section 27. Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been
reduced to writing and signed by the duly authorized represen-
tatives of the Port Authority and of the Lessee. Except as
expressly provided in this Section, neither the doing of, nor
any omission so to do, any act or thing, by any of the officers,
agents or employees of- the Port Authority, shall be deemed an
acceptance of a surrender of the letting or of this Agreement.

Section 28. Effect of Basic Lease

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

The Port Authority covenants that, during the term
of this Agreement, the Port Authority will not take any action
which would amount to or have the effect of cancelling,
surrendering or terminating the Basic Lease prior to the
date specified in the Basic Lease for its expiration or would
in any manner deprive the Lessee of any of its rights,
licenses or privileges under this Agreement.
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Nothing herein contained shall prevent the Port
Authority from entering into an agreement with The City of
New York pursuant to which the Basic Lease is surrendered,
cancelled or terminated provided that The City of NewYork,
at the time of such agreement, assumes the obligations of the
Port Authority under this Agreement.

Nothing contained in this Agreement shall be deemed
a waiver by the Lessee of any of its rights, licenses or
privileges under this Agreement in the event that the Basic
Lease should be surrendered, cancelled or terminated prior to
the date specified in the Basic Lease for its expiration.

Section 29. Removal of Property

The Lessee shall have the right at any time during
the letting to remove its equipment, inventories, removable
fixtures and other personal property from the premises. If
the Lessee shall fail to remove its property on or before the
termination or expiration of the letting, the Port Authority
may remove such property to a public warehouse for deposit or
retain the same in its own possession, and sell the same at
public auction, the proceeds of which shall be applied first
to the expenses of removal, storage and sale, second to any
sums owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale,
the Lessee shall pay such excess to the Port Authority upon
demand.

Section 30. Brokerage

The Lessee represents and warrants that no real
estate broker has been concerned on its behalf in the negotiation
of this Agreement and that there is no real estate broker who
is or may be entitled to be paid a commission in connection
therewith. The Lessee shall indemnify and save harmless the
Port Authority of and from any claim for commission or brokerage
made by any and all persons, firms or corporations whatsoever
for.services rendered to the Lessee in connection with the
negotiation and execution of this Agreement.

Section 31. Limitation of Riahts and Privileges Granted

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

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: (i) easements,
restrictions, reservations, covenants and agreements, if any, to
which the premises are subject, rights of the public in and
to any public street, (ii) rights, if any, of any enterprise,
public or private which is engaged in furnishing heating,
lighting, power, telegraph, telephone, steam, or transportation
services and of the City and State of New York.
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(c) The Lessee hereby acknowledges that it has not
relied upon any representation or statement of the Port Authority
or its commissioners, officers, employees or agents as to the
condition of the premises. The Lessee, prior to the execution of
this Agreement, has thoroughly examined the premises and hereby
agrees to take the same in their present condition. The Lessee
hereby further acknowledges that it has during the term of the
Surrendered Lease performed repairs and construction and installed
improvements on the premises, title to all of which it is hereby
agreed has vested in the City of New York. In the event that as
of the commencement of the term of the letting under this Lease,
the Lessee shall not have kept any or all of the foregoing in
good condition as required under the Surrendered Lease, the Lessee
shall place and keep the same in good condition as required under
this Lease.

Any liabilities or obligations which by the terms
of the Surrendered Lease, or letter agreements or permits thereunder
to make alterations, mature at the expiration or termination of
said lease, shall be deemed to survive and mature at the expiration
or earlier termination of this Lease.

Section 32. Notices

Except where expressly required or permitted herein
to be oral, all notices, directions, requests, consents and appro-
vals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of such
party or delivered to the office of such officer or representative
during regular business hours, or forwarded to him or to the
party at such address by certified or registered mail. The Lessee
shall from time to time designate in writing an office within the
Port of New York District and an officer or representative whose
regular place of business is at such office upon whom notices
and requests may be served. Until further notice, the Port Autho-
rity hereby designates its Executive Director, and the Lessee
designates its representative named on the first page hereof as
their officers upon whom notices and requests may be served, and
the Port Authority designates its office at One World Trade Center,
New York, New York 10048, and the Lessee designates its office at
633 Third Avenue, New York, New York, as their respective offices
where notices and requests may be served. If mailed, the notices
herein required to be served shall be deemed effective and served
as of the date of the certified or registered mailing thereof.
The Port Authority shall for informational purposes send a copy
of all such notices and requests to the Vice President Properties
and Facilities, American Airlines, Inc., 633 Third Avenue, New
York, New York 10017, or to such other person as the Lessee may
request in writing, but failure on the part of the Port Authority
to do so shall not be or be deemed to be a breach of this Agree-
ment or affect the validity of the notices given by the Port
Authority pursuant to the preceding provisions of this Section 32.

Section 33. Other Construction by the Lessee

Except as expressly provided in Section 2 hereof,
the Lessee shall not erect any structures, make any improvements
or do any other construction work on the premises or alter,
modify, or make additions or improvements to any structure
now existing or built at any time during the letting, or
install any fixture (other than trade fixtures, removable
without material damage to the freehold, any such damage to
be immediately repaired by the Lessee) without the prior
written approval of the Port Authority and in the event any
construction, improvement, alteration, modification or addition,
is made without such approval, then upon reasonable notice so to
do, the Lessee will remove the same, or at the option of the Port
Authority cause the same to be changed to the satisfaction of the
Port Authority. In case of any failure on the part of the Lessee
to comply with such notice, the Port Authority may effect the
removal or change and the Lessee shall pay the cost thereof to
the Port Authority.
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paragraph the Lessee-acknowledges and agrees that Note 1 and
Note 2 and their associated reference lines set forth on Exhibit A
to the Lease shall not constitute or be deemed to constitute or
imply that approval of the Port Authority will be granted to any
proposed construction by the Lessee nor shall the same grant or be
deemed..to...grant any right or permission to the Lessee now or in the
future to erect any structures, make any improvements or do any
other construction work in the premises, including but not limited
to paving, or to alter, modify or make additions, improvements or
repairs to or replacements of, any structure now existing or built
at any time during the letting or install any fixtures on the
premises, including but not limited to paving, and that the
provisions of the foregoing paragraph of this Section shall be
read and construed as if there were no Note 1 - and Note 2 of
Exhibit A and their associated reference lines, which were placed
on such Exhibit solely and exclusively for the benefit of the
Port Authority.

Section 34. Place of Payments

All payments required of the Lessee by this Agreement
shall be made at the office of the Treasurer of the Port Authority,
One World Trade Center, New York, New York 10048, or to such other
officer or address as may be substituted therefor.

Section 35. Construction and Aoolication of Terms

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

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

Section 36. Non-liability of Individuals

No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term
or provision of this Agreement or of any supplement, modifica-
tion or amendment to this Agreement or because of any breach
thereof, or because of its or their execution or attempted
execution.

Section 37. Termination by Lessee

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

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

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

(ii) for a period of longer than
ninety (90) consecutive days, resulting from a
permanent injunction issued by any court of
competent jurisdiction; or	 AAJFK 072994

(iii) for a period of longer than
ninety (90) consecutive days, resulting from any
order, rule or regulation of the Federal Aviation
Administration, or other governmental agency
having jurisdiction over the operations of the
Lessee with which the Lessee is unable to comply
at reasonable cost or expense; or
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(2) The Port Authority shall fail to perform
any o£`its°obligations under this Lease within twenty (20)
days after receipt of notice of default thereunder from
the Lessee (except where fulfillment of its obligation
requires activity over a period of time and the Port
Authority shall commence to perform whatever may be
required for fulfillment within twenty (20) days after
the receipt of notice and continues such performance
without interruption, except for causes beyond its
control);

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

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

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

Section 38. Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant
to the provisions of Section 37(a)(1), then the Port Authority
may, at its option, pay to the Lessee the unamortized capital
investment (as defined in Section 65 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by
notice in writing to the Lessee by the Port Authority within
sixty (60) days after the Lessee has given notice of termina-
tion. The failure of the Port Authority to exercise the said
option will impose no obligation upon it to relet the premises.

(b) If the Lessee terminates the letting pursuant
to the provisions of Section 37(a)(2) then the Port Authority
may, at its option, pay to the Lessee the unamortized capital
investment (as defined in Section 65 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by notice
in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. If the
Port Authority fails to exercise such option, then the Port Autho-
rity shall use its best efforts to relet the premises.
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(c) If the Port Authority relets the premises
prior to the date upon which this-Lease would have-expired but
for such termination, then the net rent paid by the new tenant
to the Port Authority (after deducting any costs or expenses
incurred by the Port Authority in securing said new tenant and
in complying with the terms of the lease to such tenant,
including but not limited to costs of alteration and decoration
of such premises, in the event of termination pursuant to the
provisions of Section 37(a)(1), and after deducting any costs
or expenses incurred by the Port Authority for the maintenance
of said premises or for services furnished to the new tenant
and after deducting the amounts which would have been payable
as rent by the Lessee but for such termination) shall be paid
over by the Port Authority to the Lessee until.said amounts
paid over equal the unamortized capital investment (as defined
in Section 65 hereof) of the Lessee in the premises as of the
date of termination. The obligation of the Port Authority to pay
over to the Lessee any net rent received from such new tenant
shall endure only while such new tenant continues to pay rent and
occupy such premises, and only until the unamortized capital in-
vestment (as defined in Section 65 hereof) of the Lessee in such
premises is unamortized, and in no event is such obligation to
pay over to endure beyond the date upon which , this Lease would
have expired but for such termination.

Section 39. Abatement

If the Port Authority shall, for safety or other
reasons, prohibit the use of the Public Landing Area at the
Airport or of any substantial part thereof for foreign or
domestic scheduled air transport operations for a period.
covering more than sixty (60) consecutive days and the Lessee
shall thereby be prevented from conducting those operations
at the Airport enumerated in Section 5 hereof, then upon the
occurrence of such event, the Lessee at its option shall be
entitled to abatement of rental during such period of
prohibition and prevention. In the event that the Lessee
shall exercise such option the Lessee shall be deemed to
have released and discharged the Port Authority of and from
all claims and rights which the Lessee may have hereunder
arising out of or consequent upon such closing and the
subsequent interrupted use of such Public Landing Area
or part thereof during the period of prohibition.

Section 40. Services to the Lessee

(a) The Port Authority shall sell, furnish and
supply to the Lessee for use on the premises and the Lessee
agrees to take from the Port Authority and pay for electricity
of the same voltage, phase and cycle as supplied to the
premises by the public utility in the vicinity, but limited
however, to serve a maximum of 6,000 KVA installed transformer
capacity, at the same charge which would be made by such public
utility for the same quantity under the same conditions and
in the same service classification; charges shall be payable
by the Lessee when billed and the quantity of electricity
consumed shall be measured by the meter or meters installed
for the purpose; provided, however, that if for any reason,
any meter or meters fail to record the consumption of
electricity, the consumption during the period such meter
or meters are out of service will be considered to be the
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same as the consumption for a like period either immediately.....
before or after the interruption as elected by the Port
Authority. The Port Authority shall not discontinue the
supply of electricity except upon fifteen (15) days' notice
to the Lessee and unless a supply of electricity of the same
voltage, phase and cycle (subject to the KVA limitation
aforesaid) shall be available from another supplier and
upon any such discontinuance the Lessee shall be at liberty
to contract or otherwise arrange for the supply of such
current after the expiration of said fifteen (15) days from
any other person, firm or corporation. The Part Authority
shall install the appropriate meters.

(b) The Port authority agrees to sell, furnish
and supply to the Lessee for use on the premises cold water
(of the character furnished by the City of New York) in
reasonable quantities through existing pipes, mains and fittings
and the Lessee agrees to take such water from the Port Authority
and to pay the Port Authority therefor an amount equal to that
which would be charged by the municipality or other supplier
of the same (whether or not representing a charge for water or
other services measured by water consumption) for the same
quantity, used under the same conditions and in the same
service classification plus the cost to the Port Authority
of supplying such water which shall not be less than ten percent
(104) nor in excess of fifty percent (508) of the amount
charged. The charge therefor shall be payable by the Lessee
when billed and the quantity of water consumed shall be
measured by the meter or meters, installed for the purpose;
provided, however, that if for any reason, any meter or metersMl to reco—r- the consumption of water, the consumption during
the period such meter or meters are out of service will be
considered to be the same as the consumption for a like period
immediately before or after the interruption, as elected by the
Port Authority. The Port Authority shall install the appropriate
meters. In the event meters are not installed to measure the
consumption of water under high pressure, the quantity of such
water used by the Lessee will be based upon equitable estimates
of consumption, which estimates shall be deemed binding on the
Lessee.

(c) The Lessee shall pay to the Port Authority
such of the existing and future charges for sewerage services
furnished by the City of New York as are presently or may
hereafter be imposed or assessed against the Port Authority
in respect of the Lessee's premises or its use and occupancy
thereof. In the event that the City or the State of New York
is now furnishing services with or without charge therefor,
which are beneficial to the Lessee in its use and occupancy
of the premises, and shall hereafter impose charges or increase
existing charges for such services, the Lessee agrees to pay
to the Port Authority such of the charges or the increase in
charges as may be imposed or assessed against the Port Authority
in respect to the Lessee's premises or its use and occupancy
thereof.
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(d) In the event the Part Authority shall provide
extermination service for the enclosed areas of the premises, the
Lessee agrees to utilize the same and to pay its pro rata share
of the reasonable cost thereof upon demand.

(e) The Port Authority shall not be obligated to
perform or furnish any other services whatsoever in connection
with the premises or any services at any time while the Lessee
shall be in default hereunder after the period, if any, herein
granted to cure such default shall have expired.

The Port Authority shall be under no obligation
to supply services if and to the extent and during any period that
the supplying of any such service or the-use of any component
necessary therefor shall be prohibited or rationed by any federal,
state or municipal law, rule, regulation, requirement, order or
direction and if the Port Authority deems it in the public interest
to comply therewith, even though such law, rule, regulation,
requirement, order or direction may not be mandatory on the Port
Authority as a public agency. Each.service to be provided by the
Port Authority under this Section 40 with respect to the Federal
Inspection Facilities and the Expanded Baggage Facilities shall
commence as of the time the Lessee performs the necessary portion
of the construction work pertaining thereto and has received the
certificate of the Port Authority pertaining thereto pursuant to
Section 2(h) hereof.

No failure, delay or interruption in supplying
agreed services (whether or not a separate charge is made therefor)
shall be or be construed to be an eviction of the Lessee or grounds
for any diminution or abatement of rental, or (unless resulting
from the negligence or wilful failure of the Port Authority) shall
be grounds for any claim by the Lessee for damages, consequential
or otherwise.

Section 41. The Central Heating and Refrigeration Facility

The Port Authority heretofore designed, constructed
and installed at the Airport certain installations consisting

(Ex. 2.a.)

conduits, machinery, devices, equipment, structures and facilities
and such utility, mechanical, pump, sewer, telephone, water, elec-
trical, fire alarm, fire protection, gas and other systems, all as
are appropriate or necessary for the manufacture, production and
distribution of high temperature hot water and chilled water, The
Port Authority thereafter embarked on a program for the expansion and
rehabilitation of the foregoing which program consisted generally
of the design, construction and installation of an expansion of the
existing building , two additional new cells to the existing cooling
tower cell array and a complete upgrading of the existing cells, the
installation of a centrifugal refrigeration unit, the construction
of new and the replacement of existing high temperature hot water
lines and chilled water lines with lines of greater capacity, the
enlargement of the fire alarm and telephone systems, the extension
of the pump system, together with such appropriate meters, heat
exchangers, lines, pipes, mains, motors, pumps, devices, fixtures,
transformers, cables, manholes, wires, conduits, machinery, devices,
equipment, structures, and facilities as were necessary or appro-
priate, as well as nepessary and appropriate changes to the utility,
mechanical, sewer, telephone, water, electrical, fire alarm, fire
protection, gas and other systems now part of the Facility, all of
the foregoing being sometimes hereinafter collectively in this
Section and for the ourposes of this Section only called "The
Central Heating and Refrigeration Facility" or "the Facility".
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(a) The Port Authority agrees to sell, furnish and
supply to the Lessee in reasonable quantities for use on the
premises, high temperature hot water (hereinafter called "hot
water") by a closed loop system to be converted for heating use,
for kitchen service, for snow melting and for heating aircraft, and
chilled water (hereinafter called "chilled water") for air condi-
tioning (excluding use for air conditioning aircraft, said exclusion
not to imply any broadening of permitted uses), and the Lessee
agrees to take such hot water and chilled water from the Port
Authority and to pay the Port Authority therefor at the times and
in the manner hereinafter provided. The Lessee shall pay to the
Port Authority for hot water its pro rata share of the Annual Hot
Water Facility Cost as hereinafter defined and the Lessee shall
pay to the Port Authority.for chilled water its pro rata share of
the Annual Chilled Water Facility Cost as hereinafter defined. The
Lessee's pro rata share of the Annual Hot Water FAcility Cost shall
be determined by multiplying the Annual Hot Water Facility Cost for
each calendar year by a fraction, the numerator of which shall be
the total number of BTU's of heat drawn from the hot water lines
serving the premises during said calendar year, and the denomina-
tor of which shall be the Annual Total Hot Water Reading as here-
inafter defined for said calendar year. The Lessee's pro rata
share of the Annual Chilled Water Facility Cost shall be deter-
mined by multiplying the Annual Chilled Water Facility Cost
for each calendar year by a fraction, the numerator of which
shall be the total number of BTU's absorbed by the chilled water
lines serving the premises during said calendar year, and the
denominator of which shall be the Annual Total Chilled Water
Reading as hereinafter defined for said calendar year.

(b) The Annual Total Facility Cost for each
calendar year shall consist of the sum of the following:

(1) An Annual Original Facility Capital
Charge in the amount of

(Ex. 2.a.)
(2) An Annual Facility Expansion Capital

Charge in the amount of
(Ex. 2.a.)

(3) Additional Annual Facility Capital
Charges, if any, each of which to be an annual amount
equal to the product of the Construction Cost of each
Additional. Capital Improvement described in paragraph (d)
hereof, determined in accordance with the provisions of
paragraph (e) hereof, multiplied by the factor of 0.18525.

(4) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.

(c) (1) The Annual Hot Water Facility Cost shall
be Ex. 2.aof the Annual Total Facility Cost.

(2) The Annual Chilled Water Facility Cost
shall be Ex. 2.aPf the Annual Total Facility Cost.
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W The Port Authority shall have the right, in
its discretion, to make improvements, alterations, enlargements,
extensions, additiorid;"'repairs 'and -replacements to the Facility,
including but not limited to the extension of the hot water and
chilled water service emanating from the Facility to other
buildings, terminals, facilities and structures at the Airport
but only within the Central Terminal Area as defined in
Section 63 hereof. Each of such improvements, alterations,
enlargements, extensions, additions, repairs and replacements
is hereinafter called "an Additional Capital Improvement" and
the same shall be and become a part of the Facility upon its
completion. The Construction Cost of each Additional Capital
Improvement shall be determined upon the completion thereof
in accordance with the provisions of paragraph (e) hereof and .
shall be the Construction Cost as set forth in subparagraph (3)
of paragraph (b) hereof. In instances where repairs or
replacements are involved, the Port Authority shall determine,
in accordance with its normal accounting practice, whether
such repairs or replacements shall be included within the
meaning of this paragraph (d) as an Additional Capital
Improvement or be covered by the Annual Facility Operating
and Maintenance Charge within the meaning of paragraph (g)
hereof. The Additional Annual Facility Capital Charges for the
calendar year 1976 is the amount of

(e) The term "Construction Cost" of any Additional
Capital Improvement shall for the purpose of this Section and
this Section only be the sum of the following applied to the
Additional Capital Improvement, each Additional Capital Improvement
being hereinafter referred to as a category of construction:

(i) Payments by the Port Authority to
independent contractors engaged or retained by the Port
Authority for the construction of any part of the
category of construction or for services rendered
incidental to or in connection with the category of
construction, including any payments made to any
contractors in satisfaction of any claims or judgments
arising out of or in connection with any part of the
category of construction performed by them;

(ii) Payments by the Port Authority to
independent consultants, architects and engineers
engaged or retained by the Port Authority to perform
services incidental to or in connection with the
category of construction, including any payments'made
to any of the foregoing in satisfaction of any claims
or judgments arising out of or in connection with any
portion of the work or services performed by them;

(iii) The cost of all materials, supplies,
equipment and utilities (including but not limited to
electricity, water and phone) used in connection with
or incidental to the category of construction;

(iv) The amounts of any claims or
judgments paid by the Port Authority to third persons
arising out of or in connection with the category of
construction, including but not limited to those for
personal injury, death or damage to property;
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(v) The cost of any performance bond or
bonds in connection with the category of construction;

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

(vii) Payments by the Port Authority to any
user to whom hot water and cold water is supplied by the
Port Authority from the Facility for the construction
or installation by said user of any portion of the
Facility in connection with its use which construction
or installation is the obligation of the Port Authority
but is performed by said user with the consent of the
Port Authority in order to facilitate the construction
or installation;

(viii) Payments by the Port Authority to
any other third persons (excluding Port Authority employees)
for work performed or services rendered in connection with
or incidental to the category of construction.

Notwithstanding any reference in any provision
of this Section to any Port Authority contract or contracts with
respect to any category of construction, it is hereby expressly
understood and agreed that the Construction Cost of any category
of construction shall not be limited to the contract or contracts
which may have been so mentioned in any provision of this
Section, and the Construction costs with respect to each
category of construction shall include the cost of all contracts,
purchase orders, extra work orders and any other agreements
with a third party of whatever kind or nature for, in connection
with, relating to or arising cut of the planning, design or
construction of the said category of construction.

(f) (1) The total amount of BTU's of heat drawn
during each calendar year from the hot water lines emanating
from the Facility as measured by the meters installed at all
the terminals, facilities, structures and buildings at the
Airport, but only within the Central Terminal Area as defined
in Section 63 hereof, including the premises but excluding
Buildings 181, 182 and 184, receiving such hot water from the
Facility shall be ascertained for each calendar year and is
hereinafter called the "Annual Total Hot Water Reading" and

- 51 -

AAJFK 073001



AAOT-777

the total amount of BTU's absorbed during each calendar year by
the chilled water lines emanating from the Facility as-measured
by the meters installed at all the terminals, facilities,
structures and buildings at the Airport, but only within the
Central Terminal Area as defined in Section 63 hereof, including
the premises but excluding Buildings 181, 182 and 184, receiving
such chilled water from the Facility shall be ascertained for
each calendar year and is hereinafter called the "Annual Total
Chilled Water Reading". The Port Authority has installed or
will install and maintain all appropriate meters and high
temperature heat exchangers including those in the premises.

(2) If any meter or meters fail to record the
amount of consumption, the amount of consumption during the period
such meter or meters are out of service will be considered to be
the same as the consumption for a like period either immediately
before or after the interruption, as elected by the Port
Authority. In making meter readings and ascertaining consumption
for each calendar year, in addition to all readings to be taken
during the calendar year, readings shall be taken as soon as
practicable to the beginning of each calendar year or at the
end of each calendar year.

(g) The service of the Port Authority in furnishing,
supplying, activating, cleaning, testing, providing, maintaining,
repairing, servicing and operating the Facility and the hot
water and chilled water emanating therefrom is hereinafter
called "the Facility Service". The Annual Facility Operating
and Maintenance Charge shall mean the cost to the Port Authority
of the Facility Service for each calendar year. Said Cost shall
be determined in accordance with the Port Authority's normal
accounting practice and shall consist of the following:

(1) The cost of all fuel, water, electricity
and any other utilities and components used, consumed or
employed. The cost of water shall include the cost to
the Port Authority of sewage and other services based
upon water charges or consumption. In the event further-
more that the City or State of New York is now furnishing
services with or without charge therefor which in any
way affect the Facility Service, and shall hereinafter
impose charges or increase existing charges for such
services, the said charges or increase in charges as
may be imposed or assessed against the Port Authority
shall be deemed a part of the cost under this subdivision
(1);

(2) on-the-job payroll costs of employees
and supervisory personnel (including Facility supervisors,
foremen and clerks) working in the Facility Service,
including but not limited to contributions to any
retirement system or the cost of or participation
in any pension plans or the like, social security,
old age, survivors, disability and unemployment insurance
and other insurance costs, sick leave pay, holiday,
vacation, authorized absence and severance pay, other
employee fringe benefits and any other payments made
or costs incurred whether pursuant to law or by Port
Authority policy to or with respect to said employees
and personnel,
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(3) The
materials, equipment,
cost of maintaining,
the same;

cost (including rental charges) of
machinery and supplies used and the
cleaning, repairing and servicing

(4) Payments to contractors and any other
third persons, firms or corporations for the performance
of services;

(5) Payments of premiums (or to the extent
of self-insurance an amount equivalent to what the premiums
would have been) for insurance on the Facility and the
Facility Service, including without limitation thereto,
fire and extended coverage, workmen's compensation and
comprehensive general liability;

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

(7) Fifteen percent (158) of the sum of all
of the foregoing items (1) through (6).

(8) (a) There shall be deducted from item (7)
hereof an amount as hereinafter defined and herein called
"the utility credit".

(b) The utility credit shall mean the
amount of $350,000.00, or fifteen percent of the sum of
"the electricity credit", "the gas credit" and "the fuel
oil credit" all as hereinafter defined, whichever is less.

(c) The electricity credit shall be an
amount determined by dividing the amountpaid by the Port
Authority for the fuel adjustment factor portion of
electricity covered by item (1) hereof by the total
number of kilowatt hours (KWH) of electricity covered
by said item (1) hereof, and subtracting from the quotient
obtained thereby the amount of $0.00544 per KWH, and
multiplying the resulting difference or $0.01710 per KWH,
whichever is less, by the total KWH of electricity
covered by item (1) hereof.

(d) The gas credit shall be an amount
determined by dividing the amount paid by the Port
Authority for illuminating gas covered by item (1) hereof
by the total number of thousands of cubic feet (MCF) of
illuminating gas covered by said item (1) hereof, and
subtracting from the quotient obtained thereby the amount
of $1.012 per MCF, and multiplying the resulting difference
or $1.242 per MCF, whichever is less, by the total MCF of
illuminating gas covered by item (l) hereof.

(e) The fuel oil credit shall be an
amount determined by dividing the amount paid by the
Port Authority for fuel oil covered by item (1) hereof
by the total number of gallons of fuel oil covered by
said item (1) hereof, and subtracting from the quotient
obtained thereby the amount of $0.1409 per gallon, and
multiplying the resulting difference or $0.2421 per
gallon, whichever is less, by the total gallons of fuel
oil covered by item (1) hereof.
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(h) The Port Authority shall not be obligated to
the Lessee to furnish the services covered by paragraph (a)
hereof at any time while the Lessee shall be in default
hereunder after the period, if any, herein granted to cure
such default shall have expired. The Port Authority shall
be under no obligation to provide said services, if and to
the extent and during any period that the supplying of such
services or the use of any component necessary therefore shall
be prohibited or rationed by any federal, state or municipal
law, rule, regulation, requirement, order or direction and if
the Port Authority deems it in the public interest to comply
therewith, even though such law, rule, regulation, requirement,
order or direction may not be mandatory on the Port Authority
as a public agency, nor shall the Port Authority be under any
obligation to provide such services if and to the extent and
during any period that the same are curtailed or stopped
because of the need to repair, replace, rebuild or alter
the Facility. The services covered by paragraph (a) with respect
to the Federal Inspection Facilities and the Expanded Baggage
Facilities shall commence as of the time the Lessee performs
the necessary portion of the construction work pertaining thereto
and has received the certificate of the Port Authority pertaining
to each such portion of the construction work pursuant to Section
2(h) hereof.

No failure, delay or interruption in supplying
said services shall be or be construed to be an eviction of the
Lessee or grounds for the diminution or abatement of rentals,
fees or other charges, or (unless resulting from the negligence
or wilful failure of the Port Authority) shall be grounds for
any claims by the Lessee for damages, consequential or otherwise.

(i) In the event that by the end of any calendar
year the Construction Cost of any Additional Capital Improvement
completed during said year has not been finally determined, the
Additional Annual Facility Capital Charge for said calendar
year and all subsequent calendar years until said Cost has
been finally determined shall be such of the Construction Cost
of said Additional Capital Improvement as has been determined
at the time the Port Authority renders corrected billings under
paragraph (j) hereof and the amounts payable by the Lessee
pursuant to paragraph (a) hereof for all applicable prior
calendar years for said Additional Capital Improvement shall
be recomputed from time to time until the final determination
of said Construction Cost and any amounts owing to the Port
Authority shall be promptly paid to it.
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(j) The amounts payable to the Port Authority
pursuant to paragraph- (a7'-hereof'are"for-each calendar year,
but in the event the term of the Lease expires on a day other
than the last day of a calendar year, then in each such event
the amounts payable to the Port Authority pursuant to paragraph
(a) hereof shall, for the year during which each such event
occurs, be for such portion of said year during which the Port
Authority provides hot water and chilled water pursuant to
paragraph (a) hereof. In determining said amounts, the Annual
Total Facility Cost, the Annual Hot Water Facility Cost, the
Annual . Chilled Water Facility Cost, the Annual Total Hot Water
Reading, the Annual Total Chilled Water Reading and,the readings
of BTU's of heat drawn and of BTU's absorbed in the premises
shall be computed, determined and ascertained for each calendar
year (or portion thereof in the event mentioned in the first
sentence hereof) of the term of the Lease subsequent to the
commencement date. Notwithstanding the foregoing and for
current monthly or other periodic billing purposes as shall
from time to time be selected by the Port Authority, the Port
Authority shall establish for each calendar year estimated in-
terim rates for hot water based upon BTU's of heat drawn from
the hot water lines emanating from the Facility and estimated
interim rates for chilled water based upon BTU's absorbed by the
chilled water lines emanating from the Facility. Such estimated
rates shall be based upon the Annual Chilled Water Facility Cost,
the Annual Hot Water Facility Cost, the Annual Total Hot Water
Reading and the Annual Total Chilled Water Reading for the
previous calendar year and upon estimated changes in the same
or upon such other reasonable basis as the Port Authority may
determine. The Lessee shall pay current billings as they are
received. Said billings shall be based upon the interim rates
and upon the total number of BTU's of heat drawn from the hot
water lines serving the premises and the total number of BTU's
absorbed by the chilled water lines serving the premises. Said
readings shall be measured by the meters serving the premises
as described in paragraph (f) hereof. The provisions of subpara-
graph (2) of said paragraph (f) shall apply and pertain as well
for current billing purposes.

As soon as practicable after the expiration of
each calendar year, the Port Authority shall determine the Annual
Hot Water Facility. Cost and the Annual Chilled Water Facility
Cost for the preceding calendar year and shall determine the
amounts payable by the Lessee in accordance with the provisions
of paragraph (a) hereof. In the event the term of the Lease
expires on a day other than the last day of calendar year, the
Annual original Facility Capital Charge and the Annual Facility
Expansion Capital Charge for said calendar year shall be prorated
based on the number of days during said calendar year during which
the Port Authority provides hot water and chilled water pursuant
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to paragraph (a) hereof compared to 365. In the event an,
Additional Capital Improvement has been completed on a 'day
other than the last day of a calendar year, the Additional
Annual Facility Capital Charge for said Additional Capital
Improvement for said calendar year shall be prorated based
on the number of days during said calendar year subsequent
to completion compared to 365. Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port
Authority they shall be promptly paid by the Lessee and if
any monies are due to the Lessee they shall be promptly
credited to it. In the event the term of this Lease expires
or is sooner terminated on a date other than the last day of
a calendar year, the Port Authority shall have no obligation
to immediately make the computations as hereinabove provided
which would determine the amounts payable by the Lessee in
accordance with paragraph (a) hereof for the period during
said year when the Lease was in effect, said computation
shall be made subsequent to the end of the calendar year as
hereinabove provided, and if any monies are due to the Port
Authority they shall be paid by the Lessee promptly and if
any monies are due to the Lessee they shall be promptly paid
to it by the Port Authority less such amounts, if any, then
owing and due to the Port Authority from the Lessee.

(k) Notwithstanding anything contained in this
Section, the Port Authority's obligation to provide hot water
and chilled water to the premises shall be limited by the safe
and efficient operating capacity of the Facility.	 -

(1) The Lessee has installed or shall install all
machinery, equipment and facilities required to be installed in
the premises in order to utilize said high temperature hot water
and chilled water and has tied into or shall tie into the
Facility-at the mechanical equipment rooms constructed by the
Lessee on the premises, but in the event that any of such rooms
are located at a point 100 feet or more from the point or points
at the boundary of the premises to which the Port Authority
shall have brought high temperature hot water and chilled water,
the Lessee shall be responsible for the cost of the installations
in excess of 100 feet required to bring high temperature hot
water and chilled water to the rooms, which installations shall
be a part of the.Facility.

(m) The Port Authority shall keep in an office or
offices within the Port of New York District such books, records
and accounts as may be necessary or appropriate to record the
items and transactions affecting the computation of payments
to be made by the Lessee under this Section. The Lessee or
its designated representative shall have the right to examine
the books and records of the Port Authority during regular
business hours in connection with or in respect to any cost
incurred, charged, allocated or prorated to the construction,
operation or maintenance of the Central Heating and Refrigeration
Facility to the extent that such affect the computation of such
payments by the Lessee, it being understood that the Lessee
shall have no right to inspect such parts thereof as pertain to
any cost or expense which is part of the cost of administration
and overhead which is covered by item (7) of paragraph (g) of
this Section.
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Section 42. General Airport Agreement

The parties hereto are also parties to a certain.._.
agreement and lease of premises entitled "John F. Y.ennedy
International Airport Airline Lease," dated as of January 1,
1953 (as the same may have been supplemented and amended) and
bearing Port Authority file number designation AY-351 which
governs the rights, privileges, duties and obligations of and
between the parties hereto with respect to the Airport,
sometimes herein called the "General Airport Agreement".

The parties hereto agree that in the event any
provisions contained in said Lease AY-351 are inconsistent or
otherwise in conflict with any one or more provisions of this .
Lease, the provisions of this Lease shall apply with respect
to the premises let hereunder.

Notwithstanding the foregoing provisions of this
Section 42, the Lessee shall have the same rights and privileges
under this Lease with respect to "Ramp Service", "Subsidiaries",
"I'Urline Contractors," "Fees or Charges Against Employees,
Passengers and Suppliers" and "Federal Control and Operation
of Airline", to the extent applicable, as said phrases are used
in Lease AY-351 as if the provisions of Section 4.10 of Title IV,
Sections 8.14, 8.15 and 8.19 of Title VIII, and Section 11.O6 of
Title XI of Lease AY-351 were herewith incorporated in full as
to the subject matter of this Lease and in any of such matters
the language of such cited Sections of Lease AY-351 shall be
deemed to apply to the premises.

The foregoing provisions of this Section 42 shall
apply and obtain only up to the expiration or earlier termination
of the General Airport Agreement and thereafter shall be void and
of no further force or effect.

Section 43. Associated and Affiliated Companies

In addition to the purposes specified in Section 5
hereof the Lessee may use the premises for the following purposes
and for activities reasonably required for such purposes:

(1) For the reservation of space and the sale of
tickets for transportation on aircraft operated by
Associated or Affiliated Companies of the Lessee.

(2) For the reservation of space and the sale of
tickets for transportation by othercarriers but only as
an incident to or in connection with transportation
performed or to be performed by the Lessee's Associated
or Affiliated Companies or as an incident to or in
connection with the cancellation of such transportation,
or for the accommodation or convenience of the incoming
or outbound passengers of such Associated or Affiliated
Companies at the Airport.

(3) For the clearance, checking and rendering
of service to passengers of the Lessee's Associated or
Affiliated Companies and for the furnishing of information
service to such passengers and the general public..

(4) For providing rooms or space for the special
handling of or the furnishing of special services to any
of the passengers, guests, or invitees of the Lessee's
Associated or Affiliated Companies, subject to the
provisions of Section 51 hereof.
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(5) For the handling of baggage of passengers
of the Lessee's Associated or Affiliated Companies
including baggage and parcels such passengers decide to
send as air cargo.

(6) For the handling of unclaimed baggage and
lost and found articles of the Lessee's Associated or
Affiliated Companies.

(7) For the conduct of operations, traffic,
communications, reservations and administrative office
functions and activities in connection with air trans-
portation performed by the Lessee's Associated or
Affiliated Companies.

(8) For the preparation, packaging and storage
of food, beverages and commissary supplies to be consumed
on aircraft operated by the Lessee's Associated or
Affiliated Companies.

(9) For the storage of repair parts, supplies
and other personal property owned by the Associated or
Affiliated Companies of the Lessee and for the performance
of minor repairs to personal property of such Associated
or Affiliated Companies.

(10) For the storage of such Associated or
Affiliated Companies fuel and lubricants as may be
approved by the Port Authority.

(11) For the operation of a cafeteria for over-
the-counter sales to officers and employees of the
Lessee's Associated or Affiliated Companies and their
families and to occasional business guests of such
officers and employees (other than passengers of such
Associated or Affiliated Companies) of food, beverages
and other merchandise normally sold in such an establishment
at no profit to the Lessee or its Associated or Affiliated
Companies and either directly by the Lessee or by an
independent contractor who has received a permit from
the Port Authority so to do.

(12) For use as crew quarters to be used by per-
sonnel of the Lessee's Associated or Affiliated Companies
during layovers between flights and for the establishment
of lounges for employees of such Associated or Affiliated
Companies.

(13) For the loading and unloading of passengers,
baggage, mail, air cargo and commissary supplies of the
Lessee's Associated or Affiliated Companies.

(14) For the parking and storage of aircraft and
ramp equipment operated by Associated or Affiliated
Companies of the Lessee.

(15) For the fueling and servicing of aircraft
and ramp equipment operated by Associated or Affiliated
Companies of the Lessee.

(16) For the performance of aircraft maintenance
of aircraft operated by the Lessee's Associated or
Affiliated Companies subject to the limitations imposed
by Section 9(j) hereof.

(17) For the temporary storage of baggage, mail
and air cargo to be carried in aircraft operated by the
Lessee's Associated or Affiliated Companies.

The loading or unloading on the premises of all
aircraft used principally for cargo is expressly prohibited.
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For the -putposes of this Lease, the phrase
"Associated and Affiliated Companies" when used herein shall
be construed to mean any corporation or foreign entity which
is an "Associated Company" or an "Affiliated Company" of the
Lessee within the meaning of such phrases as defined in
Section 17.41 of the General Airport Agreement, as it may
be amended from time to time.

Any act or thing which the Lessee may do for its
Associated andAffiliated Companies pursuant to this Lease may
be done by it at the same place and under the same circumstances
either directly or through a contractor or contractors of its
choice, provided, that such acts and things shall be done
through a contractor or contractors only if by the terms of
this Lease the Lessee may do the same acts or things for
itself through contractors, and then only under the same
circumstances and subject to the same conditions, and provided
further that this Section shall not be deemed to grant to the
Lessee's Associated and Affiliated Companies, any greater
rights or privileges than are granted to the Lessee under
the Lease.

The Lessee's Associated and Affiliated Companies
and the officers, employees, passengers, patrons, contractors,
suppliers of material, furnishers of services and invitees of
the Lessee shall have such right of ingress and egress with
respect to the premises and the right of way over highways at
the Airport as are described in Section 56 hereof, subject,
however, to thefurther provisions of said Section 56.

in the event any Associated or Affiliated Companies
of the Lessee has entered or hereafter enters into a separate
lease or other written agreement with the Port Authority for
the use of any premises, space, or facilities at the Airport
(whether or not containing provisions similar to those in this
Section 43), then any provisions of this Section 43 which are
in conflict with or inconsistent with such provisions under
such separate lease or agreement shall be null and void.

The foregoing provisions of this Section 43 shall
apply and obtain notwithstanding the expiration or earlier
termination of the General Airport Agreement unless different
provisions are agreed upon in any successor agreement between
the parties to the General Airport Agreement, if, as and when
there is such a successor agreement, there being no obligation
of any kind hereunder to enter into a successor agreement.

Section 44. Restaurant and Bar

The Port Authority shall enter into a contract or
agreement with a qualified Restaurant operator (hereinafter
referred to as the "Operator"), authorizing such Operator to
operate one or more establishments at the Airport, in passenger
terminal facilities of all Aircraft Operators desiring the same,
for the sale of food, alcoholic and non-alcoholic beverages and
similar items for consumption in such passenger terminal
facilities.

The contract between such Operator and the Port
Authority shall provide that the Operator shall pay the Port
Authority a percentage fee based upon the gross receipts of
such Operator from the sale of food, alcoholic and non-alcoholic
beverages.
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The Lessee' agrees that it will furnish to the
Operator sufficient and suitable space within the premises to
carry on any operation as may be desired by the Lessee. The
Lessee will bring to the space to be occupied by the Operator
pipes, wires and conduits for the supply of electricity, gas
and water together with necessary steam and waste lines for
use in connection with the operation.

The contract between the Port Authority and the
Operator will provide that the Operator will furnish at its
expense all necessary fixtures, equipment, furniture and
personal property required in connection with the operation,
will perform all work necessary or required to finish off the
space, including the finishing of the floors and ceilings
from the structural slab and the walls from the rough partitions,
the decor, color scheme and location of fixtures to be subject
to the approval of the Lessee.

The Port Authority shall pay the Lessee for the use
of the space by the Operator a fee equivalent to 80% of the
percentage fee collected by the Port Authority from the Operator.
The fees payable hereunder shall be paid in the manner, under
the conditions, and at the times provided in Section 50 hereof.

I£ for any reason the Lessee elects to have such
establishment operated by a Person other than the Port Authority's
Operator, it may employ any other Person of its choice (which
other Person may be the Lessee) to operate such establishment
provided such other Person first obtains a permit from the Port
Authority authorizing such Person to operate the establishment
at the Airport in or on the premises leased to the Lessee.
Prior to the issuance of any such permit such Person may be
required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will
provide. Any such permit will provide that such Person will
conduct its operations thereunder in a first-class manner in
accordance with the best practices in the industry and shall
comply with the maximum Port Authority standards with respect
to service, health, sanitary and safety measures. Such other
Person shall be required to pay to the Port Authority a fee but
such fee shall not in any event exceed the fees or charges that
would be retained by the Port Authority if such establishment
were operated by a regular Operator of the Authority. The
permit will not be revoked without cause, without the prior
consent of the Lessee.

The contract between the Operator and the Port
Authority will contain appropriate provisions permitting
cancellation of such contract on short notice in the event the
service of the Operator is unsatisfactory to the Lessee. In
the event of such cancellation the Lessee agrees to reimburse
the Operator for its unamortized investment in the fixtures,
equipment, furniture and personal property furnished in
connection with the operation, and the unamortized cost of
the work performed in finishing off the space and title to
such fixtures, equipment, furniture and personal property
shall thereupon vest in the Lessee.
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In the event the Operator selected by the Lessee
to provide food, alcoholic and non-alcoholic beverages and
similar items for sale and consumption on the premises is the
same Operator providing plane meal and hangar meal service to
the Lessee and is a wholly owned subsidiary of the Lessee, the
fees to be paid to the Port Authority shall apply only to the
gross receipts of the Operator from the sale of food, alcoholic
and non-alcoholic beverages on the premises. If the Lessee is
the Operator, it may provide an employee cafeteria (subject to
and in accordance with paragraph (11) of Section 5 hereof) without
payment of fees to the Port Authority.

Section 45. Vending Machines, Public Telephones, Advertising
Oisp aYs

If requested by the Lessee the Port Authority, by
itself or through contractors, lessees, or permittes, shall
install and maintain in the premises vending machines, public
telephones, and advertising displays, at such locations and to
such extent as requested by the Lessee. The Lessee shall
provide the necessary wires and conduits for the supply of .
electricity for such machines and displays.

The Port Authority shall require its contractors,
lessees, or permittees to pay a percentage fee based upon the
gross receipts received from such vending machines, public
telephones, and advertising displays.

The Port Authority shall pay the Lessee an annual
fee equivalent to 808 of the percentage fee collected by the
Port Authority from its contractors, lessees or permittees
aforementioned. The fees payable hereunder shall be paid in
the same manner, under the conditions and at the times,
provided in Section 50 hereof.

Section 46. Insurance Covering Air Transportation

The Port Authority shall enter into contracts or
agreements with qualified insurance vendors requiring such
vendors to sell or arrange for the sale, at the premises, of
insurance covering air transportation, of such types and
coverages as may be required by the Lessee.

The contract between the insurance vendor and the
Port Authority shall provide that such vendor shall pay to the
Port Authority a basic rental for the space occupied by such
vendor in the premises in connection with the sale of such
insurance. The basic rental will be based upon the cost to the
Lessee of providing such space to the vendor. In determining
the cost to the Lessee there shall be considered the construction
cost of the premises, and an appropriate allocation of the
cost of providing and maintaining public areas within the
premises. The amount of the basic rental to be paid by the
vendor shall be agreed upon between the Port Authority and
the Lessee, when the costs aforementioned are determined or
can be reasonably estimated provided, however, in no event
shall such basic rental be computed at a rate less than $8.00
per square foot per annum.
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The contract shall further provide that the vendor
shall pay to the Port Authority an amount equal to a percentage
of the vendor's gross premiums from the sale of such insurance,
less the amount of any basic rental paid by the vendor. '

The Port Authority shall pay to the Lessee the
amount of the basic rental. If the percentage fee actually
paid to the Port Authority exceeds the amount of the basic
rental, the Port Authority shall retain the percentage fee
up to the amount of the basic rental. The excess, if any,
remaining shall be divided equally between the Port Authority
and the Lessee. The rental and fees payable hereunder shall
be paid in the manner, under the conditions, and at the times
provided in Section 50 hereof.	 -

The contract with the insurance vendor will provide
that: ( a) if the Lessee so requests, the vendor shall provide
a general information service to the public; and (b) the
vendor shall not be required to provide a counter for the sale
of insurance if, in its opinion, there will be insufficient
patronage to support such a counter; and (c) the vendor shall
not be required to continue to provide at any designated location
vending machines for the sale of insurance when the gross
premiums from any such machines at any such location is less
than $200 per month, provided, however, if twenty-four (24)
hour counter coverage is not proviaec'^there shall be at least
one machine in the premises; and (d) the provisions of insurance
policies and the minimum coverage offered shall be acceptable
to the Lessee.

The location of insurance counters and insurance
vending machines shall be determined by the Lessee. The
vendor will furnish and install at its expense all necessary
fixtures, machines, counters and equipment required in
connection with its operation. The Lessee shall provide the
necessary wires and conduits for the supply of electricity
for use in connection with the vendor ' s operation.

Section 47. Newsstands

The Port Authority shall enter into contracts or
agreements with a qualified newsstand operator or operators
requiring such operators to operate stands on the premises,
for the sale at retail ofnewspapers and magazines; cigarettes,
cigars and other supplies for smoking; and candy, chewing gum,
playing cards and paper -bound books to the extent required by
the Lessee.

The contract between the newsstand operator and the
Port Authority shall provide that such operator shall pay to the
Port Authority a basic rental for the space occupied by such
operator in the premises in connection with the operation of
the newsstand. The basic rental will be based upon the cost to
the Lessee of providing such space to the operator. In determining
the cost to the Lessee there shall be considered the construction
cost of the premises, the cost of operation and maintenance
of the premises and an appropriate allocation of the cost of
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providing and maintaining public areas within the premises.
The amount of the basic rental to be paid by the operator
shall be . agreed upon between the Port Authority and the Lessee,
when the costs aforementioned are determined or can be
reasonably estimated, provided, however, in no event shall
such basic rental be compute at a rate less that $8.00 per
square foot per annum, The Lessee shall furnish without
additional charge, a reasonable amount of storage space for
the use of the newsstand operator.

The contract shall further provide that the
operator shall pay to the Port Authority a percentage fee
based upon the gross receipts of such operator from the
operation of such newsstand, less the amount of any basic
rental paid by the operator.

The Port Authority shall pay to the Lessee the
amount of the basic rental. If the percentage fee actually
paid to the Port Authority exceeds the amount of the basic
rental, the Port Authority shall retain the percentage fee
up to the amount of the basic rental. The excess, if any,
remaining shall be divided equally between the Port Authority
and the Lessee. The rental and fees payable hereunder shall
be paid in the manner, under the conditions, and at the times
provided in Section 50 hereof.

The contract with the newsstand operator will
provide that the operator will be permitted to sell at retail
on the premises, only such merchandise as is normally sold at
newsstands in operation at Port Authority Airports. If there
is a demand or need by travelers and other users of the
premises for other merchandise and there is no other tenant,
permittee or licensee of the Port Authority available . to
provide such merchandise the scope of the newsstand's operation
may be increased provided, that no merchandise objectionable
to the Lessee shall be sold

The location of newsstands and appropriate storage
space for the use of the newsstand operator shall be determined
by the Lessee. The operator will furnish and install at its
expense all necessary fixtures, stands, counters and equipment
required in connection with its operation and all construction
work necessary to accommodate such installations except that
the Lessee shall provide the necessary wires and conduits for
the supply of electricity for use in connection with the opera=
tion of the newstand. The contract with the newsstand operator
will contain appropriate provisions permitting cancellation
of such contract on short notice in the event the operation
is unsatisfactory to the Lessee. In the event of such
cancellation the Lessee agrees to reimburse the operator
for its unamortized investment in the fixtures, stands, counters
and equipment furnished in connection with the operation, and the
unamortized cost of the construction work performed to accommodate
such installations, and title to such fixtures, stands, counters
and equipment furnished in connection with the operation shall
thereupon vest in the Lessee.
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If the Port""Authority does not have another
newsstand operator satisfactory to the Lessee, the Lessee may
make its own arrangements with a newsstand operator of its
choice provided such other newsstand operator first obtains
a permit from the Port Authority authorizing such person to
operate the newsstand in the premises leased to the Lessee.
Prior to the issuance of any such permit, such newsstand
operator may be required to submit to the Port Authority
evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and
the standards of service it will provide. Any such permit
will provide that such operator will conduct its operations
thereunder in a first class manner in accordance with the
best practices in the industry and shall comply with the
maximum Port Authority standards with respect to service,
health, , sanitary and safety measures. Such other operator
may be required to pay to the Port Authority a fee but such
fee shall not, in any event, exceed the fees or charges that
would be retained by the Port Authority if such newsstand
were operated by a qualified newsstand operator of the Port
Authority. The permit will not be revoked without cause,
without the prior consent of the Lessee.

Section 48. Sale of Other Merchandise

If the Lessee requests that additional consumer
services be provided in the premises for the sale of other
items or the furnishing of other services the Port Authority
will endeavor to secure a qualified tenant, permittee or
licensee (hereinafter referred to as the "Operator"), to
furnish such consumer services and shall enter into contracts
or agreements with such Operator requiring it to furnish the
items or services to the extent required by the Lessee.

If the Lessee wishes to enter into an agreement to
provide coin operated lockers within the premises, it may do so
by contract directly with an operator of such lockers provided,
however, that such operator and such contract shall be subject
to the prior written approval of the Port Authority. The Port
Authority shall have no obligation of any kind with respect to
such contract and Section 50 of the Lease shall not apply
thereto.

The contract between the Operator and the Port
Authority shall provide that such Operator shall pay to the
Port Authority a basic rental for the space occupied by such
Operator in the premises in connection with the furnishing of
the consumer services. The basic rental will be based upon
the cost to the Lessee of providing such space to the Operator.
In determining the cost to the Lessee there shall be considered
the construction cost of the premises and the cost of operation
and maintenance of the premises. The amount of the basic rental
to be paid by the Operator shall be agreed upon between the Port
Authority and the Lessee,ro^videded, however, in no event shall
such basic rental be computed at a rate ess than $5.00 per square
foot per annum.
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The contract shall further provide that the
Operator shall pay to the Port Authority e'percenta'ge fee
based upon the gross receipts of such Operator from the
operation of such consumer service, less the amount of any
basic rental paid by the Operator.

The Port Authority shall pay to the Lessee the
amount of the basic rental. If the percentage fee actually
paid to the Port Authority exceeds the amount of the basic
rental, the Port Authority shall retain the percentage fee
up to the amount of the basic rental. The excess, if any,
remaining shall be divided equally between the Port Authority
and the Lessee. The rental and fees payable hereunder shall
be paid in the same manner, under the conditions, and at the
times provided in Section 50 hereof.

The Operator will furnish and install at its
expense all necessary fixtures, stands, counters and equipment
required in connection with its operation and all construction
work necessary to accommodate such installations.

In the event the Port Authority is unable to secure
a qualified tenant, permittee or licensee to provide the consumer
services requested by the Lessee, in accordance with the terms
and conditions set forth in this Section, the Lessee may make
its own arrangements with a tenant, Fernittee or licensee of
its own choice, subject to the Port Authority's approval of
such tenant, permittee or licensee. Such approval may include
limitations as to the scope of the activities of such tenant,
permittee or licensee in the light of the availability of
similar services in the Central Terminal Area.

Section 49. Subletting of Lessee's Premises

Irrespective of whether the Persons selected in
accordance with this Agreement to furnish the Consumer Services
set forth in Sections 44, 45, 46, 47 and 48 hereof have contracts
with or are contractors or permittees of the Port Authority,
the Lessee may'require that such Persons enter into separate
agreements or subleases with the Lessee as a condition
precedent to the occupancy of space within and the operation
of such establishments upon the Lessee's premises, provided,
however, that all such Persons must have first obtained a
permit from the Port Authority authorizing them to operate
such establishments. The terms and provisions of the said
agreements or subleases shall not be inconsistent with the
terms of this Agreement except that the same may provide for
cancellation by the Lessee on short notice in the event the
services furnished by such Persons are unsatisfactory to the
Lessee.

Prior to the issuance of any of the aforementioned
permits, such Persons may be required to submit to the Port
Authority evidence satisfactory to the Port Authority of their
qualifications, the scope of their proposed operations and
the standards of service they will provide. Any such permits
will provide that such Persons will conduct their operations
thereunder in a first-class manner in accordance with the
best practices in the industry and shall comply with the
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maximum Port Authority standards with respect to service, health,
sanitary and safety measures. Such Persons shall be required
to pay to the Part Authority a fee but such fee shall not in
any event exceed the fees or charges that would- be -retained 
by the Part Authority if their respective establishments were
operated by regular Operators of the Port Authority.

Section 50. Obligations in Connection with Consumer Services
Agreements

The Port Authority shall administer all contracts and
agreements with its tenants, licensees or permittees furnishing
consumer services at the premises. All such contracts and
agreements shall contain provisions, among others, providing
that such tenant, licensee or permittee shall:

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

(b) Not divert or cause or allow to be diverted
any business from the premises;

(c) Maintain in accordance with accepted accounting
practice, records and books of account recording all transactions
at, through or in anywise connected with the premises, which
records and books of account shall be kept at all times within
the Port of New York District and permit, in ordinary business
hours during such time, the examination and audit by the
officers, employees and representatives of the Port Authority
of such records and books of account;

(d) Permit in ordinary business hours the
inspection by the officers, employees and representatives of
the Port Authority or the Lessee of any equipment used by the
tenant, licensee or permittee, including but not limited to
cash registers and recording tapes;

(e) Furnish on or before the twentieth day of
each month following the commencement date of the operation
a sworn statement of gross receipts arising out of the
operations of the tenant, licensee or permittee, for the
preceding month;

(f) Install and use such cash registers, sales
slips, invoicing machines and any other equipment or devices
for recording orders taken or services rendered as may be
appropriate to the business and necessary or desirable to
keep accurate records of gross receipts;

(g) Furnish good, prompt and efficient service,
adequate to meet all demands therefor at the premises; furnish
said service on a fair, equal and non-discriminatory basis to
all users thereof; and charge fair, reasonable and
non-discriminatory prices for all items and/or services
which it is permitted to sell and/or render; and

(h) Promptly observe, comply with and execute
the provisions of any and all present and future governmental
laws, rules, regulations, requirements, orders and directions
which may pertain and apply to its operations or the use and
occupancy of the premises.
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The Port Authority does not guarantee the payments
of rentals and fees recuired to be paid by the tenant, licensee,
permittee or operator pursuant to the provisions of Sections 44,
45, 46, 47 and 48 hereof and shall have no obligation to the
Lessee to make any payments to the Lessee until the fees or
rentals are actually collected from the tenant, licensee,
permittee or operator. The Port Authority will advise the
Lessee of all accounts remaining delinquent for more than
sixty (60) days and will consult with the Lessee as to the
appropriate steps to effect collection. A default by the
Port Authority in observing the provisions of the preceding
sentence shall not result in the itoosition of any liability
on the Port Authority with respect to the Lessee.

Section 51. Club Rooms

In the event the Lessee provides any rooms or space
for the special handling of or the furnishing of special services
to any of its passengers, guests or invitees it shall furnish
such rooms or space at its expense and without cost to the
Port Authority. The Lessee agrees that any food, alcoholic
or non-alcoholic beverages and similar items sold or furnished
to the Lessee's passengers, guests or invitees shall be
obtained by the Lessee from the Operator who has been authorized
to operate establishments for the sale of food, alcoholic and
non-alcoholic beverages and similar items for consumption in
passenger terminal facilities at the Airport. All monies paid
or payable to the Operator for such sales shall be included in
the gross receipts of the Operator. In the event the Lessee
wishes to use its own personnel for serving food, alcoholic
or non-alcoholic beverages and-similar items it may do so;
provided that the food, alcoholic and non-alcoholic beverages
are obtained by the Lessee from the Operator and provided that
monies paid therefor, in that event, shall not be included in
the gross receipts of the Operator. If the Lessee uses its own
personnel for serving food, alcoholic or non-alcoholic beverages
and similar items, the Lessee will not be obligated to pay a
fee to the Port Authority which would be greater than the fee
that would be retained by the Port Authority if the food,
alcoholic or non-alcoholic beverages and similar items were
served by the Operator.

Section 52. Ground Transportation Services

The Lessee shall make available within the premises
at reasonable rental rates, such counter spaces and at such
locations as may be determined by the Port Authority and the
Lessee for use by limousine, bus, car rental,taxi and other
ground transportation operators at the Airport, all of the
foregoing being hereinafter called "the ground transportation
operators". The Lessee shall enter into an agreement only
with a ground transportation operator designated or approved
by the Port Authority, covering the occupancy of said counter
space, which agreement may provide for the payment of a basic
rental (but no other rental, charge or fee of any kind) to the
Lessee for the counter space, provided that such basic rental
shall represent a fair and reasonable rental for the counter
space. The Port Authority shall have the right to, in its
agreement with any ground transportation operator, impose
obligations on the ground transportation operator with respect
to its operation at the counter space, including but not
limited to the dissemination of information applicable to
said service, and may charge such fees payable to the Port
Authority as it may determine.
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Section 53>--Observation Deck

In the event the Lessee provides an Observation
Deck in connection with the Lessee's operations under the
Lease and such Deck is oven to the public generally the
Lessee shall charge a fee for admission upon such Observation
Deck. Such fee shall be established by the Part Authority
which shall be uniform throughout the Airport. The Lessee
shall pay to the Port Authority a percentage fee equal to
308 of the gross receipts received by the Lessee from the
operation of the Observation Deck.

Section 54. Automobile Parking 	 -

The Lessee shall prevent all persons from parking
automobiles on the premises, except that automobiles may be
permitted to be on the premises for a reasonable period of time
for the purpose of discharging or picking up passengers and for
official and special purposes.

Section 55. Force Majeure

Neither the Port Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of
superior governmental authority, weather conditions, tides,
riots, rebellion, sabotage or any other circumstances for
which it is not responsible and which are not within its
control; provided, however, that this provision shall not
apply to Tai ures by the Lessee to pay the rentals specified
in Section 4 and shall not app ly to any other charges or money
payments; and, provided, further, that this provision shall
not prevent either party from exercising its right of
termination under Sections 20 and 37 hereof, and shall not
prevent the Lessee from exercising its right to an abatement
of rental under Sections 4 and 39 hereof.

Section 56. Ingress and Egress

The Lessee, its officers, employees, passengers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress and
egress between the premises and the city streets outside the
Airport over such highways at the Airport as may be made
available from time to time by the Port Authority for use
by the public. Such right shall be exercised in common with
others having rights of passage within the Airport. The use
of any such way shall be subject to the rules and regulations.
of the Port Authority which are now in effector which may
hereafter be promulgated for the safe and efficient operation
of the Airport. The Port Authority may at any time, temporarily
or permanently close or consent to or request the closing of,
any such way or any other area at, in or near the Airport
presently or hereafter used as such, so long as a reasonably
equivalent means of ingress and egress remains available to
the Lessee. The Lessee hereby releases and discharges the
Port Authority, and all municipalities and other governmental
authorities, and their respective successors and assigns of
and from any and all claims, demands or causes of action which
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the Lessee may now or at any time hereafter have against any
of the foregoing, arising or alleged to arise out of the closing
of any way or other area, whether within or outisde the Airport
provided a reasonably equivalent means of access is available.
The Lessee shall not do or permit anything to be done which
will interfere with the free access and passage of others to
space adjacent to the premises or in any streets, ways and
walks near the premises.

Section 57. Federal Inspection

The Lessee has advised the Port Authority that it
intends to make available to the United States a portion or
portions of the premises for the inspection of the Lessee's
passengers and their baggage by the United states for United
States customs, immigration, public health and other governmental
purposes, if the United States will accept and use the same.
The Port Authority shall have no obligation or responsibility
of any kind with respect to the foregoing or the arrangements
that must be made by the Lessee with the United States and
any agencies thereof having jurisdiction.

Section 58. Helicopter Operations

The Lessee hereby acknowledges that the Lease does
not grant to it any right and the Lessee does not have any right
to use or permit the useof any portion of the premises for the
landing or taking off of helicopters. In the event that the
Port Authority determines that approval for such use will be
given at any time hereafter, the same shall be granted only
in accordance with such terms and conditions, including but
not limited to fees, charges and rights of user, as the Port
Authority may set forth in a supplement to the Lease, which
is duly executed by the Lessee and the Port Authority.
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Section 59. Non-Discrimination

(a) Without limiting the generality of any of
the provisions of the Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as
a covenant running with the land that (1) no person on the
grounds of race, color, or national origin shall be excluded
from participation, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises,
(2) that in the construction of any improvements, on, over,
or under the premises and the furnishing of services thereon,
no person on the grounds of race, color, or national origin
shall be excluded from participation in, denied the benefits
of, or otherwise be subjected to discrimination, (3) that the
Lessee shall use the premises in compliance with Code of
Federal Regulations, Department of Transportation, Subtitle A,
Office of the Secretary, Part 21, Nondiscrimination in
Federally-assisted programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and
as said Regulations may be amended, and any other present or
future laws, rules, regulations, orders or directions of the
United States of America with respect thereto which from time
to time may be applicable to the Lessee's operations at the
Airport, whether by reason of agreement between the Port
Authority and the United States.. Government or otherwise.

(b) The Lessee shall include the provisions of
paragraph (a) of this Section in every agreement or concession
it may make pursuant to which any person or persons, other
than the Lessee, operates any facility at the Airport
providing services to the public and shall also include
therein a provision granting the Port Authority a right to
take such action as the United States may direct to enforce
such covenant.

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

(d) The Lessee shall indemnify and hold harmless
the Port Authority from any claims and demands of third persons
including the United States of America resulting from the
Lessee's noncompliance with any of the provisions of this
Section and the Lessee shall reimburse the Port Authority
for any loss or expense incurred by reason of such noncompliance.
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(e) Nothing contained in this Section shall grant
or shall be deemed to grant to the Lessee the right to transfer
or assign this Agreement, to make any agreement or concession
of the type mentioned in paragraph (b) hereof, or any right to
perform any construction on the premises.

Section 60. Ground Transportation 	 -

(a) The Lessee may arrange for the transportation
to and from the Airport of its employees and their baggage (and
such employees and baggage only) either directly or by contract
with a surface carrier or carriers (hereinafter called "the
Employee Surface Carrier or Carriers") of its choice,
that such Employee Surface Carrier or Carriers are at all tunes_
Ground Carrier Permittees of the Port Authority as defined in
paragraph (b) hereof and provided, further, that ten percent
(109) or such lesser percentage as may be set pursuant to
paragraph (e) hereof of the gross receipts received from the
ground transportation of employees and their baggage by the
Employee Surface Carrier providing such service, or by the
Lessee, including all advertising and any other revenues of
any type arising out of or in connection with said service
(excluding only local, state and federal transportation taxes
which are separately stated to and paid by the passengers and
are directly payable to the taxing authority by the Lessee or
by the Employee Surface Carrier) shall be paid to the Port
Authority. No fee shall be paid by the Lessee to the Port
Authority in connection with the ground transportation of
employees andtheir baggage if the Lessee operates the service
itself and if the Lessee makes ,no charge to its employees
and their baggage therefor.	 .

(b) As of the Commencement Date as defined in
paragraph (c) hereof, the Port Authority shall endeavor to
issue permits to at least 12 qualified surface carriers (herein
called "the Ground Carrier Permittees") which Permits shall
grant to said Ground Carrier Permittees the privilege of
providing a service for the transportation to and from the
Airport of employees and their baggage of all Aircraft
Operators at the Airport. Each Permit shall provide that
the Port Authority shall have the right at any time to revoke
the Permit granted to any Ground Carrier Permittee with or
without cause and regardless of whether any such Permittee is
an Employee Surface Carrier of the Lessee and regardless of
any agreement between the Lessee and its Employee Surface
Carrier. Without limiting the foregoing right, if the Ground
Carrier Permittee selected by the Lessee shall at any time
fail to pay the Port Authority ten percent (109) or such other
percentage of its gross receipts as established pursuant to
paragraph (e) hereof as required under the Permit, the Port
Authority shall have the right in addition to all other rights
and remedies, to deny such Permittee entrance upon the Airport
for the purpose of transporting employees and their baggage as
aforesaid to and from the Airport and the Lessee shall no
longer use the same.
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In the event that there si.ould at any time
during the term of this Lease be less than 12 Ground Carrier
Permittees in operation at the Airport the Lessee shall have
the right to engage an Employee Surface Carrier of its choice
to provide the service set forth in paragraph (a) hereof,
subject, however, to the prior and continuin g approval of
the Port Authority, and provided that such Employee Surface
Carrier agrees to become a Permittee of the Port Authority and
to pay a percentage of its gross receipts to the Port Authority
in accordance with paragraphs (a) and (e) hereof and only for
so long as such Permittee observes and complies with the terms
of its Permit, it being understood that said Employee surface
Carrier may be restricted to serving the Lessee at the Airport.
At such time thereafter as -there is in operation at the Airport
at least 12 Ground Carrier Permittees, the Permit with the said
Employee Surface Carrier may be revoked by the Port Authority
and the Lessee shall thereupon select an Em ployee Surface Carrier
from the Ground Carrier Permittees of the Port Authority.
Nothing contained hereunder shall be deemed to preclude the
Port Authority from issuing from time to time during the term
of the Lease Permits to more than 12 Ground Carrier Permittees.
The Permits with the Ground Carrier Permittees may contain
privileges other than those set forth in the first subparagraph
of this paraara ph (b), including but not limited to the
privile g e to transport passengers and baggage of Aircraft
Operators. All Permits shall contain such terms or provisions
as the Port Authority may deem from time to time necessary or
desirable.

(c) The Port Authority hereby states its intention
to attempt to incor porate, into all existing leases and into all
new leases with all Scheduled Aircraft Operators covering
passenger terminal facilities within the Central Terminal
Area, provisions having the same effect as the provisions of
paragraphs (a) and (b) hereof. The term "Commencement Date"
as used in this Section shall mean the date specified in a
written notice from the Port Authority served upon the Lessee
and upon all Scheduled Aircraft Operators who are lessees of
passenger terminal facilities within the Central Terminal
Area, it being understood that such notice shall not be
served unless and until all said Scheduled Aircraft Operators
have executed agreements with the Port Authority incorporating
provisions having the same effect as the provisions of
paragraphs (a) and (b) hereof into their leases with the
Port Authority covering passenger terminal facilities within
the Central Terminal Area. The provisions of this Section
other than the fore going provisions of this paragraph (c) shall
be applicable as well to Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee or
with any East or West Wing Building Lessee (the foregoing not
to waive the recuirement for Port Authority consent) as said
lessees are defined in Section 63 of the Lease.

(d) Per the period prior to the Commencement Date
hereunder, the following provisions of this paragraph (d) shall
be in effect in lieu of the provisions of paragraph (a) hereof:

The lessee may arrange for the transpertation
to and from the Airport of passengers, em ployees and baggage
(and such passengers, employees and ba gga ge only) either
directly or by contract with 	 surface carrier or carriers
thereinafter called "Passenger Surface Carrier or Carriers")
of its choice, subject, however, to the prior and continuing
approval of the Port Authorit y and provided, that such Passenger
Surface Carrier or Carriers agree to become Permittees of the
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Port Authority and provided, further, that ten percent (108)
or such lesser percentage as may be set pursuant to paragraph
(e) hereof of the gross receipts received from the ground
transportation of passengers, employees and baggage by the
Passenger Surface Carrier providing such service or by the
Lessee, including all advertising and any other revenues of
any type arising out of or in connection with said service
(excluding only local, state and federal transportation taxes
which are separately stated to and paid by and are directly
payable to the taxing authority by the Lessee or by the
Passenger Surface Carrier) shall be paid to the Port Authority.
.If the Passenger Surface Carrier designated by the Lessee shall
at any time fail to pay to the Port Authority ten percent (108)
or such lesser percentage as may be set pursuant to paragraph
(e) hereof of its gross receipts as aforesaid when billed
therefor by the Port Authority, the Port Authority shall have
the right to deny such carrier entrance upon the Airport for
the purpose of transporting passengers, employees and baggage
as aforesaid to and from the Airport and the Lessee shall no
longer use the same. No fee shall be paid by the Lessee to
the Port Authority in connection with the ground transportation
of officers and employees of the Lessee if the Lessee operates
the service itself and if the Lessee makes no charge to its
employees and officers therefor. The occasional non-recurring
employment by the Lessee of a surface carrier who is not a
Permittee of the Port Authority shall not be deemed to be a
breach of this Section by the Lessee; the foregoing, however,
shall not affect the right of the Port Authority to the
percentage fee with respect to"such surface carrier.

For the period subsequent to the Commencement
Date hereunder, the foregoing provisions of this paragraph (d)
shall continue in effect with respect to passengers and their
baggage only of the Lessee and wherever the phrase "passengers,
employees and baggage" appears in the foregoing provisions it
shall be deemed amended to read "passengers and their baggage".

(e) It is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent fee therein stated. It is hereby specifically
understood and agreed that the fact that said fee is presently
five percent shall not constitute a waiver by the Port
Authority of its right to impose a percentage fee of ten
percent as provided in paragraphs (a) and (d). It is hereby
specifically agreed that the Port Authority shall have the
ri ght at any time and from time to time during the term of
this Lease to revise the percentage fee it shall charge the
Ground Carrier Permittees, other permittees and the Lessee as
provided in paragraphs (a) and (d) hereof but in no event
shall said fee be greater than ten percent. The Port Authority
shall notify the Lessee of any such revision.
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(f) The Lessee may arrange for the transportation
to and from the Airport of freight and other cargo of the Lessee
either directly or by contract with the surface carrier or
carriers of its choice. No Permit or fee shall be required
of the Lessee or its contractor for the picking up from or
the delivery to of freight or other cargo from or to the Lessee.
No fee shall be paid to the Port Authority by the Lessee or
its contractor for the privilege of transporting freight or
cargo of the Lessee on the surface as aforesaid. if such
contractor of the Lessee enters into a Lease or other agreement
with the Port Authority for space and/or privileges at the
Airport, the rent or other compensation payable to the Port
Authority shall not be measured by the amount of freight or
other cargo of the Lessee transported on the surface by such
contractor.

(g) The right of the Lessee to arrange transportation
to and from the Airport of its airline passengers as hereinabove
provided shall not be construed as being applicable to any
establishment or operation by the Lessee of facilities outside
the Airport for the handling of airline passengers of the Lessee
arriving at or departing from the Airport.

As used in this Section 60, reference to
passengers, baggage, freight or other cargo of the Lessee shall
be construed to mean persons, baggage, freight or cargo transported
or to be transported on aircraft of the Lessee.

The Ground Carrier Permittee of the Lessee's
choice, its Passengers Surface Carrier or any other contractor
used by it shall not solicit business on the public areas of
the Airport and the Lessee shall prohibit any such activity on
the premises or on any other area at the Airport occupied by
the Lessee. The use, at any time; either on the premises or
elsewhere on the Airport of hand or standard megaphones,
loudspeakers or any electric, electronic or other amplifying
devices is hereby expressly prohibited and any advertising or
signs shall be subject to continuing Port Authority approval.

(h) Effective as of January 1, 1972, the provisions
of this Section 60 shall supersede the provisions of Section 4.11
of Title IV of a certain agreement between the Lessee and the Port
Authority dated as of January 1, 1953 and bearing Port Authority
File No. Designation AY-351, and from and after said date said
provisions of said section 4.11 shall no longer be of any force or
effect.

Section 61. The Original Premises Use Agreements

it is recognized that the Lessee has entered into
various agreements with subtenants, licensees and other persons
covering the occupancy of the space or providing for the furnishing
of services in the premises pursuant to the provisions of the
Surrendered Lease and that the Port Authority has approved or
consented to the same, all of the foregoing as to which Port
Authority approval or consent has been given, being hereinafter
called "the Lessee's use agreements". The Port Authority has no
objection to the continuance in effect under the Lease of all of
the Lessee's use agreements.
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The parties agree that appropr:. pite docim ents will
be prepared and executed, if the same are deemed by the Port
Authority to be necessary or desirable; recognizing the -
continuance under this Lease of the Lessee's use agreements,
subject to the existing terms of such agreements and the Port
Authority's consent to or approval thereof including but not
limited to termination and revocation rights as provided
therein.

Section 62. Maintenance Employees

The Lessee shall at all times during the term of
this Agreement on a twenty-four hour basis maintain sufficient
qualified personnel at the Airport including but not limited
to professional electrical engineers and sanitation engineers,
who shall be qualified to perform the maintenance obligations
of the Lessee under this Agreement and particularly be able to
respond to all emergencies.

Section 63. Ground Transportation Within the Central Terminal
Area

(a) The Port Authority has established at the
Airport a Central Terminal Area generally as described in
Exhibit S, attached hereto and hereby made a part hereof.
If at any time and from time to time during the term of the
Lease, the Port Authority substantially revises the Central
Terminal Area, it shall thereafter forward to the Lessee a
revised Exhibit showing the revised Central Terminal Area
which revised Exhibit shall replace Exhibit S and shall
become a part of the Lease.

(b) The Lessee hereby agrees that it will not
directly, indirectly or by arrangement with any independent
third party, operate any surface vehicles for the transportation
of its passengers to or from the premises and the various other
passenger terminal facilities or other locations within the
Central Terminal =ea. The prohibition hereinabove set forth
in this paragraph (b) shall be effective as of the Commencement
Date of the Lease and shall continue thereafter during the term
of the Lease, but such prohibition shall be in effect only during
such periods as there is in operation at the Airport a CIA ground
transportation service as hereinafter defined to be provided by an
indep endent third party contractor. The CIA grounP, transportation
service shall consist of the following: a ground transportation
service for the trans portation of airline passengers and other
persons between the various passenger terminal facilities, including
the premises, within the Central Terminal Area including the
service of transporting a group of passengers where the Aircraft
Operator must accommodate the group as a whole (hereinafter called
"the CTA omnibus service") and a ground transportation - service
for the transportation of passengers of Aircraft Operators within
the Central Terminal Area, but only when a passenger is disabled,
the passenger must take a direct connection and where time is
critical, and in the very limited instance where an Aircraft
Operator most accommodate a particular passenger, the foregoing
service being hereinafter called "the CIA supplementary service".
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It is understood furthermore that, notwithstanding the prohibition-- -- -
hereinabove set forth in this paragraph (b), the Lessee may
directly, indirectly or by arrangement with an independent third
party, operate surface vehicles for the transportation of its .
passengers to or from the premises and such passenger terminal
facility of the Lessee, if any, located outside the Central
Terminal Area, provided, that the Lessee has the prior and
continuing approval of the Port Authority to o perate such
passenger terminal facility outside the Central Terminal Area,
that the aforesaid service shall not serve any passenger terminal
facility or location within the Central Terminal Area other than
the premises and that if the Lessee utilizes a third party to
provide the service, said third party shall be subject to the
prior and continuing approval of the Port Authority, shall agree
to become a permittee of the Port Authority and shall pay the
percentage of its gross receipts to the Port Authority with
respect to said service as specified in said permit and shall
comply with all the terms and conditions of its permit.

Nothing contained in this paragraph (b) or
paragraph (c) hereof shall impose or be construed as imposing
an obligation on the Port Authority to operate or cause to be
operated the CTA ground transportation service for the
transportation of passengers and other persons between
the various passenger terminal facilities, including the
premises, within the Central Terminal Area.

(c) (1)	 (i)	 It is hereby agreed that it is in
the best interests of the Port Authority and all Participants
as hereinafter defined that the CTA omnibus service be a good,
proper and efficient service, able to adequately, timely and
properly handle the ground transportation needs of airline
passengers and other persons between the various passenger
terminal facilities including the premises within the Central
Terminal Area. The parties recognize furthermore that the
CTA supplementary service should be a service that would
transport these persons authorized to be carried thereon
in an adequate, proper and timely manner so as to meet their
flight r.,nnections. 	 -

(ii) The Port Authority agrees that it
shall meet and consult from time to time with the Participants
with respect to the procedures, schedules, fares, prices and
operations of the CTA omnibus service and shall, except in caseop
of emergency, give the Participants prior written notice of any
substantive changes with respect thereto. Notwithstanding the
foregoing, it is hereby understood and agreed that the procedures,
schedules, fares, prices, operations and other matters affecting
the CTA omnibus service shall be determined by the Port Authority.
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(iii) The Port Authority agrees that it
shall meet and consult from time to time with the Participants
with respect to the procedures, schedules, fares, prices and
operations of the CTA supplementary service. Before adopting
any initial procedures or schedules covering the operation of
the CTA supplementary service and before putting into effect any -
modifications to any procedures or schedules then in effect with
respect to the CTA supplementary service, extent in case of
emergency, the Port Authority shall submit the initial or the
changed procedures and schedules (hereinafter called the
"submissions") to the Participants for their approval. If
Participants representing more than fifty percent (508) of the
effective published passenger flight schedules to and from the 	 .
Airport of all Participants for the calendar year prior to the
year in which the submissions are made to the Participants for'
their approval, approve the same, the submissions shall be
deemed to be approved for all purposes hereunder and said approval
shall be deemed binding as well upon all other Aircraft Operators
who may use or pay for the CTA supplementary service, notwithstanding
the fact that said submissions had not been submitted to them for
their approval. Notwithstanding anything herein provided and
without limiting the provisions of paragraph (b) hereof, it is
hereby understood and agreed that the Port Authority shall have
no obligation hereunder to itself operate the CTA ground
transportation service nor any obligation to operate said
service through an independent contractor unless and until the
submissions with respect to the CTA supplementary service submitted
as aforesaid to the Participants have been approved by the
Participants in accordance with the foregoing provisions. The
failure of any Participant to disapprove the submission within
twenty (20) days after its submission to it for approval shall
constitute such Participant's approval hereunder to said
submissions.

(iv) It is hereby understood and agreed
that the amount to be charged for the CV% supplementary service
shall consist of an initial price and, if the Port Authority so
elects from time to time during the term of the Lease, an excess
price. The . initial price shall be based upon the cost of the
CTA supplementary service. The Lessee shall pay to the Port
Authority as and representing the initial price its pro rata
share of the cost to the Port Authority of providing the CTA
supplementary service. The Lessee's pro rata share of the cost
to the Port Authority of providing the CTA supplementary service
shall be that proportion of said cost as the number of passengers
of the Lessee who actually used the CTA supplementary service
bears to the total number of passengers using the CTA supplementary
service. Except as provided in the last subparagra ph of subparagraph
(v) hereof, there will be no charge to the Lessee of either an
initial price or an excess price if the Lessee does not have any
passengers using the CTA supplementary service.
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(v) The initial price payable to the Port
Authority pursuant to subparagraph (iv) hereof is for each
calendar year, but in the event the Commencement Date as defined
in paragraph (d) hereof falls on a"day other than the * first day "-'- "__,._.
of a calendar year or in the event the term of the Lease expires
or the provisions covering the CIA transportation services are
terminated on a day other than the last day of a calendar year,
then in any such event the initial price payable to the F rt
Authority pursuant to subparagraph (iv) hereof shall, for the
year during which such event occurs, be for such portion of said
year during which the Port Authority provides the CTA supplementary
service. in determining the initial price, the cost of the CTA
supplementary service shall be computed, determined and ascertained
for each calendar year (or portion thereof upon the occurrence
of any of the events mentioned in the first sentence hereof) of
the term of this Lease subsequent to the aforesaid Commencement
Date.

Notwithstanding the foregoing and for
current monthly or other periodical billing purposes as may from
time to time be selected by the Port Authority, the Port Authority
shall establish interim billing rates to cover the initial price
for the CTA supplementary service. Such billing rates shall be
based on determinations by the Port Authority of its estimate of
the cost of the CTA supplementary service for the calendar year
and the number of passengers to be using the CTA supplementary
service for said calendar year. Such determinations shall be
based upon the prior calendar year's experience, if any, and upon
such other reasonable basis as the Port Authority may determine.
The Port Authority may prospectively revise its billing rates
during any calendar year. On the 20th day of each calendar month
follov:ingthe month upon which, the Commencement Date hereunder
falls and on the 20th day of each and every calendar month
thereafter the Lessee shall pay to the Port Authority the amount
due as the initial price for the preceding calendar month, which
shall be determined by multiplying the interim billing rate per
passenger for the initial price established by the Port Authority
as aforesaid by the number of Lessee's passengers carried on the
CTA supplementary service for the previous calendar month.

As soon as practicable after the
expiration of each calendar year, the Port Authority shall
deter-:ine the cost of the CTA supplementary service and the
initial price payable therefore. Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority and if any monies are due to the Port Authority they
shall be promptly paid by the Lessee and if any monies are due
to the Lessee they shall be promptly credited to it.

In the event and only in the event
that the CTA supplementary service for all or any portion of a
calendar year has been provided by the Port Authority but there
has been no use thereof by any of the Participants, then the
initial price and the excess price shall be payable by all
Participants and each Participant's share shall be based on the
number of passengers on its outbound and inbound aircraft at the
Airport compared to the total number of passengers on all inbound
and outbound aircraft using the Airport of all Participants. The
Port Authority agrees that, if as of the commencement of any
calendar year there appears to be no use by the Participants.
of the CTA supplementary service, it will use all reasonable
efforts to limit its payments to the contractor for the CTA
supplementary service for such period where there appears to
be no use.
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(vi) The Port Authority shall have full
discretion in awarding a contract for the CIA ground transportation
service and nay award the same to a contractor who has not
proposed the lowest--price for the CTA supplementary service or...._.._.___
the CTA omnibus service. As stated in subparagraph (iv) hereof
the Port Authority shall have the right to charge the Lessee, in
addition to the initial price for the CIA supplementary service,
an additional amount herein called "the excess price", which
amount shall be applied to offset any deficit in the CTA omnibus
service.

The amount representing the excess
price shall be an amount payable only by the Lessee if it uses
the CTA supplementary service and shall be an amount fixed for
each passenger using the CTA supplementary service. The Port.
Authority shall advise the Participants prior to the beginning
of each calendar year of the amount per passenger which shall
constitute the excess price for said calendar year. On the 20th
day of the calendar month following the month upon which the 	 -
Comanencement Date hereunder falls and on the 20th day of each
and every calendar month thereafter the Lessee shall pay to the
Port Authority the amount due as the excess price for the
preceding calendar month, which shall be determined by multiplying
the amount per passenger for the excess price established by the
Port Authority as aforesaid by the number of Lessee's passengers
carried on the CTA supplementary service for the previous calendar
month. As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the cost of
the CTA omnibus service for said calendar year. If there is no
deficit or if .the deficit is less than the amount received by
the Port Authority from users of the CTA omnibus service, then
the total amount of the excess priceif there is no defict
the amount of the excess price which is over and above any deficit
on the CIA omnibus service shall be refunded or credited to the
Participants based on the portion of each Participant's payments
of the excess price for said calendar year as compared to the
total amount received as the excess price from all Participants.
In determining whether or not there is a deficit or in determining
the amount of the deficit, revenues from the CTA omnibus service
shall be de=_:ed to be 87.5% of the cost of the CTA omnibus service
whether or no'. the revenues actually received add up to 87.5%, but
if said revenues exceed 87.5% of the cost, the actual amount of
revenues received shall be used.

(vii) The Port Authority shall determine
for each calendar year (or portion thereof, where applicable) the
cost to the Port Authority of providing the CTA omnibus service
and the cost to the Port Authority of providing the CTA supple-
mentary service. Each such cost shall be determined in accordance
with the Port Authority's normal accounting practice and shall
consist of those of the following items, which are applicable to
each such service:

(a) All payments made by the Port
Authority to the independent contractor for providing the
CTA supplementary service or the CTA omnibus service, as
the case may he (it being understood that the Port Authority
shall not impose any percentage charge or fee on the
contractor for such services);
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(b) On-the-job payroll costs of
Port Authority employees working in any as pect of the CTA
supplementary service or the CTA omnibus'°servi'ce; as the
case may be, including but not limited to contributions to
any retirement system or the cost of participation in any
pension plans or the like, social security, old age,
survivors, disability and employment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to
or with respect to said employees;

(c) The cost (including rental
charges) to the Port Authority of providing s pace, equipment,
materials, facilities or services to or in connection with
the CTA omnibus service or the CTA supplementary service,
as the case may be;

(d) Payments of premiums (or to
the extent of self-insurance an amount equivalent to what
the premiums would have been) for insurance with respect to
the CTA omnibus service or the CTA supplementary service,
as the case may be, including without limitation thereto,
fire and extended coverage, workmen's compensation and
comprehensive general liability;

(e) Other direct costs as charged
under the Port Authority's normal accounting practice;

(f.) With respect to the CTA omnibus
service, ten percent (106) of the amounts paid to the
contractor providing said service under item (a) hereof
and with respect to the CTA supplementary service, twenty
percent (204) of the amount paid to the contractor providing
said service under item (a) hereof.

In the event that any s pecific cost incurred
or any specific amount expended for any of the items hereinabove
set forth covers both the CTA omnibus service and the CTA supple-
mentary service, then the Port Authority shall divide and allocate
any such cost or amount as between the CTA omnibus service and
the CTA supplementary service in accordance with its normal
accounting principles.

(2) If at any time during the term of the Lease
the Port Authority receives a written notice from the East and
West Wing Building Lessees (as hereinafter defined) representing
more than thirty percent (306). of the effective published passenger
flight schedules to and from the Airport of all the East and West
Wing Building Lessees for the calendar year prior to the-year
during which the notice was given, or if the Port Authority
receives a written notice from Unit Terminal Lessees (as hereinafter
defined) representing more than thirty percent (30%) of the
effective published passenger flight schedules to and from the
Airport of all Unit Terminal Lessees for the calendar year prior
to the year during which the notice is given, which notice shall
be either (i) to the effect that the service being provided by
the contractor furnishing the CTA ground transportation service
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does not satisfy tha standards set forth in item (i) of subpara-
graph (1) hereof and specifying whether it is the CTA omnibus
service or the CIA supplementary service, or both, which is-at
fault, and further specifying the nature and extent of the failure
or (ii) to the effect that the Participants serving the notice
are dissatisfied for any reason with the service, the Port
Authority shall endeavor in the case of item (i) above to rectify
the conditions complained of either by the existing contractor
doing so or by engaging a new contractor to provide the CTA ground
transportation service or by a combination of both.

(3) If the Port Authority receives, by a date
no earlier than one hundred twenty (120) days and no later than
one hundred eighty (180) days after its receipt of either notice
covered by subparagraph (2) hereof, a written notice from the
East and west Ifing Building Lessees representing more than fifty
percent (508) of the effective published passenger flight schedules
to and from the Airport of all East and west wing Building Lessees
for the year prior to the year during which the notice is given or
if the Port Authority receives a written notice during the period
described above from Unit Terminal Lessees representing more than
fifty percent (508) of the effective published passenger flight
schedules to and from the Airport of all the Unit Terminal
Lessees for the year prior to the year during which the notice
is given, which notice is to the effect that the Participants
sending the notice continue to he dissatisfied with the CTA ground
transportation service whether provided by the old contractor,
or if said contractor has been replaced, by the new contractor,
then the Port Authority agrees that, effective no later than
sixty (60) days after its receipt of said notice (said date to
be established by written notice to the Participants) the
provisions of this Section covering the CTA ground transportation
service shall be terminated and shall no longer be in effect and
from and after said date the Lessee shall have the right directly
or by arrangement with an independent third party to operate
surface vehicles for the transportation of its passengers to
and from the premises and the various other passenger terminal
facilities or other locations within the Central Terminal Area,
provided, however, that the same shall be used "elusively for
the transportation of the Lessee's disabled passengers, passengers
who must make a direct connection and where time is critical, in
the very limited instances where the Lessee must accommodate
particular passengers, and for the transportation of passengers
travelling as a croup where the Lessee must accommodate the group
as a whole, it being understood that the foregoing limitation on
the right of the Lessee shall be in effect only during such periods
as there is in operation at the Airport a CTA omnibus service as
defined in paragraph (b) hereof (the Port Authority having no
obligation so to do), excluding the transportation of passengers
travelling as a group, and provided, however, that if the Lessee
utilizes a third party to provide said service, that said third
party shall be subject to the prior and continuing approval of
the Port Authority, shall agree to become a permittee of the
Port Authority and shall pay the percentage of its gross receipts
to the Port Authority with respect to its service as specified in
said permit and shall comply with all the terms and conditions of
its permit.
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(d) (1) The Port Authority hereby states its
intention to attempt to incorporate into all new leases and into all
existing leases which may not already include the same with all
Scheduled Aircraft operators covering passenger terminal facilities
within the Central Terminal Area provisions having the same effect
as the provisions of this Section.

For the purposes of this Section, the tern
"Unit Terminal Lessees" shall 'mean all Participants other than the
East and West Wing Building Lessees. The term "East and West Wing
Building Lessees" shall mean those foreign flag Scheduled Aircraft
operators who shall have entered into long term leases with the
Port Authority covering space in the East or West Wing Buildings.

(2) All Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or - handling agreement with any Unit Terminal Lessee or
with any East or West Wing Building Lessee (the foregoing not
to waive the requirement for Port Authority consent) shall be
obligated to comply with all obligations of this Section which
are applicable to the Participants, but said Aircraft Operators
shall not be or be deemed to be Participants within the meaning
of subparagraph (1) of this paragraph (d) or be or be deemed to
be an East or hest Wing Building Lessee or a Unit Terminal Lessee
within the meaning of subparagraphs (2) and (3) of paragraph (c)
hereof, but their activities, operations and payments hereunder
shall be deemed to be those of the Participants whose space they
are using.

(e) The Port Authority agrees that it shall
include in any agreement it may have with any Supplemental
Aircraft Operator covering space in the North Passenger
Terminal at the Airport a provision that said Supplemental
Aircraft Operator shall agree that it will not directly,
indirectly or by arrangement with any independent third
party, operate any surface vehicle for the transportation
of its passengers to and from the North Passenger Terminal
and the various other passenger terminal facilities or other
locations within the Central Terminal Area, but the foregoing
shall not prohibit the Port Authority from providing or
authorizing others to provide a ground transportation service
for said passengers by omnibus and/or other surface vehicles.

(f) The agreement by the Lessee under paragraph
(b) hereof as well as the agreement by the Lessee under paragraph
(c)(3) hereof, in the event the provisions covering the CTA
transportation service are terminated and are no longer in
effect, are of the essence of this Section and the Lessee agrees
that the Port Authority shall be entitled to adecree against
the Lessee requiring the specific performance thereof in any
court of equity having jurisdiction. The aforesaid remedy which
may be available to the Port Authority hereunder in the event
the Lessee breaches its agreement.
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Section 64. Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee
the privilege of permitting the occasional use of the premises
by air taxi, corporate and private aircraft (sometimes herein-
after called "the Itinerant Aircraft") for the sole purpose of
discharging or picking up passengers, business guests and other
invitees of the Lessee. All operations of such Itinerant
Aircraft shall be in compliance with all the terms and
provisions of the Lease and with the Rules and Regulations
of the Port Authority. The Lessee shall be completely
responsible for all acts and omissions of said Itinerant
Aircraft as if said acts and omissions were the acts or
omissions of the Lessee.

(b) The Port Authority shall have the right to
cancel the privilegegranted to the Lessee as set forth in
paragraph (a) hereof in whole or in part or with respect to
any particular Itinerant Aircraft at any time and from time
to time and without cause upon thirty (30) days' written
notice to the Lessee, and upon the .effective date of such
notice the Lessee shall no longer have the right to permit
all or any specific Itinerant Aircraft as specified in the
notice to use the premises as hereinabove provided, but the
same shall not affect the Lease or any of the terms, rentals,
fees, provisions or agreements hereof, all of which shall
continue in full force and effect.

Section 65. Definitions

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

(a) "Airport" shall mean the land and premises
in the City of Nev. York, in the County of Queens and State of
New York, which are shown in green upon the Exhibit attached
to the Basic Lease between The City of New York and the Port
Authority referred to in subdivision (b) below, said Exhibit
being marked ".dap II", and lands contiguous thereto which may
have been heretofore or may hereafter be acquired by the Port
Authority to use for air terminal purposes.

(b) "Basic Lease" shall mean the agreement bet:aeen
The City of New York and the Port Authority dated April 17, 1947,
as the same from time to time may have been or may be supplemented
or amended. Said agreement dated April 17, 1947, has been recorded
in the Office of the Register of The City of New York, County of
Queens, on clay 22, 1947, in Liber 5402 of Conveyances, at pages
319, at seq.

(c) "Agreement" shall mean this agreement of lease

(d) "Lease" or "this Agreement of Lease" shall mean
this agreement of lease.

(e) "Letting" shall mean the letting under this
Agreement for the original term stated herein, and shall include
any extension thereof.
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U) "Premises" shall mean and include the land,
the buildings, structures and .other improvements located or
to be located or to be constructed therein or thereon, the
equipment permanently affixed or permanently located therein,
such as electrical, plumbing, sprinkler fire protection and
fire alarm, heating, steam, sewage, drainage, refrigerating,
communications, gas and other systems, and their pipes, wires,
mains, lines, tubes, conduits, equipment and fixtures, and all
paving, drains, culverts, ditches and catch-basins.

(g) "Public Landing Area" shall mean the area of
land at the Airport including runways, taxiways and the areas
between and adjacent to runways and taxiways, designated and
made available from time to time by the Port Authority for the
landing and taking off of aircraft.

(h) "Public Ramp and Apron Area" shall mean the
area adjacent to the Public Landing Area designated and made
available from time to time by the Port Authority for common
use for the loading or unloading of passengers or cargo to or
from aircraft using the public landing area.

(i) "Runways" (including approaches thereto)
shall mean the portion of the Airport used for the purpose
of the landing and taking-off of aircraft.

(j) "Scheduled Aircraft O perator" shall mean a
Civil Aircraft Operator engaged in trans portation by aircraft
operated wholly or in part on regular flights to and from the
Airport in accordance with published schedules; but so long as
the Federal Aviation Act of 1958, or any similar federal
statute providing for the issuance of Foreign Air Carrier
Permits or Certificates of Public Convenience and Necessity
or substantially similar permits or certificates, is in effect,
no person shall be deemed to be a Scheduled Aircraft Operator
within the meanirc of this Lease unless he also holds such a.
permit or certificate.

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

(1) "Taxiways" shall mean the portion of the
Airport used for the purpose of the ground movement of aircraft
to, from and between the runways, the public ramp and apron
area, the aircraft parking and storage space and other portions
of the Airport (not including, however, any taxiways, the
exclusive use of which is granted to the Lessee or any other
person by lease, permit or otherwise.)
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(m) The phrase "gross receipts" shall mean and
include all monies paid or payable to the Operator for =ale--
made and for services rendered at or from the premises,
regardless of when or where the order therefor is-received,
and outside the premises, if the order therefor is received
at the premises, and any other revenues of any type arising
of or in connection with the Operator's operations at the
premises, provided, however, that any taxes or other govern-
mental charges imposea-by Iaw which are separately stated to
and paid by a customer and directly payable to the taxing
authority by the Operator, shall be excluded therefrom.

(n) "Unamortized Capital Investment" for the
purposes of this Lease shall mean the sum of the following:

(i) the "Concourse Expansion Unamortized
Capital Investment" which term shall mean the sum of
$12,617,024.67, as the same shall be reduced in equal
amounts of $42,056.75 for each calendar month from
July 25, 1970 up to July 24, 1995 it being understood
that after July 24, 1995 there shall be no Concourse
Expansion Unamortized Capital Investment hereunder; and

(ii) the "Federal Inspection Facilities
Unamortized Capital Investment" which term shall mean
the amount of the Lessee's investment in the premises
arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in
Section 2 of this Lease with respect to the Federal
Inspection Facilities, after deduction therefrom of an
amount equivalent to an allowance for depreciation and
amortization as hereinafter provided. Such allowance
will be computed on a straight-line basis from the date
of the completion of the Federal Inspection Facilities
to the end of the average useful life (as determined
under sound accounting practices) or the end of the
term of the Lease, whichever is the shorter.

(iii) the "Expanded Baggage Facilities Unamortized
Capital Investment" which term shall mean the amount of the
Lessee's investment in the premises arising out of
the performance by the Lessee of the construction
work pursuant to and as set forth in Section 2 of this
Lease with respect to the Expanded Baggage Facilities,
after deduction therefrom of an amount equivalent to
an allowance for depreciation and amortization as
hereinafter provided. Such allowance will be computed
on a straight-line basis from the date of the completion
of the Expanded Baggage Facilities to the end of the
average useful life (as determined under sound accounting
practices) or the end of the term of the Lease,.whichever
is the shorter.

The foregoing com putation to be made shall not
take into consideration the effect of accelerated amortization, if
any, granted to or taken by the Lessee on its books or. otherwise
under the provisions ofSection 168(a) of Title 26 USCA or similar
legislation hereafter enacted.
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For purposes of subparagraphs (ii) and (iii)
above the Lessee's iascstrcnt in the prczineo arising out of the
performance of the construction of the Federal Inspection Facilities. ._..
and the Expanded Baggage Facilities pursuant to and as set forth"in'"-'-'-"
Section 2 of the Lease shall be equal to the sum of: (i) the
amounts paid by the Lessee to independent contractors for work
actually performed and labor and materials actually furnished in
connection with the construction of the Federal Inspection Facilities
and the Expanded Baggage Facilities on the premises, and (ii) the
payments made and expenses incurred by the Lessee, in connection
with such construction, for engineering, architectural, professional
and consulting services, and the supervision of construction,
provided, however, that such payments and expenses pursuant to this
subdivision (ii) hallnot exceed ten per cent (109) of the amounts
described in subdivision (i)'; in each case, as the abovementioned
amounts, payments and expenses are evidenced, from time to time,
by certificates of a responsible fiscal officer of the Lessee,
sworn to before a notary public and delivered to the Port Authority,
which certificates shall (a) set forth, in reasonable detail, the
amounts paid to specified independent contractors, the payments
made to other specified persons and the other expenses incurred
by the Lessee, which have not previously been reported in certifi-
cates delivered to the Port Authority, (b) have attached thereto
reproduction copies or duplicate originals of the invoices of such
independent contractors and other persons acknowledging the receipt
by them of such amounts and payments, and (c) certify that the
amounts, payments and expenses therein set forth constitute the
Lessee's investment in the premises arising out of the performance
of the construction of the Federal Inspection Facilities and the
Expanded Baggage Facilities pursuant to and as set forth in
Section 2 of the Lease. All records of the Lessee with respect
to the foregoing shall be kept at all times within the Port of New
York District for a period of two (2) years after the final costs
of all the construction work have been submitted by the Lessee to
the Port Authority and shall be subject to the audit and inspection
of the Port Authority, its representatives and employees.

(o) "Governmental Authority", "Governmental Board",
"Governmental Agency" shall mean federal, state, municipal and
other govermnantal authorities, boards and agencies of any state,
nation or covernment, except that it shall not be construed to
include The Port Authority of New York and New Jersey, the lessor
under this Lase.

(p) "Subsidiary" shall mean any corporation or
company in r:hich the Lessee owns sixty percent (609) or more of the
total outstanding voting stock (other than treasury stock).

(q) "Aircraft Operator" shall mean (a) a Person
owning one or mcre aircraft which are not leased or chartered
to any other person for operation, and (b) a Person to 1¢hom one
or more aircraft are leased or chartered for operation - whether
the aircraft so ovnied, leased or chartered are military or
non-military, or are used for private business, pleasure or
governmental business, or for carrier or non-carrier operations,
or for scheduled or non-scheduled operations or otherwise.
Said phrase shall not mean the pilot of an aircraft unless
he is also the owner or lessee thereof or a Person to whom
it is chartered.
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(r) "Civil Aircraft Operator" shall mean a Person
engaged in civil transportation by aircraft or otherwise operating
aircraft for civilian purposes, whether gevernaantal or private.
if any such Person is also engaged in the operation of aircraft
for military, naval or air force purposes', he shall be deemed to' 
be a Civil Aircraft Operator only to the extent that he engages
in the operation of aircraft for civilian purposes.

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

Section 66. Quiet Enjoyment

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

Section 67. Area Recapture

The Port Authority shall have the right at any time
and without cause to terminate this Agreement and the letting
hereunder as to the portion of the premises shown in diagonal
hatching on Exhibit A, provided that such termination shall be
on at least ninety (90) days' prior written notice to the Lessee.
In the event of termination pursuant to this Section, this
Agreement and the letting hereunder shall cease and expire as
to the said portion of the premises shown in diagonal hatching
on Exhibit A as if the effective date of termination stated in
the notice were the date originally stated herein for the
expiration of this Agreement, but the Agreement and the letting
hereunder sh=all continue in full force and effect as to the
remainder of the premises under the Lease and in accordance
with all the terms and provisions thereof but effective from and
after the effective date of termination the applicable ground
rental or rentals shall be reduced in the following amounts: the
initial ground rental in the amount of $1,116.00 per annum; the
subsequent ground rental in the amount of $1,116.00 per annum;
and the final ground rental in the amount of $1,952.00 per annum
which shall be in lieu of the rental abatement as, provided in
Section 9 hereof, from and after the effectivedate of termination.
Prior to the effective date of termination the Lessee shall, at
its sole cost and expense, demolish and remove from the portion
of the premises shown in diagonal hatching on Exhibit A all
structures, fixtures, additions and improvements it may have
installed, constructed or erected thereon and shall restore the
premises to the condition existing prior to such installation,
construction or erection (said demolition and removal being
hereinafter called "the removal work"). The Lessee shall perform
the removal work subject to and in accordance with an approved
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Port Authority Construction Application and subparagraphs (1),
(2), (3), (4), (5), (6), (7), (8), (9), (10), (11), (12) and
(17) of paragraph (b) of Section 2. For the purposes of this
Section the term "construction work" as used in said subparagraphs
shall mean and refer to the removal work. In the event the Lessee
shall fail to perform the removal work the Port Authority may, at
its option, and in addition to any other remedies which may be
available to it, complete the removal work and the cost thereof
shall be payable by the Lessee upon demand.

Section 68. Entire Agreement

This Agreement consists of the following: Sections
1 through 68, inclusive, and Exhibits A, B and S. It constitutes
the entire agreement of the parties on the subject matter hereof
and may not be changed, modified, discharged or extended except
by written instrument duly executed by the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing
in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF MI YORK

^t
AND(j N/E^ JERSEY

^C	 l	 BY C7f^ ,Y. Jam,.- ',
S.J. ND 

V

S^'DA°'"SRY	 /	 //
.. (T ltl e) EXECUTIVE ASST, TO D IRECTOR OF AVIATION

(Seal)

ATTEST:	 AMERICAN AIRLINES, /I/N.C.

Au P.F. ' Secretary
(Title)	 V/	 President PRc p,r i7rtc,.

(Corporate seal)
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STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK 	 )

On the 10%4 day of oc-r'oBER	 19'80 before me
personally came S.J. NOWWS)U
to me known, who, being by me duly sworn, did depose and say that
he resides at RAYONNE. NEW JERSEY

that he is the	 EXECUTIVE ASST. TO DIRECTOR, OF AVIATION 	 of The Port
Authority of New York and New Jersey, (one of) the corporations
described in and which executed the foregoing instrument; that he
knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed by
order of the Board of Commissioners of the said corporation; and
that he signed his name thereto by like order.

(notarial seal and stamp
ANrrA E. V/ES"ICN

Notary PUWp Mate of N" York
No. 43.4656184

Duolilico in Ricemcno County
STATE OF	 CommBwon Exmr,, hla,cn 3o. 19J

e
1

ss.

COUNTY OF jQeLV,'-	 )

On the ! j	 day of	 1990, before me
personally came	 t(.l /6tkm't	 ^J
to me known, who, being by me duly sworn, did depose and say that

Ex. 2.^.
he resides at	 _	 ' —/ ' T/ '7& 11 L

that he is the	 l/'cam President PtF of American Airlines,
Src., (one of) the corporations described in and which executed the
foregoing instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the said
corporation; and that he signed his name thereto by like order.

(notatiAl seal and stamp
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1. Basic Lease.
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Lease (certified by American Airlines, Inc.).
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5. Recognition, Non-Disturbance and Attomment Agreement.
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7. Company Sublease Agreement.

8. IDA Lease Agreement.

9. Master Indenture of Trust.
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13. AMR Corporation Guaranty.

14. Form of Leasehold Mortgage and Security Agreement.

15. Equipment Security Agreement.
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DOCUMENTS DELIVERED BY THE
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")

17. Copies of Chapter 1030 of the 1969 Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended.

18. Certificate as to establishment of the Agency and as to appointment of the
members thereof.

19. General Certificate (as required by Section 9(d)(4) of the Bond Purchase
Agreement).

Exhibit A

By-Laws of the Agency.

Exhibit B

Inducement and Authorizing Resolutions.

Exhibit C

Specimen Bonds.

Exhibit D

Notice and Minutes of Public Hearing.

20. Mayor's Approval of the Series 2002 Bonds.

21. Written Order to authenticate and deliver the Series 2002 Bonds.

22. Letter of Representation from the Agency (the "DTC Letter").

23. Letter from the Agency relating to the exemption of the Leasehold Mortgage
from recording taxes, as required by Section 9(d)(23) of the Bond Purchase
Agreement.

DOCUMENTS DELIVERED BY AMERICAN AIRLINES INC.

24. Certificate of Secretary of American Airlines, Inc.

Exhibit A

Restated Certificate of Incorporation certified by an authorized officer of
American Airlines, Inc.
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Exhibit B

Bylaws

Exhibit C

Delaware Good Standing Certificate dated within 36 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of American Airlines, Inc.
authorizing the financing

Exhibit E

Certificate re: Authority of American Airlines, Inc. to do business in New York

Exhibit F

Incumbency Certificate

25. Certificate of an authorized officer of American Airlines, Inc., as required
by Section 9(d)(5) of the Bond Purchase Agreement.

26. Letter from Ernst & Young LLP, Auditor, as required by Section 9(d)(18) of
the Bond Purchase Agreement.

27. Certificate as to insurance, as required by the IDA Lease Agreement and as
required pursuant to the Agreement Towards Entering into a Lease, with
certificates of insurance required by Section 4.4 of the IDA Lease Agreement.

DOCUMENTS DELIVERED BY AMR CORPORATION

28. Certificate of Secretary of AMR Corporation

Exhibit A

Composite Certificate of Incorporation, certified by an authorized officer of
AMR Corporation

Exhibit B

Bylaws
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Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of AMR Corporation
authorizing the AMR Documents

Exhibit E

Incumbency Certificate

29. Certificate of an authorized officer of AMR Corporation, as required by
Section 9(d)(6) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE BANK OF NEW YORK

30. Letter of Acceptance.

31. Certificate as to receipt of documents, incumbency and authentication,
delivery, payment, receipt and application of Bond proceeds, as
required by Section 9(d)(7) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (the "Port Authority")

32. Certificate of an authorized official of the Port Authority, as required by
Section 9(d)(19) of the Bond Purchase Agreement

UNDERWRITING DOCUMENTS

33. Preliminary Official Statement.

34. Official Statement.

35. Blue Sky Memorandum.

36. Continuing Disclosure Undertaking.

37. Cross-Receipt.

38. Bond Purchase Agreement.
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39. Approving Opinion of Winston & Strawn, as required by Section 9(d)(8) of
the Bond Purchase Agreement, with reliance letter.

40. Supplemental Opinion of Winston & Strawn, as required by Section 9(d)(10)
of the Bond Purchase Agreement.

41. Opinion of the Agency's Vice President for Legal Affairs, as required by
Section 9(d)(9) of the Bond Purchase Agreement.

42. Opinions of Anne H. McNamara, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(1 3)(a) of the Bond Purchase Agreement.

43. Opinion of Chapman and Cutler, Counsel to the Underwriter, as required by
Section 9(d)(14) of the Bond Purchase Agreement.

44. Opinion of Emmet, Marvin & Martin, LLP, Counsel to the Trustee, as required
by Section 9(4)(15) of the Bond Purchase Agreement.

45. Opinion of Debevoise & Plimpton, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(b) of the Bond Purchase Agreement.

MISCELLANEOUS

46. UCC-1 Financing Statements.

47. Sales Tax Letter.

48. Consent of Simat, Helliesen & Eichner, as required by Section 9(d)(20) of
the Bond Purchase Agreement.

49. Copy of Agency leasehold title insurance policy as required by
Section 2.6 of the IDA Lease Agreement.

50. Confirmation of Bond Rating of B1 by Moody's Investors
Services, Inc. and of BB- by Standard & Poor's Corporation,
as required by Section 9(b)(12) of the Bond Purchase Agreement.

51. Second Amended and Restated Preliminary Sales Tax Letter.

52. Amendment No. 2 to Preliminary Project Agreement.

53. Requisitions 2002 -1, 2 & 3
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECU'T'IVE OFFICER THEREOF

AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

John F. Kennedy International Airport
Supplement No. 1
Port Authority Lease No. AYB-085R

FIRST SUPPLEMENTAL AGREEMENT

THIS AGREEMENT (sometimes referred to as "First Supplemental Agreement" or as
"Supplement No. 1" of the Lease), made as of July 31, 2002 (the "Supplement One Effective
Date") by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as the "Port Authority") and AMERICAN AIRLINES, INC., a
corporation organized under the laws of the State of Delaware (hereinafter referred to as the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of the first day of August, 1976 entered
into an agreement of lease bearing Port Authority agreement number AYB-085 covering certain
premises at John F. Kennedy International Airport (hereinafter called the "Airport") as therein
set forth, which agreement of lease, as amended, supplemented and modified, was further
amended, supplemented and modified, and restated, in an Amended and Restated Agreement of
Lease made as of the 22 nd day of December, 2000 and bearing Port Authority Agreement No.
AY13-085R (said agreement of lease as heretofore amended, supplemented, modified and
restated is hereinafter called the "Lease"); and

WHEREAS, the Port Authority and the Lessee desire to (i) permit the Lessee to mortgage
its leasehold interest under the Lease, as herein amended, on certain terms and conditions as
hereinafter set forth and (ii) otherwise amend and supplement the Lease as provided herein;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to supplement and amend the Lease,
effective as of the Supplement One Effective Date, as follows:

Section 3 of the Lease entitled "Tenn" shall be amended as follows:

(a)	 Paragraph (a) thereof shall be amended as follows:

(i)	 Subparagraph (3) thereof shall be amended to read as follows:

"(3) `Applicable Airport Lease Extension Agreement' shall
mean on any specific date, the most recent Airport Lease Extension



Agreement that the City of New York and the Port Authority shall have
entered into and which is in full force and effect on such specific date."

(ii)	 There shall be added a new subparagraph (13) and a new
subparagraph (14) thereto to read as follows:

"(13) `Term' shall have the meaning set forth in paragraph (b) of
this Section.

(14) `Extension Supplement' shall have the meaning set forth in
paragraph (d) of this Section."

(b)	 Paragraph (b) thereof shall be deleted in its entirety and the following new
paragraph (b) shall be inserted in lieu thereof to read as follows:

"(b) (i)	 'Expiration Date' shall mean December 30, 2015, provided,
however, that if there is an Airport Lease Extension Agreement, then the
Expiration Date is the date which is the first to occur of (A) the day prior to the
date of expiration of the Applicable Airport Lease Extension Agreement and (B)
December 21, 2036 and (C) the day immediately preceding the thirtieth (30th)
anniversary of the Redevelopment Work Completion Date; provided further
however, that in the event there shall be a Fee Transfer Date, the Expiration Date
shall be the Final Lease Extension Date.

(ii)	 The term of this Lease, as the same shall have commenced
under Lease AYB-085 shall, unless sooner terminated, expire on the Expiration
Date. On any specific date, the Term shall be the period from August 1, 1976 to
the then effective Expiration Date."

(c)	 Paragraphs (c) and (d) of Section 3 shall be deleted therefrom in their
entirety and the following new paragraphs (c) and (d) shall be inserted in lieu thereof to read as
follows:

"(c) In the event that all of the Required Conditions shall not have
occurred prior to December 30, 2015, then this Lease and the letting hereunder shall in any event
automatically terminate without notice to the Lessee on December 30, 2015 notwithstanding any
Applicable Airport Lease Extension Agreement or any previously executed Extension
Supplement. Such termination shall be and operate as a conditional limitation. In the event any
court of competent jurisdiction shall not give full and complete effect to this termination
provision and its operation as a conditional limitation, the Lessee and the Port Authority agree,
as a condition of this Agreement, and not merely as a covenant, that this Agreement and the
stated term of the letting hereunder shall nonetheless, from and after the effective date of
termination provided above, be deemed to have expired.

(d)	 (1)	 The Port Authority may, at its sole option and discretion, and without any
obligation to do so, after the execution of an Applicable Airport Lease Extension Agreement,



tender to the Lessee a proposed supplement to this Lease (each such proposed supplement being
hereinafter called a `Proposed Extension Supplement') for execution by the Lessee, which
Proposed Extension Supplement shall include such terms and provisions as the Port Authority
may determine appropriate in connection with such Applicable Airport Lease Extension
Agreement or otherwise, it being understood that no Proposed Extension Supplement shall
change the location or size of the Premises or the rentals hereunder, provided, however,
notwithstanding the foregoing, each Proposed Extension Supplement may require the Lessee to
pay to the Port. Authority an additional rental ("Additional Rental') equal to the Port Authority's
increased costs under or arising out of or resulting from said Applicable Airport Lease Extension
Agreement or from any Permitted Tenancy (but the Lessee shall not be obligated to pay the Port
Authority more than once for the same such increased costs under or arising out of or resulting
from any Permitted Tenancy) directly or proportionately attributable or related to the Premises
hereunder, this Lease, or the Lessee,rop vided, further, however, the Port Authority has advised
the Lessee that it is the intention of the Port Authority that with respect to such increased costs of
the Port Authority under or arising out of or resulting from any Applicable Airport Lease
Extension Agreement or from any Permitted Tenancy, that all Aircraft Operators at the Airport
which are similarly situated will be treated in a similar manner.

(2)	 (aa) In the event that the Lessee shall not have duly executed
any Proposed Extension Supplement tendered to the Lessee by the Port Authority, with an
informational copy sent to the Leasehold Mortgagee solely for informational purposes, and the
Lessee shall not have delivered such Proposed Extension Supplement to the Port Authority
within twenty-five (25) days after the Port Authority has tendered the same to the Lessee, then
the Port Authority shall deliver a notice to the Lessee, with an informational copy sent to the
Leasehold Mortgagee solely for informational purposes, which notice shall state that from and
after the forty-sixth (46th) day after such tender of the Proposed Extension Supplement by the
Port Authority to the Lessee (which 46th day is hereinafter called the `Tender Rejection Date'),
this Lease and the letting hereunder shall automatically terminate without notice to the Lessee (or
to the Leasehold Mortgagee). From and after the Tender Rejection Date, this Lease and the
letting hereunder shall automatically terminate without notice to the Lessee (or to the Leasehold
Mortgagee), with such termination to be effective on the date that was the Expiration Date in
effect prior to the automatic extension of the term of the letting hereunder by operation of the
terms and provisions of paragraph (b) of this Section by virtue of the due execution of the
Applicable Airport Lease Extension giving rise to said Proposed Extension Supplement. Such
termination shall be and operate as a conditional limitation. In the event any court of competent
jurisdiction shall not give full and complete effect to this termination provision and its operation
as a conditional limitation, the Lessee and the Port Authority agree, as a condition of this
Agreement, and not merely as a covenant, that this Agreement and the stated term of the letting
hereunder shall nonetheless, from and after the effective date of termination provided above, be
deemed to have expired.

(bb) Upon the due execution by the Port Authority and
the Lessee of any Proposed Extension Supplement and delivery thereof by the Port Authority to
the Lessee, such Proposed Extension Supplement shall be and become an `Extension
Supplement'. The Additional Rental payable under all Extension Supplements is herein
collectively called the `Extension Rentals'."



(d) The following new subparagraph (iv) shall be inserted immediately after
subparagraph (iii) of paragraph (e)(2) thereof to read as follows:

"(iv) Notwithstanding anything to the contrary in subparagraph (ii) above, the
Port Authority recognizes that the Lessee and The City of New York intend to enter into
(A) an Agreement Towards Entering Into a Lease in the form attached hereto and marked
`Exhibit 3.1' (hereinafter called the `American-City Agreement'), (B) a lease, which will
be entered into pursuant to the American-City Agreement, containing, among other terms
and conditions, substantially the terms and conditions set forth in Exhibit A to the
American-City Agreement, and (C) a recognition, non-disturbance and attornment
agreement substantially in the form attached hereto and marked `Exhibit 3.2' (hereinafter
called the `RNDA', and the American-City Agreement, the City-American Lease and the
RNDA being hereinafter collectively called the `City Agreements'); provided, however,
that the City Agreements may not be amended in any way that the Port Authority
determines would have a material adverse effect on the Port Authority without the
express prior written consent of the Port Authority. In addition to and without limiting the
foregoing, the City Agreements may not be amended, without the express prior written
consent of the Port Authority, in any way that would have the effect of providing for a
term of the City-American Lease other than as specified in Section 94 (a) (1) of the
Lease, whether or not such amendment would have a material adverse effect on the Port
Authority. The Port Authority agrees that the City Agreements shall not be and shall not
be deemed to be a breach of this Lease; provided, however, that without limiting Section
94 hereof or any other term or condition of the Lease or the Consent Agreement (as
defined in Section 92 hereof), the Lessee shall deliver a copy of the City-American Lease
to the Port Authority not later than five (5) business days after the execution thereof by
the City and the Lessee (as such term is defined in Section 3(e)(2)(iv) of the Lease);
provided, , further, however, that the receipt of such copy of the City-American Lease by
the Port Authority shall not be binding on the Port Authority or waive or impair any
rights or remedies of the Port Authority or require any action on the part of the Port
Authority, and any action, or inaction, in connection with the receipt shall not be deemed
to be a waiver or impairment of any rights or remedies that the Port Authority may have
under the Lease or the Consent Agreement or otherwise. "

(e) A new paragraph (h) shall be inserted immediately after paragraph (g) thereof to
read as follows:

"(h) (1)	 The following terms when used in this paragraph (h) shall have the
respective meanings given below:

(i) `Current Airport Lease' shall mean as of any particular date, the
Airport Lease in effect on such date.

(ii) `Current Airport Lease Expiration Date' shall mean as of the
Supplement One Effective Date, the date December 31, 2015 (the then expiration
date of the Basic Lease) and shall mean as of any date subsequent to the



Supplement One Effective Date, the date set forth in the Current Airport Lease for
the expiration of the term of the letting under such Current Airport Lease.

(iii)	 `Gap Period' shall mean the period occurring from 12:01 a.m. of
the next day after the Current Lease Expiration Date to either (x) if there is an
Applicable Airport Lease Extension Agreement, 11:59 p.m. of the Current Airport
Lease Expiration Date first occurring after the commencement of such Gap Period
or (y) if there is no Applicable Airport Lease Extension Agreement, 11:59 p.m. on
December 31, 2015.

(2)	 Notwithstanding anything to the contrary in this Section 3, as long
as the Port Authority has not given a notice of termination of the letting under this Lease
in accordance with the requirements of such Lease, then during the Gap Period the Port
Authority shall not commence any action against the Lessee seeking possession of the
Premises or dispossession of the Lessee from the Premises unless the Port Authority is
required to do so (whether required by contract, lease, law, court order or otherwise)."

IA.	 The last sentence of Section 411(d)(1) of the Lease shall be amended to read as
follows: "From and after the Building Rental End Date, if any, there shall be no Area H Building
Rental payable under the Lease."

2. Section 32 of the Lease entitled "Notices" shall be amended by deleting the
address, "One World Trade Center, New York, New York 10048" appearing in the eleventh
(11 `h) line thereof and by inserting in lieu thereof the address "225 Park Avenue South, New
York, New York 10003."

3. Section 37 of the Lease entitled "Termination by Lessee" shall be amended as
follows:

(a) The first line of paragraph (a) thereof commencing with the word "If' and ending
with a colon, shall be amended as follows:

"Except as otherwise provided in paragraph (d) of this Section, if any one or more
of the following events shall occur:"

(b) The following new paragraph (d) shall be inserted immediately after paragraph (c)
thereof to read as follows:

"(d) Notwithstanding paragraphs (a), (b) and (c) of this Section, the
Lessee shall not have the right to terminate the Lease without the consent of the
Leasehold Mortgagee (as defined in Section 92 hereof) prior to the date that the
Leasehold Mortgage and the Reletting Rights (as defined in Section 92) of the Leasehold
Mortgagee automatically terminate pursuant to paragraph (e) of Section 92 of this
Lease."



4.	 The Section of the Lease entitled "Entire Agreement" shall be renumbered as
"Section 95" and the reference in the first sentence thereof to "Section 92" shall be amended to
read "Section 95" and the following new Sections 92, 93 and 94 are hereby added to the Lease to
read as follows:

"Section 92. Reletting Rights-Leasehold Mortgagee

(a)	 As used in this Section 92 the following terms shall have the following
meanings:

`Act' shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974
Laws of New York, as amended.

`Additional Bond Resolutions' shall mean the resolutions adopted by the
IDA in connection with the issuance and sale of Additional Bonds.

`Additional Bonds' shall mean all series of bonds that are issued by the
IDA, subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and
conditions of Section 6.2 of the Consent Agreement, pursuant to the Subleases and Indenture, to
finance the costs of the Redevelopment Work (including all reserves, costs of issuance and
capitalized interest).

`Additional Section 91 Redevelopment Work Investment Certificate'
and `Additional Section 91 Redevelopment Work Investment Certificates' shall have the
meaning set forth in paragraph (d) of this Section 92.

`Additional Supplemental Indentures' shall mean such indentures
supplemental or amendatory to the Master Indenture, which are executed subsequent to the
execution of the 2002 Supplemental Indentures in accordance with the terms and conditions of
Section 6.2 of the Consent Agreement.

`Approved Successor Lessee' shall mean a major domestic or
international Scheduled Aircraft Operator, or a consortium of such major domestic or
international Scheduled Aircraft Operators each of which would be jointly and severally
obligated to the Port Authority with respect to all of the consortium's obligations under this
Lease, who shall each meet all of the requirements set forth in paragraphs (t) and (u) of this
Section including but not limited to the entering into with the Port Authority of the Lease
Assignment/Assumption and Consent Agreement (as defined in paragraph (t) of this Section),
and thereby become the assignee/purchaser of this Lease with respect to the Mortgaged Premises
resulting from the exercise by the Leasehold Mortgagee of its Reletting Rights, whether by
foreclosure and sale or by assignment in lieu of foreclosure.

`Audit Confirmation Notice' shall have the meaning set forth in
paragraph (d) of this Section 92.



`Audit Nonconfirmation Notice' shall have the meaning set forth in
paragraph (d) of this Section 92.

`Bankruptcy Code' shall mean the United States Bankruptcy Reform Act
of 1978, as amended, including without limitation amendments made by the Bankruptcy Reform
Act of 1994, and as the same may be further amended or supplemented, or any Federal
bankruptcy law or laws replacing the foregoing.

`Bankruptcy Rejection Date' shall have the meaning as defined in
paragraph (r)(1)(i)(B) of this Section.

`Bondholder' and `Bondholders' shall mean, respectively, (i) each
holder of a Bond or Bonds and (ii) all holders of all the Bonds.

`Bonds' shall mean, collectively, the Series 2002 Bonds and Additional
Bonds; rop vided, however, that the principal amount of Bonds issued under the Indenture and
secured by the Leasehold Mortgage shall be limited to a maximum amount of (Ex. 2.a.)

stermined without taking into
account any prepayments, redemptions or refundings made pursuant to any of the Financing
Documents.

`Bonds Default' shall mean either (i) a failure to make payment of any
and all amounts required when due for the payment of the principal, purchase price, premium or
interest on the Bonds resulting in the occurrence and continuance of an Event of Default under
and as defined in the Indenture, or (ii) a failure to make payment under the Guaranties with
respect to the payment of any and all amounts required when due for the payment of the
principal, purchase price, premium or interest on the Bonds, which failure has resulted in the
occurrence and continuance of an Event of Default under and as defined in the Indenture;
provided, however, if any of the foregoing arises out of an act or omission of the Trustee, despite
the payment of any such amounts to the Trustee, then such Event of Default shall not be a Bonds
Default.

"Bonds Default Date' shall have the meaning set forth in paragraph (m)
of this Section 92.

`Bond Resolutions' shall mean, collectively, (i) the resolution adopted by
the ]DA on December 9, 1999, (ii) the resolution adopted by the IDA on October 23, 2001, as
amended November 13, 2001, and (iii) all Additional Bond Resolutions.

`Consent Agreement' shall mean the Consent to Subleases and Leasehold
Mortgage Agreement, dated as of July 31, 2002, entered into by and among the Port Authority,
the Lessee, AMR Corporation, the Trustee and the IDA.



`Deferred Reletting Fee' shall mean the fee payable by the Trustee or the
Approved Successor Lessee to the Port Authority at the times and in the amounts as set forth in
and pursuant to paragraph (u) of this Section.

`Deferred Reletting Fee Rental' shall mean the additional rental payable
by the Approved Successor Lessee to the Port Authority as set forth in and pursuant to paragraph
(u) of this Section.

`Deferred Reletting Fee Rental Commencement Date' shall have the
meaning set forth in paragraph (u) of this Section.

`Deferred Reletting Fee Rental Period' shall have the meaning set forth
in paragraph (u) of this Section.

`Fee Owner' shall have the meaning given to such term in the RNDA.

`Financing Documents' shall have the meaning given to such term in the
Consent Agreement.

`Financing Transaction' shall mean the issuance of the Bonds for the
financing of the costs of the Redevelopment Work (including all reserves, costs of issuance and
capitalized interest) and all the transactions documented by the Financing Documents that
support and facilitate such issuance.

`Foreclosure Period' shall mean an initial period of 270 days, subject to
the conditions applicable to said initial period as set forth in paragraph (n) of this Section, and
extendable to an aggregate total maximum period, including all such extensions, of seven
hundred and twenty (720) days, subject (except as otherwise expressly provided) to the tolling of
the running of the Foreclosure Period pursuant to the last sentence of this definition, paragraph
(t)(3) of this Section or to the suspension of the running of the Foreclosure Period pursuant to
paragraph (r)(1)(ii)(b) of this Section, and subject to the conditions set forth in paragraphs (1) and
(n) of this Section, and which shall commence on Reletting Election Notice Service Date
(subject to paragraph (1) of this Section) after the first to occur of any of the following (i) the
Notice of Termination Service Date; (ii) the Bankruptcy Rejection Date; and (iii) the Bonds
Default Date; and said Foreclosure Period shall expire, unless sooner terminated, on the earlier to
occur of (x) the ninetieth consecutive day following such commencement if the conditions for
the extension of the same under paragraph (n)(4) of this Section are not satisfied or, if there are
one or more extensions thereof as provided in and subject and pursuant to subparagraphs (4), (5)
and (6) of paragraph (n) of this Section, the last day of the final extension, or (y) the Lease
Assignment/Assumption Commencement Date; the foregoing to be subject, however, to the
provisions set forth in paragraphs (r)(1) and (q) of this Section;ron vided, however, that the
Foreclosure Period shall not in any event continue after the transfer of title to the Lessee's
interest in the Mortgaged Premises under the Lease pursuant to the issuance of a final judgment
of foreclosure by a court of competent jurisdiction or after any termination or expiration of the
Leasehold Mortgage as provided in this Section; and provided that the Foreclosure Period shall
be subject to earlier termination as provided in paragraph (o) of this Section, and provided,



further, there shall be no Foreclosure Period if there is no Reletting Rights Effective Date.
Notwithstanding anythingherein to the contrary, if, during the pendancy of any Foreclosure
Period, the Bonds Default and/or Lease Default giving rise to such Foreclosure Period, or any
subsequent Bonds Defaults or Lease Defaults thereafter occurring, are cured, or waived by the
Port Authority, as applicable, in accordance with the applicable agreement(s) prior to the Lease
Assigmuent/Assumption Commencement Date and any pleading/proceedings based upon such
Bonds Defaults or Lease Defaults are dismissed with prejudice, then such Foreclosure Period
shall be deemed not to have occurred (provided that any amounts paid or owing to the Port
Authority as of the date thereof shall be retained by, or continue to be owing to, the Port
Authority, as applicable). hi addition, as of the date and during the pendancy of any Lessee
Bankruptcy, notwithstanding anything herein to the contrary, the counting of days and the
Leasehold Mortgagee's Foreclosure Period Obligations in connection with any then-pending
Foreclosure Period shall be deemed suspended and held in abeyance until the earlier of (i) the
conclusion of the Lessee Bankruptcy or (ii) the Bankruptcy Rejection Date.

`Foreclosure Period Extension Fee' shall mean the fee payable to the
Port Authority by the Leasehold Mortgagee for each applicable extension, and collectively for
any and all applicable extensions, of the Foreclosure Period at the times and in the amounts set
forth in and pursuant to paragraph (n) of this Section.

`Guaranties' shall have the meaning given to such term in the Consent
Agreement.

`IDA' shall mean the New York City Industrial Development Agency, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation created and existing under and by virtue of the laws of the State of New York.

`IDA Sublease' shall mean the IDA Sublease, as amended by all IDA
Sublease Amendments.

`IDA Sublease Amendments' shall mean written amendments
amendatory to the IDA Sublease, which are executed subsequent to the execution of the IDA
Sublease in accordance with the terms and conditions of Section 6.2 of the Consent Agreement.

`Indenture' shall mean the Master Indenture, as amended, modified or
supplemented by the 2002 Supplemental Indentures and all Additional Supplemental Indentures.

`Lease Assignment/Assumption and Consent Agreement' shall have
the meaning as defined in paragraph (t)(2) of this Section.

'Lease Assignment/Assumption Commencement Date' shall have the
meaning as defined in paragraph (t)(2) of this Section.

`Lease Termination' shall mean a breach of or default under the Lease
for which the Port Authority has delivered a Notice of Termination in accordance with paragraph
(1) of this Section 92.

0



`Leasehold Mortgage' shall mean the mortgage to be granted by the
Lessee to the Leasehold Mortgagee, a form of which is attached to the Consent Agreement as
Exhibit G and thereby made a part thereof, and which is subject to, controlled by and dependent
upon the Lease, including this Section.

`Leasehold Mortgagee' shall mean the Trustee acting in its capacity as
`Leasehold Mortgagee' under the Leasehold Mortgage.

`Leasehold Mortgagee's Foreclosure Period Commencement
Payments' shall have the meaning as defined in paragraph (n)(1) of this Section.

`Leasehold Mortgagee's Foreclosure Period Current Basis Payments'
shall have the meaning as defined in paragraph (n)(2) of this Section.

`Leasehold Mortgagee's Foreclosure Period Obligations' shall have the
meaning as defined in paragraph (n)(3) of this Section.

`Leasehold Mortgagee's Foreclosure Period Payments' shall mean the
payments required to be made by the Leasehold Mortgagee to the Port Authority as set forth in
paragraph (n) of this Section including the Leasehold Mortgagee's Foreclosure Period
Commencement Payments, the Leasehold Mortgagee's Foreclosure Period Current Basis
Payments, and the Foreclosure Period Extension Fees.

`Leasehold Mortgagee's Notice of Termination Effective Date First
Extension Fees' shall mean:

(A) all amounts due and owing to the Port Authority under the
Lease which have accrued for any and all periods up to the original Notice of Termination
Effective Date, including without limitation, the Ground Rental, the Area IA and Area E3
Building Rental, the Area I Building Rental, the Area II Building Rental, the Terminal Rental,
the Extension Rentals, amounts for Hot Water and Chilled Water, the Cost of Assumable
Maintenance and Repair, the Lessee's portion of the Costs of the Condition Survey, late charges,
fees on In-Flight Meals, the Lessee's Parking Garage Contribution, handling fees, subletting
fees, fees on consumer services, electrical, water and other utility charges, extermination services
and additional rental under Section 16 of this Lease, to the extent such amounts have not been
paid to the Port Authority by the Lessee or the Leasehold Mortgagee prior to the original Notice
of Termination Effective Date (as defined in paragraph (1) (1) of this Section 92); and

(B) all amounts due and owing by the Lessee to the Port
Authority under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for any and
all periods up to the original Notice of Termination Effective Date, to the extent such amounts
have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee prior to the
original Notice of Termination Effective Date (as defined in paragraph (1) (1) of this Section 92).
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'Leasehold Mortgagee's Notice of Termination Effective Date Second
Extension Fees' shall mean:

(A) all amounts due and owing to the Port Authority under the
Lease which have accrued for any and all periods up to the thirtieth (30 `h) day after the original
Notice of Termination Effective Date, including without limitation, the Ground Rental, the Area
IA and Area IB Building Rental, the Area I Building Rental, the Area II Building , Rental, the
Terminal Rental, the Extension Rentals, amounts for Hot Water and Chilled Water, the Cost of
Assumable Maintenance and Repair, the Lessee's portion of the Costs of the Condition Survey,
late charges, fees on In-Flight Meals, the Lessee's Parking Garage Contribution, handling fees,
subletting fees, fees on consumer services, electrical, water and other utility charges,
extermination services and additional rental under Section 16 of this Lease, to the extent such
amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee
prior to the end of the period of the first extension of the Notice of Termination Effective Date
(as defined in paragraph (1) (1) of this Section 92) pursuant to paragraph (1) (2) of this Section
92; and

(B) all amounts due and owing by the Lessee to the Port
Authority under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for any and
all periods up to the thirtieth (30`h) day after the original Notice of Termination Effective Date, to
the extent such amounts have not been paid to the Port Authority by the Lessee or the Leasehold
Mortgagee prior to the end of the period of the first extension of the Notice of Termination
Effective Date (as defined in paragraph (1) (1) of this Section 92) pursuant to paragraph (1) (2) of
this Section 92.

`Lessee Bankruptcy' shall mean the filing by the Lessee of a voluntary
petition under the Bankruptcy Code or the filing of an involuntary petition against the Lessee
under the Bankruptcy Code, and the pendency of proceedings pursuant thereto.

`Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee' shall have the meaning as set forth in paragraph (d)(2)(i)(B) of this
Section 92.

`Master Indenture' shall have the meaning given to such term in the
Consent Agreement.

`Monthly Factor' shall have the meaning set forth in paragraph (u) of this
Section.

`Mortgage Amount' shall mean the amount equal to the lesser of (i) the
principal amount of Bonds issued, determined without taking into account any prepayments,
redemptions or refundings made pursuant to any of the Financing Documents. and (ii)
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`Mortgaged Premises' shall mean the Premises under this Lease on the
Supplement One Effective Date, as such Premises may be increased and decreased from time to
time pursuant to the terms of the Lease, as amended, supplemented and modified.

`Notice of Proposed Successor Lessee' shall have the meaning set forth
in paragraph (n)(3) of this Section.

`Notice of Termination' shall have the meaning set forth in paragraph
(1)(1) of this Section.

`Notice of Termination Effective Date' shall have the meaning set forth
in paragraph (1)(1) of this Section.

`Notice of Termination Service Date' shall have the meaning set forth in
paragraph (1)(1) of this Section.

`Outstanding' shall have the meaning given to such term in the Indenture.

`Proposed Successor Lessee' shall have the meaning set forth in
paragraph (t)(1) of this Section.

`Redevelopment Work' shall have the meaning set forth in Section 2B of
this Lease.

`Reletting Election Notice' shall mean the written notice required to be
given by the Leasehold Mortgagee to the Port Authority pursuant to paragraph (1)(2), (m)(1) or
(r)(1)(i)(B) of this Section affirmatively stating the Leasehold Mortgagee's election to (i) exercise
its Reletting Rights hereunder and (ii) to exercise its rights under the Leasehold Mortgage to
foreclose upon the Leasehold Mortgage or to have the Lease with respect to the Mortgaged
Premises assigned to an Approved Successor Lessee in accordance with the provisions of this
Section.

`Reletting Election Notice Service Date' shall mean the actual date of
the service on the Port Authority by the Leasehold Mortgagee of its Reletting Election Notice
provided that such service is duly and timely made in accordance with the terms and provisions
of this Lease.

`Reletting Election Period' shall mean the period during which the
Leasehold Mortgagee must decide whether it shall exercise its Reletting Rights hereunder and
serve its Reletting Election Notice on the Port Authority prior to the expiration thereof, and
which period shall commence on the earliest to occur of (i) the Notice of Termination Service
Date, (ii) the Bankruptcy Rejection Date, and (iii) the Bonds Default Date, and which period
shall expire at 11:59 p.m. New York City time on the thirtieth (30 th) consecutive day following
said commencement, unless extended in accordance with the terms of paragraph (1)(2) of this
Section.
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`Reletting Party' shall have the meaning set forth in paragraph (t) of this
Section.

`Reletting Rights' shall mean the rights of the Trustee as Leasehold
Mortgagee with respect to the Mortgaged Premises and the Leasehold Mortgage to obtain an
Approved Successor Lessee during the Foreclosure Period as provided in this Section, provided,
however, no Reletting Rights shall commence or be deemed to have commenced until on or after
the Reletting Rights Effective Date, if any, and further shall commence only if there is a
Leasehold Mortgage, which has been properly dated, executed, delivered and recorded strictly in
compliance with the terms and provisions of this Section 92 and the Consent Agreement, and
shall terminate as provided in this Section 92, including without limitation, upon the termination
or expiration of the Leasehold Mortgage in accordance with this Section 92.

`Reletting Rights Effective Date' shall mean the date on which all of the
Reletting Rights Effective Date Conditions shall have been fulfilled.

`Reletting Rights Effective Date Conditions' shall mean each of the
requirements set forth in items (i) through (v) of paragraph (d)(1) of this Section.

`Reliance Notice' shall have the meaning set forth in paragraph (d) of this
Section 92.

`RNDA' shall have the meaning set forth in Section 3 hereof as amended.

`RNDA Effective Date' shall mean the date, if any, that the Fee Owner
has become the lessor under this Lease in accordance with the provisions of the RNDA upon
termination of the Basic Lease.

`Section" shall mean this Section 92.

`Section 19 Assignee' shall mean a Scheduled Aircraft Operator to whom
the Lessee has assigned its leasehold interest under the Lease with the prior written consent of
the Port Authority or as otherwise permitted in Section 19 of the Lease.

`Section 91 Redevelopment work Investment Certificate' and `Section
91 Redevelopment Work Investment Certificates' shall have the meaning set forth in
paragraph (d) of this Section 92.

` Series 2002 Bonds' shall mean, collectively, the (Ex.2.a) 	 Special
Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy International Airport Project)
Series 2002A and the (Ex. 2.a.)	 Special Facility Revenue Bonds (American Airlines, Inc.
John F. Kennedy International Airport Project) Series 2002B of the IDA issued, executed,
authenticated and delivered under the Master Indenture, as amended and supplemented by the
2002 Supplemental Indentures.
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`Subleases' shall mean collectively, the Company Sublease, the IDA
Sublease and all IDA Sublease Amendments.

`Subsequent Non-Bonds Default' shall have the meaning set forth in
paragraph (n)(7)(i) of this Section.

`Subsequent Notice of Termination' shall have the meaning as set forth
in paragraph 0)(3) of this Section.

`Subsequent Notice of Termination Service Date' shall have the
meaning as set forth in paragraph (1)(3) of this Section.

`Successor Trustee' shall mean a successor to the Trustee selected and
appointed in accordance with the Indenture, which has delivered a Certificate of Assumption and
Agreement in accordance with the Indenture and Section 6.4 of the Consent Agreement.

`Trustee' shall mean shall mean The Bank of New York, or any
Successor Trustee under the Indenture.

`Wrongful Recording of the Leasehold Mortgage' shall have the
meaning as set forth in paragraph (d) (2) (ii) of this Section 92.

1 2002 Supplemental Indentures' shall have the meaning given to such
term in the Consent Agreement.

(b) (1)	 The Lessee hereby represents to the Port Authority that the Lessee
intends to finance the costs of the Redevelopment Work (including reserves, costs of issuance
and capitalized interest), together with associated personal property, with the proceeds of the
Bonds issued by the IDA pursuant to the Financing Transaction, and that contemporaneously
with the execution of Supplement No. 1 to this Lease the Lessee will be executing certain of the
Financing Documents subject to the execution by the Lessee, the Port Authority, the Trustee,
AMR and the IDA of the Consent Agreement.

(2)	 It is expressly acknowledged that the intent of the parties hereto is
that the Leasehold Mortgage is to be granted by the Lessee to the Trustee pursuant to the
provisions hereof, solely for the purposes of allowing the Trustee in its capacity as Leasehold
Mortgagee to exercise its Reletting Rights with respect to the Mortgaged Premises, as the
implementation of the security afforded to the Bondholders solely with respect to the Mortgaged
Premises by virtue of the Leasehold Mortgage, and to obtain an Approved Successor Lessee
during the Foreclosure Period if it elects to do so pursuant to this Section.

(c) (1)	 Notwithstanding the provisions of Section 19 of this Lease and any
other provision of this Lease, and without otherwise limiting the generality thereof, the Lessee,
but only as part of the Financing Transaction, shall have the right (exercisable one time only) to
execute the Leasehold Mortgage and to date, execute, deliver and record the same in accordance
with this Lease including without limitation this Section 92 and the Consent Agreement,
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provided that, the Consent Agreement shall have been duly executed by all the parties thereto
and have been delivered by the Port Authority to the other parties thereto, and, provided, further,
that on or prior to the date this Supplement No. 1 to the Lease is executed, the terms and
conditions of Section 4.3 of the Consent Agreement shall have been met.

(2) It is hereby understood and agreed that in no event shall the
principal amount of Bonds issued under the Indenture and secured by the Leasehold Mortgage
exceed the amount of Two Billion Three Hundred Million Dollars and No Cents
($2,300,000,000.00), determined without taking into account any prepayments, redemptions or
refundings made pursuant to any of the Financing Documents.

(3) It is hereby understood and agreed that there shall be only one (1)
Leasehold Mortgage and the Leasehold Mortgage shall only mortgage the leasehold interest of
American Airlines, Inc. (the Lessee on the Supplement One Effective Date) or of a Section 19
Assignee (in the event of a permitted assignment of the Lease to a Section 19 Assignee prior to
the Reletting Rights Effective Date) in the Mortgaged Premises under the Lease; provided,
however, that if the Lessee granting the Leasehold Mortgage is also a Section 19 Assignee it may
make such granting of the Leasehold Mortgage only if it also assumes all of the obligations of
the Lessee under the Consent Agreement and also assumes all of the obligations of the Guarantor
under the American Airlines Guaranty to pay principal, interest, purchase price and premium on
the Bonds.

(4) It is hereby understood and agreed that the Leasehold Mortgage
shall only secure the obligations of (i) American Airlines, Inc. (including its permitted successors
as Guarantor pursuant to and under the American Airlines Guaranty, provided that each such
permitted successor is then the Lessee under this Lease) under the American Airlines Guaranty
to pay principal, interest, purchase price and premium on the Bonds and (ii) AMR Corporation
(including its permitted successors as Guarantor pursuant to and under the AMR Guaranty)
under the AMR. Guaranty to pay principal, interest, purchase price and premium on the Bonds.

(5) The Leasehold Mortgage shall not be executed, delivered, dated or
recorded, or otherwise become effective, except as provided in and in accordance with paragraph
(d) of this Section and shall terminate as provided in and in accordance with paragraph (e) of this
Section and Article 5,2 of the Consent Agreement.

(d)	 (1)	 Without limiting Section 19 or any other term or provision of this Lease or
any term or provision of the Consent Agreement, and notwithstanding anything herein or in the
Financing Documents, the Leasehold Mortgage or any consent or approval of the Port Authority
thereto to the contrary, (i) the Leasehold Mortgage shall not be effective, (ii) the lien created by
the Leasehold Mortgage shall not attach, (iii) the Leasehold Mortgagee shall have no rights
under the Leasehold Mortgage, (iv) the Leasehold Mortgage shall not be executed, dated,
delivered or recorded and (v) the Reletting Rights shall not be exercisable, unless all of the
Reletting Rights Effective Date Conditions (set forth in items (i) through (v) of this paragraph
(d) shall have occurred:
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(i) the Port Authority shall have received from the Lessee the
certificates required to be delivered to the Port Authority by paragraph (n)(1) of Section
2B of this Lease, certifying that there has been substantial completion of the
Redevelopment Work;

(ii) the Redevelopment Work Completion Date shall have occurred;

(iii) the Lessee shall have received from the Port Authority the Port
Authority certificate pursuant to Section 213(n)(1) of this Lease;

(iv) the Lessee shall have made a Redevelopment Work Investment in
the Premises of not less than (Ex.2.a.)

as such investment shall have been evidenced as set forth in the
definition of Redevelopment Work Investment in Section 91 of the Lease, and the Lessee
shall have received from the Port Authority either (A) an Audit Confirmation Notice or
(B) a Reliance Notice in accordance with subparagraph (3) below of this paragraph (d);

(v) the Port Authority shall have received from the Lessee a certificate
signed by a responsible officer of the Lessee certifying that the Premises contains not less
than fifty-five (55) aircraft loading and unloading gate positions of which at least thirty-
five (35) are to accommodate wide-body aircraft and of which at least two (2) are to
accommodate narrowbody aircraft, or such other number of aircraft gate positions as
shall have been approved in writing by the Director of the Port Authority's Aviation
Department as being the number of aircraft gate positions as shall satisfy the requirement
for item (iii) of the Required Conditions set forth in the definition of Required Conditions
in Section 91 of the Lease.

(2)	 (i)	 (A)	 The Leasehold Mortgagee shall, at such time it deems appropriate
following its receipt of the Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee (after the occurrence of all of the Reletting Rights Effective Date
Conditions set forth in items (i) through (v) above), record or present for recording the Leasehold
Mortgage in the appropriate filing office as required by and in compliance with all applicable
law.

(B)	 hl no event shall the Leasehold Mortgage be recorded until the
Port Authority and the Leasehold Mortgagee shall have received from the Lessee a notice (in the
form attached to the Consent Agreement as Exhibit P thereof) indicating the Lessee's intention to
date, execute and deliver to the Leasehold Mortgagee for recording the Leasehold Mortgage not
earlier than fifteen (15) business days after the date of the delivery of such notice to the Port
Authority, and containing the Lessee's certification that such dating, execution, delivery and
recording of the Leasehold Mortgage is and shall be in compliance with the Lease and the
Consent Agreement and that that the conditions set forth in the foregoing items (i) through (v) of
this paragraph (d) have been fulfilled, and which notice shall have attached thereto a copy of the
Leasehold Mortgage to be recorded as dated, signed, and acknowledged by the Lessee (the
"Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the Leasehold Mortgagee").
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(ii)	 Notwithstanding the foregoing, it is expressly understood and agreed that
any dating, execution, delivery or recording of the Leasehold Mortgage by the Lessee, the
Leasehold Mortgagee or any other person prior to the occurrence of all of the Reletting Rights
Effective Date Conditions set forth in items (i) through (v) above or in violation or contravention
of any of the terms, provisions, covenants and conditions of the Lease or the Consent Agreement
including but not limited to any recording of a form of the Leasehold Mortgage which is not the

=	 same as the form attached to the Consent Agreement, or any dating, executing, delivery or
recording of the Leasehold Mortgage by the Lessee, the Leasehold Mortgagee or any other
person which is in violation of any term, covenant, condition, provision or representation
contained or made in the Lease or the Consent Agreement, or, without limiting any of the
foregoing, any recording of the Leasehold Mortgage by any person other than the Leasehold
Mortgagee (each of the foregoing, a "Wrongful Recording of the Leasehold Mortgage") shall
constitute a material breach of this Lease by the Lessee and an event of default under Section 20
hereof permitting the Port Authority to terminate the Lease in accordance with Section 20 hereof,
in addition to and without limiting any other rights or remedies of the Port Authority, legal,
equitable or otherwise, under the Lease or otherwise; and any such Wrongful Recording of
Leasehold Mortgage shall not constitute the Trustee as the Leasehold Mortgagee nor entitle the
Trustee to any of the Reletting Rights or rights thereunder or any other rights against the Lease
or the Premises or the Port Authority. Without limiting any of the foregoing or any of the
indemnities given in favor of the Port Authority under the Lease or otherwise, the Lessee hereby
expressly covenants, represents and warrants to the Port Authority that the Lessee shall cooperate
with the Port Authority and shall promptly take or cause to be taken any and all actions requested
or required by the Port Authority or required under applicable law to remove and discharge the
Leasehold Mortgage and any lien created by such Wrongful Recording of the Leasehold
Mortgage including but not limited to the execution and filing of all appropriate instruments; and
the Lessee shall ensure that its agreements with the Trustee, including but not limited to the
Indenture and the Leasehold Mortgage incorporate the provisions of this subparagraph (d) (2),
including similar obligations of the Trustee with respect to the foregoing. The foregoing
covenant, representation and warranty of the Lessee shall survive any such termination of the
Lease. Failure of the Port Authority to object to any Wrongful Recording of the Leasehold
Mortgage shall not be deemed to constitute a waiver of any of the foregoing terms and covenants
of this paragraph (d) or to be a waiver of any claim, right or remedy or defense of the Port
Authority legal, equitable or otherwise, under the Lease or otherwise or to bar or preclude the
Port Authority from asserting any such claim, right, remedy or defense.

(3)	 (i) It is acknowledged that Section 91 of the Lease sets forth the definition
of the "Redevelopment Work Investment" in the Premises and the requirements for the
certification of said Redevelopment Work Investment by the Lessee to the Port Authority
including without limitation the obligation of the Lessee to deliver certificates to the Port
Authority evidencing from time to time the amounts comprising the Redevelopment Work
Investment, with such certificates to be signed by a responsible fiscal officer of the Lessee and
sworn to before a notary public and which certificates are to set forth specified information and
be accompanied by specified documentation, all as set forth in said Section 91 of the Lease (each
such certificate meeting all of the requirements and conditions of Section 91 of the Lease is, for
purposes of this paragraph (d) including the requirement for cumulative totals as stated in the
following sentence, hereinafter referred to as a "Section 91 Redevelopment Work Investment
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Certificate" and used in the plural as "Section 91 Redevelopment Work Investment
Certificates"). Each Section 91 Redevelopment Work Investment Certificate shall contain the
certification of the Lessee under the Lease of the amount of the Redevelopment Work
Investment during the applicable period covered thereby, and shall, pursuant to and without
limiting Section 91 of the Lease, also contain the certification of the Lessee under the Lease of
the cumulative total amount of the Redevelopment Work Investment in the Premises (as defined
in the Lease) during all periods from September 24, 1998 through the end of the period covered
by the particular Section 91 Redevelopment Work Investment Certificate.

(ii) Without limiting Section 91 of the Lease or any other term, provision,
covenant, or condition of the Lease, it is hereby agreed, solely for purposes of determining the
fulfillment of the condition set forth in item (1) (iv) of this paragraph (d) (whether the Lessee has
made a Redevelopment Work Investment, as defined in Section 91 of the Lease, in the Premises
of not less than	 with respect to the determination hereunder of when the
Leasehold Mortgage is to be dated, executed, delivered and recorded, that when, and only if, the
Port Authority has actually received from the Lessee Section 91 Redevelopment Work
Investment Certificates cumulatively totaling at least
No Cents	 provided the Lessee shall have submitted such Section 91
Redevelopment Work Investment Certificates equaling or exceeding the aforesaid cumulative
amount not later than December 1 2014 the Port Authority shall, not later than one year after
the date on which the Port Authority shall have received a Section 91 Redevelopment Work
Investment Certificate that sets forth a cumulative total equaling or exceeding

deliver to the Lessee, with a copy to the
Leasehold Mortgagee, a written notice that either (A) the Port Authority audit confirms
Redevelopment Work Investment by the Lessee of not less than ("Audit
Confirmation Notice"), or (B) that the Port Authority audit does not confirm Redevelopment
Work Investment by the Lessee of not less than 	 including or setting forth	 the Port
Authority audit findings applicable thereto which shall include specification of any unqualified
costs ("Audit Nonconfirmation Notice") or (C) that the Port Authority elects, solely for purposes
of the condition set forth above in item (1) (iv) of this paragraph (d) in connection with the
dating, executing, delivery and recording of the Leasehold Mortgage, to rely on the Lessee's
Section 91 Redevelopment Work Investment Certificates as submitted by the Lessee to the Port
Authority without completion of an audit ("Reliance Notice"). The Lessee expressly
acknowledges and agrees that in delivering any and all Section 91 Redevelopment Work
Investment Certificates to the Port Authority that the Lessee expressly authorizes the Port
Authority and the Leasehold Mortgagee to rely on the same for the aforesaid purposes hereof
including without limitation the election by the Port Authority to deliver the Reliance Notice.

(iii) In the event the Port Authority delivers to the Lessee and the Leasehold
Mortgagee the Audit Confirmation Notice or the Reliance Notice, the aforesaid condition set
forth above in item (1) (iv) of this paragraph (d) shall be deemed fulfilled, solely for purposes in
connection with the determination under this Section 92 of whether the Leasehold Mortgage is to
be dated, executed, delivered and recorded.

(iv) In the event the Port Authority delivers to the Lessee and the Leasehold
Mortgagee an Audit Nonconfirmation Notice, as above described, it is expressly understood and
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agreed that, without limiting any rights or remedies of the Port Authority under the Lease or
otherwise, the condition set forth above in item (1) (iv) of this paragraph (d) shall be deemed to
have not been fulfilled and the Leasehold Mortgage shall not be dated, executed, delivered or
recorded.

(v) In the event that, subsequent to the delivery by the Port Authority of an Audit
Nonconfumation Notice, as described above, the Lessee continues to submit additional (not
previously submitted) Section 91 Redevelopment Work Investment Certificates (each, an
"Additional Section 91 Redevelopment Work Investment Certificate", and in the plural,
"Additional Section 91 Redevelopment Work Investment Certificates") in accordance with, and
meeting all of the requirements of, Section 91 of the Lease (including without limitation all
documentation and information required under the Lease) and subparagraph (i) of this paragraph
(d) (3) (but in no event later than December 1, 2014), when, and only if, the Port Authority
actually receives such Additional Section 91 Redevelopment Work Investment Certificates that
cumulatively, with the qualified costs under any Section 91 Redevelopment Work Certificates
previously submitted, total not less than

. the Port Authority within one year thereafter will, with respect to such
Additional Section 91 Redevelopment Work Investment Certificates, deliver to the Lessee, with
a copy to the Leasehold Mortgagee, either (A) an Audit Confirmation Notice, in which case the
condition set forth above in item (1) (iv) of this paragraph (d) shall be deemed fulfilled, solely
for purposes in connection with the determination of whether the Leasehold Mortgage is to be
dated, executed and recorded; or (B) an Audit Nonconfirmation Notice, in which case, without
limiting any rights or remedies of the Port Authority under the Lease or otherwise, the condition
set forth above in item (1) (iv) of this paragraph (d) shall be deemed to have not been fulfilled
and the Leasehold Mortgage shall not be dated, executed, delivered or recorded or (C) a Reliance
Notice, stating that the Port Authority elects, solely for purposes of the condition set forth above
in item (1) (iv) of this paragraph (d) in connection with the dating, executing, delivery and
recording of the Leasehold Mortgage, to rely on the Lessee's Additional Section 91
Redevelopment Work Investment Certificates without completion of an audit. The Lessee
expressly acknowledges and agrees that in delivering the Additional Section 91 Redevelopment
Work Investment Certificates to the Port Authority that the Lessee expressly authorizes the Port
Authority and the Leasehold Mortgagee to rely on the same for the aforesaid purposes hereof
including without limitation the election by the Port Authority to deliver the Reliance Notice.

(vi) Neither the foregoing provisions nor the procedure set forth therein nor any action
or notice thereunder shall be deemed to extend the term of the letting under the Lease as stated
in, and subject to the conditions of, Section 3 thereof, nor to alter, amend or waive any of the
terms, provisions, covenants and conditions of the Lease, including, without limitation, Sections
3 and 4 thereof. The foregoing provisions shall not be deemed to release or relieve the Lessee
from any of the terms, provisions, covenants and conditions of the Lease on the part of the
Lessee to be kept performed and observed, including without limitation the requirements and
conditions for the Lessee's evidencing, documentation and certification of the Redevelopment
Work Investment as set forth in the definition of Redevelopment Work Investment in Section 91
of the Lease. The provisions of this paragraph (d) (3) are intended only to establish a procedure
for determining the fulfillment of the condition set forth above in item (1) (iv) of this paragraph
(d) in connection with the Lessee's dating, executing, delivery and recording of the Leasehold
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Mortgage. The election whether to conduct an audit or to deliver a Reliance Notice shall be at the
sole discretion of the Port Authority; neither this paragraph (d) nor anything contained herein
shall be deemed to obligate the Port Authority to conduct an audit. It is expressly understood and
agreed that in the event the Port Authority delivers a Reliance Notice, the foregoing provisions of
this paragraph (d) (3) are not intended to, and shall not, be binding on the Port Authority with
respect to the determination of the Redevelopment Work Investment for any other purposes
under the Lease, including without limitation Sections 4 and 18 thereof. The delivery by the
Lessee of one or more Section 91 Redevelopment Work Investment Certificates or Additional
Section 91 Redevelopment Work Investment Certificates to the Port Authority in accordance
with the foregoing shall not be binding on the Port Authority and shall not waive, restrict, impair
or limit Port Authority rights under the Lease, the Consent Agreement or otherwise to review and
audit the Redevelopment Work Investment or any of the Section 91 Redevelopment Work
Investment Certificates or Additional Section 91 Redevelopment Work Investment Certificates.

(vii) The agreement of the Lessee to the terms and provisions of this paragraph (d) (3) is
a special inducement and consideration to the Port Authority in entering into this Supplement
No. 1 to the Lease.

(e) Notwithstanding anything herein or in the Financing Documents, the Leasehold
Mortgage or any consent or approval of the Port Authority thereto to the contrary, the Leasehold
Mortgage and the Reletting Rights shall automatically terminate and end in any event upon the
earliest to occur of

(1) the expiration, surrender or termination of the Basic Lease except that the
Leasehold Mortgage and the Reletting Rights (but only if the Leasehold Mortgage shall
not have terminated pursuant to any of subparagraphs (2) through (10) of this paragraph
(e), or for any other reason) shall not terminate solely by reason of the termination of the
Basic Lease if there is a RNDA Effective Date upon the termination of the Basic Lease,
to the extent and for the period; if any, that the Fee Owner, pursuant to the terms of the
RNDA, recognizes the Leasehold Mortgage and the Reletting Rights;

(2) the expiration, surrender or termination of the Lease, except that the
Leasehold Mortgage and the Reletting Rights (but only if the Leasehold Mortgage shall
not have terminated pursuant to any of subparagraph (1) or subparagraphs (3) through
(10) of this paragraph (e)), (i) shall not terminate solely by reason of the termination of
the Basic Lease if there is a RNDA Effective Date upon the termination of the Basic
Lease, to the extent and for the period, if any, that the Fee Owner, pursuant to the terms
of the RNDA, recognizes the Leasehold Mortgage and the Reletting Rights and (ii) shall
not terminate solely due to a deemed termination of this Lease, pursuant to Section 52(a)
of this Lease, solely due to the occurrence of a Triggering Event;

(3) the termination of the consent granted under the Consent Agreement as to
the Leasehold Mortgage pursuant to Section 5.2 of the Consent Agreement.

(4) the termination, expiration or surrender (including without limitation
discharge or release) of both of (i) the American Airlines Guaranty (except that if
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payment obligations of American Airlines, Inc. (including its permitted successors
pursuant to and under the American Airlines Guaranty as the Guarantor thereunder
provided each such permitted successor is then the Lessee under this Lease), thereunder
with respect to the payment of principal, interest, purchase price or premium on the
Bonds remain outstanding and unpaid, then upon the date when there are no such
payment obligations remaining outstanding and unpaid); and (ii) the AMR Guaranty
(except that if payment obligations of AMR (including its permitted successors pursuant
to and under the AMR Guaranty as the Guarantor thereunder) thereunder with respect to
the payment of principal, interest, purchase price or premium on the Bonds remain
outstanding and unpaid, then upon the date when there are no such obligations remaining
outstanding and unpaid);

(5) the date on which no Bonds shall be Outstanding;

(6) the expiration of the Reletting Election Period without the timely exercise
by the Leasehold Mortgagee of its election to exercise its Reletting Rights by service of
its Reletting Election Notice on the Port Authority in accordance with the terms hereof;

(7) the date of any written notice given by the Leasehold Mortgagee stating its
election not to exercise its Reletting Rights hereunder;

(8) the effective date of the letting of the Mortgaged Premises hereunder,
whether for the full Term or otherwise, to an Approved Successor Lessee, whether resulting from
a foreclosure of the Leasehold Mortgage, the exercise by the Leasehold Mortgagee of its
Reletting Rights, an assignment in lieu of foreclosure or otherwise without the occurrence of a
Lease Assignment/Assumption Commencement Date, provided, however, nothing contained in
this paragraph (e)(8) shall or shall be deemed to have changed any term or provision of this
Section 92 including without limitation paragraph (t) hereof;

(9) the Lease Assignment/Assumption Commencement Date; and

(10) the expiration or earlier termination or cancellation of the Foreclosure
Period.

(f) The Leasehold Mortgagee shall not assign or transfer the Leasehold Mortgage to
any Person other than a Successor Trustee. Each Successor Trustee shall be obligated under this
Section and also under the Consent Agreement, pursuant to the terms of Section 6.4 of the
Consent Agreement, and shall hold the Leasehold Mortgage subject to all the terms and
provisions of this Section as if it were the original Leasehold Mortgagee.

(g) Provided that nothing in this paragraph shall in any way impair or limit the rights
of the Leasehold Mortgagee under this Section or the Leasehold Mortgagee's rights against the
Lessee under the Leasehold Mortgage which shall be in accordance with and subject to this
Section, and notwithstanding anything contained in the Leasehold Mortgage or any consent or
approval of the Port Authority thereto, it is understood and agreed that the rights of the
Leasehold Mortgagee shall in all respects be as specified in the Leasehold Mortgage (provided
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that a copy of this Section and a copy of the Consent Agreement is attached thereto) and this
Section, and shall be subject to, controlled by and dependent upon the terms, covenants,
conditions and provisions set forth in this Lease and the Consent Agreement. The terms,
covenants, conditions and provisions of this Lease shall govern as between the Port Authority
and the Lessee. As between the Port Authority and the Leasehold Mortgagee, in the event of any
inconsistency between the terms, covenants, conditions and provisions of this Lease and the
terms, covenants, conditions and provisions of the Leasehold Mortgage or the Indenture or any
of the other Financing Documents, the terms, covenants, conditions and provisions of this Lease
shall control. Notwithstanding any provisions of the Leasehold Mortgage to the contrary, the
Lessee for all purposes (except for purposes of paragraph (r) (2) of this Section) shall be deemed
to be the Lessee hereunder (subject to the Leasehold Mortgagee's Reletting Rights herein
granted) unless and until the Leasehold Mortgagee shall have obtained an Approved Successor
Lessee.

(h)	 (1)	 Any approval or consent by the Port Authority hereunder whether to the
Leasehold Mortgage or to any assignment thereof shall apply only to the specific transaction
thereby authorized and shall not relieve the Lessee or the Leasehold Mortgagee from the
requirement of obtaining the prior approval or consent of the Port Authority to each and every
further assignment of the Leasehold Mortgage (except if otherwise expressly permitted
hereunder without such approval).

(2)	 Neither this Section nor the Leasehold Mortgage shall prevent the Lessee
hereunder from amending this Lease without the approval of the Leasehold Mortgagee, provided,
however, that:

(i) until the Leasehold Mortgage shall have terminated as provided in
paragraph (e) of this Section, no amendment shall be made to this Section 92 without the prior
written consent of the Leasehold Mortgagee; and

(ii) until the Leasehold Mortgage shall have terminated as provided in
paragraph (e) of this Section, no amendment which shall only affect an Approved Successor
Lessee, without affecting the Lessee, shall be made to this Lease without the prior written
consent of the Leasehold Mortgagee.

(i)	 (1)	 Except as expressly authorized in above paragraph (c) of this
Section, the Lessee shall not mortgage the Lessee's interest in this Lease or the letting hereunder
in whole or in part, or any portion of the Mortgaged Premises or the Lessee's subleasehold
interests under the Subleases or either of them in whole or in part. The foregoing shall not
prohibit the IDA's pledge, pursuant to the Indenture, of its interests under the IDA Sublease and
the execution of any financing statements relating to the same.

(2)	 Neither the Approved Successor Lessee nor any other Person
purchasing or succeeding to the leasehold hereunder shall have any right to pledge or mortgage
the leasehold hereunder or any portion of the Premises.
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0)	 (1)	 On and after (but in no event before) the Reletting Rights Effective
Date, the Port Authority shall send to the Leasehold Mortgagee a copy of each notice of default
given under the Section of this Lease entitled `Termination by the Port Authority' or otherwise
at the same time as and whenever any such notice of default shall have been sent to the Lessee,
and no notice of default given by the Port Authority from and after the Reletting Rights Effective
Date shall be deemed to have been given by the Port Authority unless and until a copy thereof
shall have been so given to the Leasehold Mortgagee. Effective as of the Reletting Rights
Effective Date, but not before, the Lessee irrevocably directs that the Port Authority accept, and
the Port Authority agrees to accept, the curing of such default with respect to the Mortgaged
Premises by the Leasehold Mortgagee as if and with the same force and effect as though cured
by the Lessee. Anything to the contrary herein notwithstanding, itt is expressly understood and
agreed that the right of the Port Authority to terminate the Lease based on the Wrongful
Recording of Leasehold Mortgage shall not be subject to the Reletting Rights of the Leasehold
Mortgagee or to the immediatelypreceding sentences of this paragraph 0), and that any notice of
termination given by the Port Authority to the Lessee based on such right of termination shall not
be required to be given to the Leasehold Mortgagee and the Leasehold Mortgagee shall not have
any rights to cure such default by the Lessee.

(2)	 The copies of notices of events of default to be sent to the
Leasehold Mortgagee as provided in paragraph 0)(1) of this Section and all other notices to be
given to the Leasehold Mortgagee pursuant to this Section, shall be sent to 101 Barclay Street,
New York, New York 10286 or to such other address as The Bank of New York or a Successor
Trustee shall have last furnished to the Port Authority in writing for the purpose of sending of
notices to the Leasehold Mortgagee pursuant to this Section.

(k)	 The Leasehold Mortgagee shall not have any right in or to the occupancy
or use of the Mortgaged Premises except (i) to the extent necessary to cure Lessee's default in
accordance with paragraph 6) of this Section and (ii) to fulfill the Leasehold Mortgagee's
obligations under paragraph (n)(3)(i) of this Section. The Leasehold Mortgagee shall not enter
into or be entitled to enter into possession of the Mortgaged Premises under this Lease except to
the extent afforded to it under this Lease.

(1)	 Lease Termination-Service of Notice of Termination:

(1)	 If on or after (but in no event shall the following apply before) the
Reletting Rights Effective Date, the Port Authority shall elect to terminate the letting of the
Premises under this Lease pursuant to Section 20 of this Lease entitled "Termination by the Port
Authority", or otherwise, then, except as otherwise provided in subparagraph (1) of paragraph (j)
of this Section 92 with respect to a Wrongful Recording of Leasehold Mortgage, the Port
Authority shall at the same time send a copy of the written notice of such termination (`Notice
of Termination') to the Leasehold Mortgagee (the date of the sending of such Notice of
Termination to the Leasehold Mortgagee being herein called the `Notice of Termination Service
Date'). The Notice of Termination shall specify the effective time and date of such termination
(the `Notice of Termination Effective Date'), which time and date must not be before 11:59 p.m.
New York City time on the thirtieth (30`h) day after the Notice of Termination Service Date,
subject to extension as provided in paragraph (1)(2) below. If there is a first extension of the
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Notice of Termination Effective Date pursuant to paragraph (1)(2) below, then the term `Notice
of Termination Effective Date' shall be deemed to then be the date which is the thirtieth (30th)

day immediately succeeding the original Notice of Termination Effective Date; and if there is
thereafter a second extension of the Notice of Termination Effective Date, then the `Notice of
Termination Effective Date' shall be deemed to be the date which is the sixtieth (60th) day
immediately succeeding the original Notice of Termination Effective Date.

(2)	 Except as otherwise provided in subparagraph (1) of paragraph 0)
of this Section 92, the serving of the Notice of Termination on or after (but in no event before)
the Reletting Rights. Effective Date by the Port Authority on the Leasehold Mortgagee in
accordance with the foregoing shall trigger the Leasehold Mortgagee's Reletting Rights (solely
with respect to the Mortgaged Premises) and the commencement of the Reletting Election Period
(unless the Leasehold Mortgagee has previously exercised its Reletting Rights and the Reletting
Election Period has previously commenced based on a Bonds Default pursuant to paragraph (m)
of this Section or a Bankruptcy Rejection Date pursuant to paragraph (r) of this Section). The
Leasehold Mortgagee shall have the right to extend the Notice of Termination Effective Date for
a period of thirty (30) days beyond the original Notice of Termination Effective Date, but only if
the Leasehold Mortgagee shall pay to the Port Authority, on or before the original Notice of
Termination Effective Date, the Leasehold Mortgagee's Notice of Termination Effective Date
First Extension Fees as set forth in the statement from the Port Authority referred to in the
following sentence. For purposes of the making of said payment by the Leasehold Mortgagee,
the Port Authority agrees to send to the Leasehold Mortgagee at least ten (10) days before the
original Notice of Termination Effective Date a statement setting forth the Leasehold
Mortgagee's Notice of Termination Effective Date First Extension Fees; provided, that such
statement shall not be conclusive (except for purposes of determining the amount required to be
paid pursuant to the preceding sentence) and shall not release or relieve the Lessee or the
Leasehold Mortgagee from any amounts due for such period notwithstanding any failure to
include amounts due and owing in the said statement nor preclude the Port Authority from
rendering a billing for the same. In the event there is an extension of the Notice of Termination
Effective Date in accordance with the two foregoing sentences, the Leasehold Mortgagee shall
have the right to extend the Notice of Termination Effective Date for a period of sixty (60) days
beyond the original Notice of Termination Effective Date, but only if the Leasehold Mortgagee
shall pay to the Port Authority, on or before the thirtieth (30 t) day after the original Notice of
Termination Effective Date, the Leasehold Mortgagee's Notice of Termination Effective Date
Second Extension Fees, and any unpaid Leasehold Mortgagee's Notice of Termination Effective
Date First Extension Fees, as set forth in the statement from the Port Authority referred to in the
following sentence. For purposes of the making of said payment by the Leasehold Mortgagee,
the Port Authority agrees to send to the Leasehold Mortgagee at least ten (10) days before the
thirtieth (30th) day after the original Notice of Termination Effective Date a statement setting
forth the Leasehold Mortgagee's Notice of Termination Effective Date Second Extension Fees,
and any unpaid Leasehold Mortgagee's Notice of Termination Effective Date First Extension
Fees; provided, that such statement shall not be conclusive (except for purposes of determining
the amount required to be paid pursuant to the preceding sentence) and shall not release or
relieve the Lessee or the Leasehold Mortgagee from any amounts due for such period
notwithstanding any failure to include amounts due and owing in the said statement nor preclude
the Port Authority from rendering a billing for the same. The Notice of Termination Service Date
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shall be the date of commencement of the Reletting Election Period (unless the Leasehold
Mortgagee has previously exercised its Reletting Rights or the Reletting Election Period has
previously commenced based on a Bonds Default pursuant to paragraph (m) of this Section or a
Bankruptcy Rejection Date pursuant to paragraph (r) of this Section), which Reletting Election
Period may extend to a maximum of ninety (90) days subject to and in accordance with the terms
of this paragraph; provided, however, that there shall be no Reletting Rights prior to the
Reletting .Rights Effective Date. The Leasehold Mortgagee shall serve its Reletting Election
Notice on the Port Authority on or prior to the Notice of Termination Effective Date, as such
date may be extended as provided herein, stating the Leasehold Mortgagee's affirmative election
to exercise its Reletting Rights with respect to the Mortgaged Premises and, provided, further,
that the Leasehold Mortgagee simultaneously with the giving of its Reletting Election Notice to
the Port Authority shall pay to the Port Authority the Leasehold Mortgagee's Foreclosure Period
Commencement Payments as defined and set forth in paragraph (n)(1) of this Section. Neither
the provisions of this paragraph (1) nor any statement given by the Port Authority pursuant to this
paragraph (1) shall be deemed to impair, restrict, limit, alter or affect any claim, right or remedy
of the Port Authority under the Lease or otherwise, including without limitation the right to serve
a Notice of Termination under the Lease, or to limit the amounts forming the basis for any
termination of the Lease by the Port Authority or for which the Lessee maybe liable under
Section 23 of the Lease entitled `Survival of the Obligations of the Lessee', nor shall the same
impose or create any liability on the Port Authority to, or be the basis of any claim against the
Port Authority by, the Lessee, the Leasehold Mortgagee, the Bondholders, the IDA or any other
party or Person with respect to any such statement provided the Port Authority has provided the
same in good faith, nor shall any such statement be binding on the Port Authority or constitute or
be deemed to constitute any waiver or estoppel of any claim, right or remedy of the Port
Authority; provided that nothing in this sentence shall limit the rights of the Leasehold
Mortgagee to extend the Notice of Termination Effective Date by paying the amount set forth in
the applicable notice from the Port Authority as provided in this paragraph (1).

(3)	 In the event that prior to the Notice of Termination Service Date
there has previously occurred a Bonds Default pursuant to paragraph (m) of this Section or a
Bankruptcy Rejection Date pursuant to paragraph (r) of this Section, such subsequent occurrence
of the Notice of Termination Service Date (`Subsequent Notice of Termination Service Date')
shall not commence a new Reletting Election Period or, if applicable, a new Foreclosure Period,
and the subsequent Notice of Termination (`Subsequent Notice of Termination') shall be deemed
stayed during the balance of the previously commenced Foreclosure Period and such Foreclosure
Period may continue (as the same may be extended under paragraph (n) of this Section) if and
only if the Leasehold Mortgagee shall, in addition to its continued compliance with all of the
Leasehold Mortgagee's Foreclosure Period Obligations including its continued payments of the
Leasehold Mortgagee's Foreclosure Period Payments, pay to the Port Authority any applicable
Foreclosure Period Extension Fees as set forth in paragraph (n) of this Section.

(m) Bonds Default:

(1)	 In the event on or after the Reletting Rights Effective Date a Bonds
Default shall occur, the Leasehold Mortgagee's Reletting Election Period shall be deemed to
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commence upon the date of said Bonds Default (`Bonds Default Date'), but only if such Bonds
-	 Default also constitutes an event of default under the Leasehold Mortgage giving the Leasehold

Mortgagee the right to foreclose the Leasehold Mortgage. The Leasehold Mortgagee shall serve
its Reletting Election Notice on the Port Authority prior to the expiration of said Reletting
Election Period. Notwithstanding the foregoing, in the event either a Notice of Termination
Service Date or a Bankruptcy Rejection Date occurs prior to a Bonds Default, such Bonds
Default shall not trigger a new Reletting Election Period or Foreclosure Period.

(2)	 After the written request of the Leasehold Mortgagee to the Port Authority
which may be made from time to time (but not more frequently than once per calendar month)
during that portion of the term of the letting to the Lessee of the Mortgaged Premises from and
after the Reletting Rights Effective Date up to the occurrence of the earlier of (i) a Notice of
Termination Service Date and (ii) a Bankruptcy Rejection Date or (iii) a Bonds Default Date, the
Port Authority shall promptly provide to the Leasehold Mortgagee a statement of amounts
invoiced by the Port Authority to the Lessee during the sixty (60) day period preceding the date
of each request and setting forth the unpaid amounts, if any, owing or estimated to be owing to
the Port Authority by the Lessee under the Lease at the date of the request; provided that the Port
Authority in supplying any such statement or statements to the Leasehold Mortgagee shall do so
without any warranty or representation to the Leasehold Mortgagee and the Port Authority shall
not be liable to the Leasehold Mortgagee, the Lessee, Bondholders or any of them, the IDA or
any other party or person with respect to any information contained or not contained therein or
the accuracy of the same provided it has submitted such information in good faith (each such
statement of amounts invoiced, an `Information Statement'). Neither the provisions of this
paragraph (m) nor any Information Statement shall be deemed to impair, restrict, limit, alter or
affect any claim, right or remedy of the Port Authority under the Lease or otherwise, including
without limitation the right to serve a Notice of Termination under the Lease, or to limit the
amounts forming the basis for any termination of the Lease by the Port Authority or for which
the Lessee may be liable under Section 23 of the Lease entitled `Survival of the Obligations of
the Lessee', nor shall the same impose or create any liability on the Port Authority to, or be the
basis of any claim against the Port Authority by, the Lessee, the Leasehold Mortgagee, the
Bondholders or any of them, the IDA or any other party or Person with respect to the
Information Statement provided the Port Authority has provided the same in good faith, nor shall
any such Information Statement be binding on the Port Authority or constitute or be deemed to
constitute any waiver or estoppel of any claim, right or remedy of the Port Authority.

(n)	 Leasehold Mortgagee's Foreclosure Period Obligations/Foreclosure
Period Extensions

The Trustee as Leasehold Mortgagee shall have all of the following obligations upon the
commencement of and during the Foreclosure Period including all extensions thereof (all of the
following obligations herein collectively called the `Leasehold Mortgagee's Foreclosure Period
Obligations'):

(1)	 Leasehold Mortgagee's Foreclosure Period Commencement
Payments- Delivery of Reletting Election Notice:

26



Any commencement of the Foreclosure Period, whether triggered by the delivery of a
Reletting Election Notice following a Notice of Termination Service Date or a Bankruptcy
Rejection Date or a Bonds Default, shall be further conditioned on the payment of the following
by the Leasehold Mortgagee, and the Leasehold Mortgagee shall pay to the Port Authority
simultaneously with the Leasehold Mortgagee's service of the Reletting Election Notice the
following amounts (`Leasehold Mortgagee's Foreclosure Period Commencement Payments')
(provided that the Port Authority shall be obligated to give the Leasehold Mortgagee at least ten
(10) days' prior written notice of the amounts due under this subparagraph (n)(1) and all other
subparagraphs under this paragraph (n) except as otherwise expressly provided herein):

(A) All amounts due and owing to the Port Authority under the Lease
which have accrued for any and all periods up to the Reletting Election Notice Service Date,
including without limitation, the Ground Rental, the Area IA and Area IB Building Rental, the
Area I Building Rental, the Area H Building Rental, the Terminal Rental, the Extension Rentals,
amounts for Hot Water and Chilled Water, the Cost of Assumable Maintenance and Repair, the

Lessee's portion of the Costs of the Condition Survey, late charges, fees on In-Flight Meals, the
Lessee's Parking Garage Contribution, handling fees, subletting fees, fees on consumer services,
electrical, water, and other utility charges, extermination services and additional rental under
Section 16 hereof; to the extent such amounts have not been paid to the Port Authority by the
Lessee or the Leasehold Mortgagee prior to the commencement of the Foreclosure Period.

(B)	 All amounts due and owing by the Lessee to the Port Authority
under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for a
period of sixty (60) days up to the Reletting Election Notice Service Date; to the extent such
amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee
prior to the commencement of the Foreclosure Period.

(2)

After the initial commencement of the Foreclosure Period and at all times during
the continuation of the Foreclosure Period including any and all extensions thereof (and in
addition to the Foreclosure Period Commencement Payments set forth in subparagraph (1) of this
paragraph (n) and in addition to the Foreclosure Period Extension Fees set forth in subparagraphs
(5), (6) and (7) of this paragraph (n)) the Leasehold Mortgagee shall pay to the Port Authority the
following amounts on a current basis (the `Leasehold Mortgagee's Foreclosure Period Current
Basis Payments'), as and when due under this Lease and under the General Airport Agreement
(and any successor or replacement agreement or arrangement covering the payment of flight fees
and fueling fees); to the extent such amounts are not paid by Lessee:

(A)	 All amounts due and owing to the Port Authority under this
Lease on a current basis as the same become due and payable to the Port Authority under this
Lease commencing as of the first day of the Foreclosure Period, including without limitation, the
Ground Rental, the Area IA and Area IB Building Rental, the Area I Building Rental, the Area II
Building Rental, the Terminal Rental, the Extension Rentals, amounts for Hot Water and Chilled
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Water, the Cost of Assumable Maintenance and Repair, the Lessee's portion of the Costs of the
Condition Survey, late charges, fees on In-Flight Meals, the Lessee's Parking Garage
Contribution, handling fees, subletting fees, fees on consumer services, electrical, water, and
other utility charges, extermination services and additional rental under Section 16 hereof, to the
extent such amounts have not been paid to the Port Authority by the Lessee or the Leasehold
Mortgagee.

(13)	 All amounts due and owing to the Port Authority by the
Lessee under the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fireling fees on a current basis accrued on or
after the commencement of the Foreclosure Period as the same become due and payable to the
Port Authority commencing as of the first day of the Foreclosure Period; to the extent such
amounts have not been paid to the Port Authority by the Lessee or the Leasehold Mortgagee.

(3)

(i) At all times during the Foreclosure Period the Leasehold
Mortgagee shall use all reasonable efforts to preserve the value of the Mortgaged Premises
hereunder until it has possession of the Mortgaged Premises under the Lease, and thereafter shall
fulfill all obligations under the Lease with respect to the preservation of the Mortgaged Premises;

(ii) Immediately upon the commencement of the Foreclosure Period
the Leasehold Mortgagee shall use commercially reasonable efforts to obtain an Approved
Successor Lessee for the Mortgaged Premises for the balance of the term hereunder or such
lesser term as it proposes to lease, subject to the consent of the Port Authority in accordance with
and subject to paragraphs (t) and (u) of this Section; provided further, that if, within the
Foreclosure Period, the Leasehold Mortgagee selects a Proposed Successor Lessee for the
Mortgaged Premises it shall give prompt written notice thereof to the Port Authority including all
information described in paragraph (t) of this Section (provided, however, that failure by the
Leasehold Mortgagee to give such written notice promptly shall not be deemed to be a violation
of the terms of this Section or the Consent Agreement and shall not be deemed to impair the
Reletting Rights of the Leasehold Mortgagee except that there shall be no Approved Successor
Lessee where the Port Authority is unable to make a determination under paragraph (t) (3)
resulting from such failure of the Leasehold Mortgagee; provided, further, however, that such
failure by the Leasehold Mortgagee to promptly give such notice and information to the Port
Authority shall also mean that there shall be no tolling of the Foreclosure Period or of the
Leasehold Mortgagee's obligation to pay the Foreclosure Period Extension Fees under paragraph
(t) (3) hereof ); it being understood and agreed that any such Approved Successor Lessee shall be
obligated to pay to the Port Authority all the rentals, fees, charges and other amounts payable
under the Lease, all of which shall be applicable to and paid by the Approved Successor Lessee
during the reletting of the Mortgaged Premises to the Approved Successor Lessee, and shall be in
addition to the Deferred Reletting Fee or the Deferred Reletting Fee Rental, as the case maybe,
required to be paid to the Port Authority as described in paragraph (u) of this Section.

(4)	 Initial Foreclosure Period - 91 st to 180`h days:
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Upon any commencement of the Foreclosure Period, whether triggered by a Lease
Default (Notice of Termination or Bankruptcy Rejection Date) or a Bonds Default, the Leasehold
Mortgagee shall (to the extent permitted by law) promptly and diligently and in good faith
commence and continue and seek to complete proceedings to foreclose upon the Leasehold
Mortgage and, in the event the Lessee fails to vacate the Mortgaged Premises including eviction
of the Lessee therefrom; provided that in the event the Leasehold Mortgagee continues diligently
to continue and complete the foreclosure proceedings including eviction of the Lessee and,
through no fault of its own, is unable to complete said foreclosure proceedings including eviction
of the Lessee by 11:59 pm New York City time on the ninetieth (90 th) day from the initial
commencement of the Foreclosure Period, then, provided that not less than five (5) days prior to
the expiration of said initial 90-day period the Leasehold Mortgagee shall give written notice to
the Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings and
subject to the further condition set forth below, the initial Foreclosure Period shall be deemed
extended for an additional ninety (90) days and shall expire on the earlier of (aa) the Lease
Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New York City time on the
date which constitutes the one hundred and eightieth (180 th) day from the initial commencement
of the Foreclosure Period subject to the extension under subparagraph (5) of this paragraph (n);
subject, however, to the further condition that during the said 91" to 180 th days of the
Foreclosure Period the Leasehold Mortgagee shall perform and pay all the Leasehold
Mortgagee's Foreclosure Period Obligations, including without limitation, the payment to the
Port Authority of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments.

(5)	 Initial Foreclosure Period - 181 St to 270th Days:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose upon the Leasehold Mortgage, including eviction of the
Lessee, and the Leasehold Mortgagee, through no fault of its own, is unable to complete said
foreclosure proceedings including eviction of the Lessee by 11:59 p.m. New York City time on
the 180th day from the commencement of the Foreclosure Period, then, provided that not less
than five (5) days prior to the expiration of said 180-day period the Leasehold Mortgagee shall
give written notice to the Port Authority, which notice shall contain the Leasehold Mortgagee's
certification of the foregoing to the Port Authority including the status of the aforesaid
foreclosure proceedings, and subject to the further conditions set forth below, the Foreclosure
Period shall be deemed extended for an additional 90 days which shall expire on the earlier of
(as) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New York City
time on the date which constitutes the 270th day from the initial commencement of the
Foreclosure Period); subject, however, to the following further conditions:

(i)	 that during the said 181 st to 270th days of the Foreclosure Period
the Leasehold Mortgagee shall perform and pay all the Leasehold Mortgagee's Foreclosure
Period Obligations, including without limitation, the payment to the Port Authority of all the
Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and
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(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for
the said 181 5 to 270" day period a Foreclosure Period Extension Fee in the amount of Eight
Million Ninety Thousand Dollars and No Cents ($8,090,000.00). The said Foreclosure Period
Extension Fee shall be payable to the Port Authority in three equal 30-day installments; the first
such installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority; and
the next two installments shall be due and payable by the Leasehold Mortgagee on the 210th day
and on the 240th day of the Foreclosure Period; provided, however, that, subject to the provisions
of subparagraph (2) of paragraph (t) of this Section, after the occurrence of the Lease
Assigim entlAssumption Commencement Date (as defined in subparagraph (2) of paragraph (t)
of this Section) no installment(s) for any subsequent 30-day period of this extension shall be
payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated above
where the Foreclosure Period initially commenced on any basis other than the sole occurrence of
a Bonds Default; however, the same shall be subject the provisions of subparagraph (7) of this
paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis of a.
Bonds Default and thereafter a `Subsequent Non-Bonds Default' as defined in subparagraph (7)
of this paragraph (n) occurred during the Foreclosure Period.

(6)	 Foreclosure Period Additional Extensions - To Maximum Aggregate Total
of 720 days/Foreclosure Period Extension Fees:

Pre-conditions to additional extensions: It is expressly understood and agreed that
unless each of the following conditions is satisfied prior to 11:59 p.m. New York City time on
the 270 th day of the Foreclosure Period (as extended under the foregoing subparagraph (5)) there
shall be no further extension of the Foreclosure Period beyond the 270 th day: (aa) the Leasehold
Mortgagee has previously identified and proposed to the Port Authority a Proposed Successor
Lessee pursuant to and in accordance with the terms and provisions of paragraph (t) of this
Section and in full compliance with all of the requirements and conditions of said paragraph (t),
(bb) such Proposed Successor Lessee meets all of the requirements for becoming an Approved
Successor Lessee, as determined by, and to the satisfaction of, the Port Authority, (cc) such
Proposed Successor Lessee, the Leasehold Mortgagee, the Lessee (if required pursuant to
paragraph (t) (2) hereof) and the Port Authority have executed the Lease
Assigru entlAssumption and Consent Agreement subject to, and under which the Proposed
Successor Lessee will become the Approved Successor Lessee commencing only upon, the
successful completion by the Leasehold Mortgagee of the foreclosure and eviction proceedings
prior to the expiration of the Foreclosure Period (if and as extended not to exceed an aggregate
maximum total of 720 days). The foregoing pre-conditions shall be in addition to the conditions
set forth below which the Leasehold Mortgagee must satisfy with respect to each of the
following additional extensions of the Foreclosure Period.

(A)	 Foreclosure Period extension 271 5 to 360th days/Foreclosure Period Extension
Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
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Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11:59 p.m. New York City time on the 270 th day from the commencement of the
Foreclosure Period and the pendency of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 270-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings, the
Foreclosure Period shall be deemed extended for an additional 90 days which shall expire on the
earlier of (aa) the Lease Assigranent/Assumption Commencement Date or (bb) 11:59 p.m. New
York City time on the date which constitutes 360 th day from the commencement of the
Foreclosure Period; subject, however, to the following further conditions:

(i) that during the said 271" to 360th day extension of the Foreclosure Period the
Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's Foreclosure Period
Obligations, including without limitation, the payment to the Port Authority of all the Leasehold
Mortgagee's Foreclosure Period Current Basis Payments.

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for the said 271" to
360th day extension a Foreclosure Period Extension Fee in the amount of 1

The said Foreclosure Period Extension Fee
shall be payable to the Port Authority in three equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the Leasehold
Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority; and the next two
installments shall be due and payable by the Leasehold Mortgagee on the 301" day and on the
331" day of the Foreclosure Period; provided, however, that, subject to the provisions of
subparagraph (2) of paragraph (t) of this Section, after the occurrence of the Lease
Assignment/Assumption Commencement Date (as defined in subparagraph (2) of paragraph (t)
of this Section) no installment(s) for any subsequent 30-day period of this extension shall be
payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a `Subsequent Non-Bonds Default' as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(B)	 Foreclosure Period extension 361 St to 540th days/Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
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continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
T	 Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to

complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11:59 p.m. New York City time on the 360 th day from the commencement of the
Foreclosure Period and the pendency of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 360-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings, the
Foreclosure Period shall be deemed extended for an additional period which shall expire on the
earlier of (aa) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New
York City time on the date which constitutes the 5401h day from the initial commencement of the
Foreclosure Period; subject, however, to the following further conditions:

(i)	 that during the said 361 St to 540th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's
Foreclosure Period Obligations, including without limitation, the payment to the Port Authority
of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for
the said 361" to 540th day extension a Foreclosure Period Extension Fee in the amount of

). The
said Foreclosure Period Extension Fee shall be payable to the Port Authority in six equal 30-day
installments; the first such installment shall be due and payable by the Leasehold Mortgagee at
the same time the Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the
Port Authority; and the next five installments shall be due and payable by the Leasehold
Mortgagee on the 391st day, on the 421 St day, on the 451 St day, on the 481 st day, and on the 511th
day of the Foreclosure Period; provided, however, that, subject to the provisions of subparagraph
(2) of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of
subparagraph (7) of this paragraph (n) in the event the Foreclosure Period initially commenced
solely on the basis of a Bonds Default and thereafter a `Subsequent Non-Bonds Default' as
defined in subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(C)	 Foreclosure Period final extension 541" to 720th dM/Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
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Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises by 11:59 p.m. New York City time on the 540 th day from the commencement of the
Foreclosure Period and the pendancy of the foreclosure proceedings in the State of New York is
the sole impediment to such completion, then, provided that not less than five (5) days prior to
the expiration of said 540-day period the Leasehold Mortgagee shall give written notice to the
Port Authority, which notice shall contain the Leasehold Mortgagee's certification of the
foregoing to the Port Authority including the status of the aforesaid foreclosure proceedings, the
Foreclosure Period shall be deemed extended for a final period which shall expire on the earlier
of (aa) the Lease Assignment/Assumption Commencement Date or (bb) 11:59 p.m. New York
City time on the date which constitutes the 720 th day from the initial commencement of the
Foreclosure Period; subject, however, to the following further conditions:

(i) that during the said 541" to 720th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform and pay all of the Leasehold Mortgagee's
Foreclosure Period Obligations, including without limitation, the payment to the Port Authority
of all the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for
the said 541" to 7201h day extension a Foreclosure Period Extension Fee in the amount of

The
said Foreclosure Period Extension Fee shall be payable to the Port Authority in six equal 30-day
installments; the first such installment shall be due and payable by the Leasehold Mortgagee at
the same time the Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the
Port Authority; and the next five installments shall be due and payable by the Leasehold
Mortgagee on the 571" day, on the 601 St day, on the 631 St day, on the 661 61 day, and on the 691St
day of the Foreclosure Period; provided, however, that, subject to the provisions of subparagraph
(2) of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other than the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a `Subsequent Non-Bonds Default' as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(7)	 Foreclosure Period Extension Fees/initial Bonds Default followed by a
Lease Termination or- Bankruptcy-Reiection Date.
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(i)	 For purposes of this subparagraph (7) the term `Subsequent Non-
Bonds Default' shall mean the occurrence of either a Notice of Termination Service Date or a
Bankruptcy Rejection Date (whichever is first to occur) subsequent to the initial commencement
of the Foreclosure Period which commencement was based solely on the occurrence of a Bonds
Default. In the event that the Foreclosure Period initially, commences as a result solely of a
Bonds Default, the Foreclosure Period Extension Fees shall not be payable unless and until there
occurs a Subsequent Non-Bonds Default; provided that such Subsequent Non-Bonds Default
shall neither commence a new Foreclosure Period nor extend the total aggregate Foreclosure
Period (including all available extensions) beyond the allowable maximum aggregate total of 720
days. In the event of such Subsequent Non-Bonds Default the obligation of the Leasehold
Mortgagee to pay to the Port Authority the Foreclosure Period Extension Fees, set forth in
subparagraphs (5) and (6) (A), (B) and (C) of this paragraph (n), shall be deemed to commence
at the installment rate determined in accordance with the following: if the Subsequent Non-
Bonds Default occurs during the initial 90 days after the commencement the Foreclosure Period
the actual date of said Subsequent Non-Bonds Default shall be treated as day 1 of the
Foreclosure Period and the Foreclosure Period Extension Fees set forth above shall commence
on the 181 51 day following the date of said Subsequent Non-Bonds Default at the applicable 30-
day installment rate in accordance with the subparagraph (5) of this paragraph (n); if such
Subsequent Non-Bonds Default occurs after the 90 day of the Foreclosure Period the 90 th day of
the Foreclosure Period shall be treated as day 1 of the Foreclosure Period and the Foreclosure
Period Extension Fees shall, where the Subsequent Non-Bonds Default occurs between the 9151

and the 270 1h days of the Foreclosure Period, commence on the 271 St day of the Foreclosure
Period at the 30-day installment rate applicable on the 181 St day thereof (271 minus 90); and
where the Subsequent Non-Bonds Default occurs between the 271" and the 720 th days of the
Foreclosure Period the Foreclosure Period Extension Fees shall commence on the actual date of
the Subsequent Non-Bonds Default at the 30-day installment rate applicable on the 90 1h day
preceding such actual date.

For illustrative purposes only the following two examples of the foregoing are provided:

Example]. If the Foreclosure Period commenced based on a Bonds Default only
and the Subsequent Non-Bonds Default occurred on the 20 1h day after such commencement of the
Foreclosure Period, the 20`h day of the Foreclosure Period would be treated as day 1 for
purposes of the determination of the applicable Foreclosure Period Extension Fee and the
obligation of the Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period
Extension Fees would commence on the 200'h day of the Foreclosure Period at the 30-day
installment rate set forth in subparagraph (5) of this paragraph (n) (the 181 5'-270'h day
installment rate); alternatively, if the Subsequent Non-Bonds Default occurred on the 150' h day
after such commencement of the Foreclosure Period, 

the .90`h day of the Foreclosure Period shall
be treated as day I and said 150'h day would be treated as day 60 for purposes of the
determination of the applicable Foreclosure Period Extension Fee and the obligation of the
Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period Extension Fees would
commence 121 days thereafter (i.e. on the 271" day of the Foreclosure Period) at the 30-day
installment rate applicable on the 181" day as set forth in subparagraph (5) of this paragraph
(n) (the 181"-270'h days rate) and continue thereafter during the Foreclosure Period and
payable on the f rst day of each 30-day period thereafter occurring during the Foreclosure

34



Period at the 30-day installment, rates set forth in subparagraphs (6) (A), (B) and (C) of this
paragraph (n).

Example 2. If the Foreclosure Period commenced based on a Bonds Default only
and the Subsequent Non-Bonds Default occurred on the 70' h day after such commencement of the
Foreclosure Period, the 701h day of the Foreclosure Period would be treated as day I for
purposes of the determination of the applicable Foreclosure Period Extension Fee and the
obligation of the Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period
Extension Fees would commence on the 251" day of the Foreclosure Period at the 30-day
installment rate set forth in subparagraph (5) of this paragraph (n) (the 181 st-270'h installment
rate) and continue thereafter during the Foreclosure Period and payable on the first day ofeach
30-day period thereafter occurring during the Foreclosure Period at the 30-day installment rates
set forth in subparagraphs (6) (A), (B) and (C) of this paragraph (n); alternatively, if the
Foreclosure Period commenced based on a Bonds Default only and the Subsequent Non-Bonds
Default occurred on the 600 th day after such commencement of the Foreclosure Period, the 90'h
day of the Foreclosure Period shall be treated as day 1 and the said 600' h day would be treated
as day 510 for purposes of the determination of the applicable Foreclosure Period Extension Fee
and the obligation of the Leasehold Mortgagee to pato the Port Authority the Foreclosure
Period Extension Fees would commence on the 600' day of the Foreclosure Period at the 30-
day installment rate which would be in effect on the 510'h day as set forth in subparagraph (6) of
this paragraph (n) (the 361" - 540 1h days rate) and continue thereafter during the Foreclosure
Period and payable on the first day of each 30-day period thereafter occurring during the
Foreclosure Period at the 30-day installment rates set forth in subparagraphs (6) (B) and (C) of
this paragraph (n).

(ii) The Leasehold Mortgagee shall pay to the Port Authority the
Foreclosure Period Extension Fees in the monthly installments determined in accordance with
the foregoing immediately upon the commencement date established in accordance with the
foregoing and on the first day of each 30-day period thereafter occurring during the Foreclosure
Period.

(iii) The foregoing provisions of this subparagraph (7), however, shall
not in any event extend, or be construed to extend, the Foreclosure Period beyond the maximum
permissible aggregate total of 720 days (including all extensions) but subject to the tolling of the
running of the Foreclosure Period pursuant to paragraph (t)(3) of this Section 92 or from the
suspension of the running of the Foreclosure Period pursuant to the last sentence of the definition
of the Foreclosure Period or paragraph (r)(1)(ii)(b) of this Section 92) from the initial
commencement date of the Foreclosure Period.

(o)	 (1)	 The failure of the Leasehold Mortgagee to pay the Foreclosure Period
Commencement Payments when due shall result in the automatic cancellation of the Leasehold
Mortgagee's Reletting Rights (and of any Foreclosure Period) and of the Leasehold Mortgage,
such cancellation to be deemed effective as of the Reletting Election Notice Service Date and
there shall be no further Reletting Rights or Leasehold Mortgage with respect to the Mortgaged
Premises hereunder and any Notice of Termination previously stayed shall become fully
effective as described below. The failure of the Leasehold Mortgagee to timely pay any of the
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Leasehold Mortgagee's Foreclosure Period Payments or to fully and duly perform any of the
Leasehold Mortgagee's Foreclosure Period Obligations shall result in the termination of the
Foreclosure Period and the Reletting Rights and the Leasehold Mortgage automatically without
any further act on the part of the Port Authority and any Notice of Termination previously stayed
shall become fully effective as described below. The failure of the Leasehold Mortgagee to pay
any Foreclosure Period Extension Fee when due shall result in the automatic termination and
non-extension of the Foreclosure Period and the automatic termination of the Leasehold
Mortgage and the Reletting Rights without any further act on the part of the Port Authority and
any Notice of Termination previously stayed shall become effective as described below.
Notwithstanding anything herein to the contrary but without limiting subparagraph (2) below or
paragraph (s) of this Section, the sole right or remedy of the Port Authority for the failure of the
Leasehold Mortgagee to pay the Leasehold Mortgagee's Foreclosure Period Payments shall be
the cancellation or termination (including non-extension) of the Leasehold Mortgagee's Reletting
Rights (and of any Foreclosure Period) and of the Leasehold Mortgage.

(2)	 Upon any such termination or cancellation of the Foreclosure Period or
any non-extension of the Foreclosure Period, the Port Authority's termination under the Notice
of Termination shall be deemed effective with respect to the Mortgaged Premises and the Lease
with respect to the Mortgaged Premises shall be deemed terminated effective immediately on
said expiration, termination or cancellation of the Foreclosure Period in accordance with the
Section of the Lease entitled `Termination by the Port Authority' and the Port Authority, in
addition to pursuing any or all of its rights and remedies under the Lease, or otherwise, shall be
entitled to elect to use, alter or demolish any of the improvements on the Mortgaged Premises
free of any claim, right or interest of the Lessee, the Leasehold Mortgagee, the IDA, the Trustee
or the Bondholders.

(p)	 Without limiting the terms and conditions of Sections 45 and 46 hereof and in
addition thereto, during the Foreclosure Period, as to any and all portions of the Mortgaged
Premises which the Lessee has vacated or from which the Lessee has been evicted, the Port
Authority, until such time as the Trustee obtains an Approved Successor Lessee, may use or
grant the use of a portion or portions of the Mortgaged Premises on a temporary basis (subject to
a thirty (30) day right of termination by the Port Authority without cause) to other Aircraft
Operators who have not conducted scheduled passenger aircraft operations at the Airport within
the immediately prior thirty-six (36) calendar months, which shall be deemed a subuse under this
Lease and shall not impair or limit any of the obligations or liabilities of the Lessee or the
Leasehold Mortgagee; any net amount received by the Port Authority (after deducting all
expenses, costs and disbursements incurred or paid by the Port Authority in connection
therewith) shall be credited, as the Port Authority shall determine, either to the obligations of the
Lessee to the Port Authority under this Lease and/or those obligations set forth in paragraph
(n)(2)(B) of this Section. No such subuse shall be or be construed to be an acceptance of a
surrender or a waiver of any claims, rights or remedies of the Port Authority or to be a reletting
by the Leasehold Mortgagee or to limit the Reletting Rights of the Leasehold Mortgagee under
this Section.

(c)	 In the event that at the expiration of the Foreclosure Period the Trustee has
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failed to obtain an Approved Successor Lessee for the Mortgaged Premises in accordance with
and subject to paragraphs (t) and (u) of this Section, the Reletting Rights and the Leasehold
Mortgage shall terminate automatically and the Trustee shall have no further rights or obligations
with respect to reletting, the Port Authority's termination under the Notice of Termination shall
be deemed effective with respect to the Mortgaged Premises and the Lease with respect to the
Mortgaged Premises shall be deemed terminated effective immediately on said expiration of the
Foreclosure Period in accordance with the Section of the Lease entitled `Termination by the Port
Authority' and the Port Authority, in addition to pursuing any or all of its rights and remedies
under the Lease, or otherwise, shall be entitled to elect to use, alter or demolish any of the
improvements on the Mortgaged Premises free of any claim, right or interest of the Lessee, the
Leasehold Mortgagee, the IDA, the Trustee or the Bondholders.

(r)	 Lease Default-Lessee Bankruptcy

(1)	 (i)	 In the event of the occurrence of a Lessee Bankruptcy on or after
the Reletting Rights Effective Date and the Foreclosure Period has not previously commenced,

(A) if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes the Lease
subject to the encumbrance created by the Leasehold Mortgage (by operation of law or
otherwise) (whether or not such assignee also assumes the Subleases and the Lessee's
obligations to pay the principal, purchase price, redemption premium and interest on any of the
Bonds) and there are then Bonds Outstanding then the Reletting Rights of the Leasehold
Mortgagee and the Leasehold Mortgage shall continue to obtain and apply to the tenancy of said
assignee of the assigned Lease of the Mortgaged Premises with Reletting Rights to a new
Foreclosure Period as to such assignee in accordance with and subject to this Section;

(B) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the Reletting Election Period shall commence upon the Bankruptcy
Rejection Date and the provisions of paragraphs (1)(2) and (n) hereof shall apply. For purposes
hereof the term `Bankruptcy Rejection Date' shall mean the later of (x) the date set forth in the
order of the bankruptcy court as the effective date thereof for the rejection (or deemed rejection)
of the Lease by the Lessee and (y) the actual date of such order of the bankruptcy court, and said
Bankruptcy Rejection Date shall trigger the Reletting Election Period, provided, that the
Leasehold Mortgagee shall submit to the Port Authority its Reletting Election Notice stating its
election to exercise its Reletting Rights under this Lease, as above described, within the time
provided in paragraph (1)(2) of this Section; and provided, further, however, that the foregoing
shall not constitute any waiver, impairment or limitation of any claims, rights or remedies of the
Port Authority with respect to such rejection of the Lease or the Lessee Bankruptcy. The
foregoing shall not limit the rights granted hereunder to the Leasehold Mortgagee.

(ii)	 In the event of the occurrence of a Lessee Bankruptcy on or
after the Reletting Rights Effective Date and the Foreclosure Period has previously commenced,

(A)	 if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes the Lease .
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subject to the encumbrance created by the Leasehold Mortgage (by operation of law or
otherwise) (whether or not such assignee also assumes the Subleases and the Lessee's
obligations to pay the principal, redemption premium and interest on the Bonds) and there are
then Bonds Outstanding then the Reletting Rights of the Leasehold Mortgagee and the Leasehold
Mortgage shall continue to obtain and apply to the tenancy of said assignee of the assigned Lease
of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to such assignee
in accordance with and subject to this Section;

(B)	 if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the running of the previously commenced Foreclosure Period shall
be deemed suspended as of the date of the Lessee Bankruptcy and shall resume as of the
occurrence of a Bankruptcy Rejection Date;rop vided, however, that the foregoing shall not
constitute any waiver, impairment or limitation of any claims, rights or remedies of the Port
Authority with respect to such rejection of the Lease or with respect to a Lessee Bankruptcy.
The foregoing shall not limit the rights granted hereunder to the Leasehold Mortgagee, provided
that the Leasehold Mortgagee fulfills all Leasehold Mortgagee's Foreclosure Period Obligations,
including without limitation, the payment to the Port Authority of the Leasehold Mortgagee's
Foreclosure Period Payments.

(2)	 Upon the Bankruptcy Rejection Date the Leasehold Mortgagee shall, for
purposes of this Section only, be the `deemed Lessee' under this Lease and shall simultaneously
with the service of its Reletting Election Notice pay the Leasehold Mortgagee's Foreclosure
Period Commencement Payments, if not already paid, and shall thereafter satisfy all of the
Leasehold Mortgagee's Foreclosure Period Obligations, including without limitation, the
payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period Payments.

(s) In the event of the failure of the Leasehold Mortgagee to exercise its Reletting
Rights by the timely service of its Reletting Election Notice and the payment to the Port
Authority of the Leasehold Mortgagee's Foreclosure Period Commencement Payments in
accordance with this Section, the Lease and the letting of the Mortgaged Premises shall be
deemed terminated effective immediately on the Notice of Termination Effective Date (as such
date may be extended subject to and in accordance with the terms of paragraph (1)(2) of this
Section), or on the effective date of any other notice of termination served by the Port Authority
in accordance with the Section of the Lease entitled `Termination by the Port Authority', and the
Port Authority, in addition to pursuing any or all of its rights and remedies under the Lease, or
otherwise, shall be entitled to elect to use, alter or demolish any of the improvements on the
Mortgaged Premises free of any claim, right or interest of the Lessee, the Trustee, the
Mortgagee, the IDA or the Bondholders.

(t) (1)	 No entity, party or person other than an Approved Successor Lessee shall
be entitled to become the owner of or acquire any interest in this Lease pursuant to a judgment of
foreclosure and sale or as a result of an assignment in lieu of foreclosure or as a result of the
exercise by the Leasehold Mortgagee of its Reletting Rights or otherwise; and any entity, person
or party proposed tobecome an Approved Successor Lessee (`Proposed Successor Lessee')
shall become an Approved Successor Lessee only if the Leasehold Mortgagee duly exercises its
Reletting Rights by submitting to the Port Authority its Reletting Election Notice stating its
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election to exercise its Reletting Rights under this Lease (including as applicable the Leasehold
Mortgagee's Notice of Termination Effective Date First Extension Fees and the Leasehold
Mortgagee's Notice of Termination Effective Date Second Extension Fees) and including
therewith the payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period
'Commencement Payments and fulfills all the other Leasehold Mortgagee's Foreclosure Period
Obligations, including without limitation, the payment to the Port Authority of the Leasehold
Mortgagee's Foreclosure Period Payments, and said Proposed Successor Lessee receives the
approval of the Port Authority in advance. In determining whether to approve or disapprove a
Proposed Successor Lessee, the Port Authority shall consider all relevant factors, including but
not limited to, the following factors, but it is agreed that the Port Authority shall analyze all such
factors in a reasonable manner:

(i) whether the Proposed Successor Lessee will be able to fulfill all of
the Lessee's obligations under this Lease with respect to the Mortgaged Premises throughout the
balance of the term of the letting hereunder or such lesser term as it proposes to lease;

(ii) whether the financial standing of the Proposed Successor Lessee as
of the effective date of its acquisition of the leasehold hereunder is sufficient, in the opinion of
the Port Authority, to assure the Port Authority that the Proposed Successor Lessee is able to
fulfill all of the Lessee's obligations with respect to the Mortgaged Premises under this Lease
throughout the balance of the term of the letting of the Mortgaged Premises hereunder or such
lesser term as it proposes to lease which shall constitute the term of the proposed reletting;
including without limitation the submission to the Port Authority of such security or guaranty in
such form and amount as the Port Authority may find satisfactory and shall also submit such
financial statements and other financial information as the Port Authority may require;

(iii) whether the Proposed Successor Lessee and any officer, director or
partner thereof and any person, firm or corporation having an outright or beneficial interest in
twenty percent (20%) or more of the monies invested in the Proposed Successor Lessee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock ownership
therein or any other form of financial interest has as of the date of the proposed
assignment/assumption a good reputation for integrity and financial responsibility and has not
been convicted of or under current indictment for any crime and is not currently involved in
material civil anti-trust or fraud litigation (other than as a plaintiff); and

(iv) whether the Port Authority has had any `unfavorable experience'
with the Proposed Successor Lessee, or any of its officers, directors, or partners, or any person,
firm or corporation (such officers, directors, partners, person, firm and corporation, being herein
in this item (iv) individually and collectively referred to as a `Reletting Party') having an outright
or beneficial interest in twenty percent (20%) or more of the monies invested in the Proposed
Successor Lessee, if said Proposed Successor Lessee is a corporation or partnership, by loans
thereto, stock ownership therein or any other form of financial interest; `unfavorable experience'
as used herein shall mean any one or more of the following: (A) a material default by said
Proposed Successor Lessee or any such Reletting Party of any obligation (monetary or non-
monetary) to the Port Authority; (B) any assertion made by said Proposed Successor Lessee or
any such Reletting Party against the Port Authority in any frivolous, false, malicious, or
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	 unsupportable claim, demand or allegation or suit or proceeding; (C) any act or omission of said
Proposed Successor Lessee or any such Reletting Party causing or resulting in any loss, damage
or injury to the Port Authority or the imposition or threatened imposition of any fine or penalty
on the Port Authority or the commencement or threatened commencement of any action, suit or
proceeding against the Port Authority; (D) any failure or refusal of said Proposed Successor
Lessee or any such Reletting Party to comply with any law, governmental order, directive,
ordinance or requirement, including without limitation, Environmental Requirements, at any Port
Authority facility; (E) any failure to comply with, or breach of, the Port Authority's Code of
Ethics and Financial Disclosure by said Proposed Successor Lessee or any such Reletting Party;
or (F) any breach by said Proposed Successor Lessee or any such Reletting Party of any fiduciary
obligation, trust, confidence or other duty to the Port Authority or of any confidentiality
agreement with the Port Authority;

(v) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any Person, firm or corporation having an outright or beneficial interest in
twenty percent (20%) or more of the monies invested in the proposed assignee, if said Proposed
Successor Lessee is a corporation or partnership, by loans thereto, stock ownership therein or any
other form of financial interest is in conflict of interest, as defined under the laws of the States of
New York and New Jersey or Port Authority policy, with any Commissioner of the Port
Authority as of the date of the proposed acquisition; and

(vi) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any Person, firm or corporation having an outright or beneficial interest in
twenty percent (20%) or more of the monies invested in the proposed assignee, if said Proposed
Successor Lessee is a corporation or partnership, by loans thereto, stock ownership therein or any
other form of financial interest has filed a voluntary petition in bankruptcy or has been
adjudicated a bankrupt within five (5) years prior to the date of the proposed acquisition.

Without limiting any other term or provision hereof, the Proposed Successor
Lessee must also agree in the Lease Assignment/Assumption and Consent Agreement, to pay all
of the rentals, fees, charges and other amounts payable under and in accordance with the Lease,
including without limitation the amounts described in paragraph (n) (2) (A) of this Section, and
the amounts set forth in paragraph (n)(2)(B) of this Section. The Proposed Successor Lessee
shall use and occupy the Mortgaged Premises for the purposes set forth in Section 5 hereof and
shall be a major domestic or international Scheduled Aircraft Operator or consortium thereof and
shall agree (or, if a consortium, shall agree jointly and severally) in the Lease
Assignment/Assumption and Consent Agreement to. use and occupy the Mortgaged Premises in
accordance with all the terms and conditions of this Lease.

(2)	 Notwithstanding the foregoing, no acquisition, assignment, sale or transfer
pursuant to this paragraph (t) shall be effective, and no Proposed Successor Lessee shall become
an Approved Successor Lessee, or have any right to possess, use or occupy the Mortgaged
Premises unless and until an assignment and assumption agreement, in the event of an
assignment in lieu of foreclosure, or an assumption agreement, in the event of a foreclosure,
whereby the Proposed Successor Lessee, effective on a date prior to or simultaneously with the
expiration of the Foreclosure Period, assumes the obligations of the Lessee as if it were the
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original tenant hereunder, has been executed by the Port Authority, the Lessee (except in the case
of an assumption agreement, in the event of a foreclosure, in which case the signature of the
Lessee shall not be required and the Lessee hereby expressly so agrees), the Proposed Successor
Lessee and the Leasehold Mortgagee (said fully executed agreement in either case, the `Lease
Assignment/Assumption and Consent Agreement'); subject to the payment of the Deferred
Reletting Fee as set forth in paragraph (u) of this Section. The said effective date of the Lease
Assignment/Assumption and Consent Agreement is herein referred to as the `Lease
Assignment/Assumption Commencement Date', provided that where the Leasehold Mortgagee
has commenced proceedings to foreclose the Leasehold Mortgage, and for purposes of the
continuation of the Foreclosure Period Extension Fees (as provided in paragraph (n) of this
Section), such date shall be deemed to have occurred only upon the successful completion by the
Leasehold Mortgagee prior to the expiration of the Foreclosure Period (subject to the aggregate
total maximum of 720 days) (except as the running of said 720 day Foreclosure Period may be
tolled as provided in paragraph (t)(3) of this Section or suspended as provided in the last
sentence of the definition of the Foreclosure Period or paragraph (r)(1)(ii)(B) of this Section) of
the foreclosure and eviction proceedings described in paragraph (n) (4) of this Section;rop vided,
further, however, that in the event the Leasehold Mortgagee does not in fact successfully
complete the foreclosure of the Leasehold Mortgage and eviction proceedings as described in
paragraph (n) (4) of this Section prior to the expiration of the Foreclosure Period (subject to the
aggregate total maximum of 720 days (except as the running of said 720 day Foreclosure Period
may be tolled as provided in the last sentence of the definition of the Foreclosure Period or
paragraph (t)(3) of this Section or suspended as provided in paragraph (r)(1)(ii)(B) of this
Section) the Lease Assignment/Assumption and Consent Agreement shall be null and void and
of no force or effect. The Lease Assignment/Assumption Agreement shall be substantially in the
forms used by the Port Authority at the time of the foreclosure or assignment in lieu of
foreclosure for the assignment and assumption or assumption, as the case shall be, of leases at
the Airport and shall contain such other terms and conditions as the Port Authority may
determine to be necessary or desireable to effectuate such assignment and assumption or
assumption.

(3)	 It is understood and agreed that after the Leasehold Mortgagee has
obtained a Proposed Successor Lessee and has promptly submitted to the Port Authority all
required and necessary information and materials (provided, however, that failure by the
Leasehold Mortgagee to give such written notice promptly shall not be deemed to be a violation
of the terms of this Section or the Consent Agreement and shall not be deemed to impair the
Reletting Rights of the Leasehold Mortgagee except that there shall be no Approved Successor
Lessee where the Port Authority is unable to make a determination resulting from such failure of
the Leasehold Mortgagee; provided, further, however, that such failure by the Leasehold
Mortgagee to promptly give such notice and information to the Port Authority shall also mean
that there shall be no tolling of the Foreclosure Period or of the Leasehold Mortgagee's
obligation to pay the Foreclosure Period Extension Fees under this paragraph (t) (3)), in
accordance with subparagraph (1) of this paragraph (t), to enable the Port Authority to determine
whether it will approve such Proposed Successor Lessee as an Approved Successor Lessee
(which determination includes the signing by the Port Authority, the Lessee (in the case of an
assignment in lieu of foreclosure) and the Approved Successor Lessee of the Lease
Assignment/Assumption and Consent Agreement), the running of the Foreclosure Period shall be
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deemed tolled pending such determination by the Port Authority, such determination to be made
promptly and reasonably by the Port Authority, provided, however that no such tolling shall be
effective unless the Leasehold Mortgagee promptly continues to submit such additional
information and material as may be reasonably required by the Port Authority for its making of
its determination. Such tolling shall also toll the Leasehold Mortgagee's obligation to pay the
Foreclosure Period Extension Fees, but none of the other Leasehold Mortgagee's Foreclosure
Period Obligations.

(u)	 Deferred Reletting Fee:

(1) Anything to the contrary herein notwithstanding, (i) no Port Authority
consent shall be granted to any Approved Successor Lessee and no Proposed Successor Lessee
or any other entity, person or party shall become an Approved Successor Lessee unless and until
either (A) the Leasehold Mortgagee or the Proposed Successor Lessee shall pay to the Port
Authority prior to the effective date of any right of the Approved Successor Lessee to possess or
commence any use or occupancy of the Mortgaged Premises and prior to any such actual
possession or commencement by any such Approved Successor Lessee in a single lump sum
payment the full amount of the Deferred Reletting Fee, as defined below, or (B) at the election of
the Approved Successor Lessee, in lieu of said single lump sum payment, the Approved
Successor Lessee shall agree to pay the Deferred Reletting Fee over time in Deferred Reletting
Fee Rental, as defined below, commencing as of the Lease Assignment/Assumption
Commencement Date which election shall be stated in the Lease Assignment/Assumption and
Consent Agreement subject to subparagraph (4) of this paragraph (u); and (ii) in the case of the
foregoing (i) (B), any such Port Authority consent to any Approved Successor Lessee is and shall
be expressly conditioned on the agreement of the Proposed Successor Lessee to make continuing
payments to the Port Authority of the Deferred Reletting Fee Rental under subparagraph (4) of
this paragraph (u); provided, however, that the Approved Successor Lessee shall also submit to
the Port Authority such additional security as the Port Authority may reasonably require and in
such amount and form as the Port Authority may determine to be appropriate to secure the
obligation of the Approved Successor Lessee to pay said Deferred Reletting Fee Rental.

(2) `Deferred Reletting Fee' shall mean the fee payable to the Port Authority
in a single lump sum payment by the Leasehold Mortgagee or the Approved Successor Lessee,
as aforesaid, and which shall be determined by applying the following formula:

DRF = MAx Y x C

Where DRF equals the Deferred Reletting Fee.

MA equals the Mortgage Amount hereunder.

Y	 equals a fraction the numerator of which shall be the greater of (i) the actual
number of full years then remaining in the term of the letting of the Mortgaged
Premises hereunder at the Reletting Election Notice Service Date and (ii) the
number five (5), and the denominator of which shall be the total number of years
between the Supplement One Effective Date, as defined in Supplement No. 1 of
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this Lease and the earlier of (i) the day preceding the thirtieth (30`h) anniversary of
the Redevelopment Work Completion Date or (ii) December 21, 2036.

C	 equals (i) 2% in the event the Foreclosure Period commenced on the basis of a
Bonds Default, and a Subsequent Non-Bonds Default did not occur thereafter
during the Foreclosure Period; (ii) 3% in the event the Foreclosure Period
commenced on the basis of the occurrence of a Lease Termination or Bankruptcy
Rejection Date, and a Bonds Default did not subsequently occur; or (iii) 4% in the
event the Foreclosure Period commenced on the basis of a Bonds Default and
thereafter a Subsequent Non-Bonds Default occurred, or the Foreclosure Period
commenced on the basis of a Lease Termination or Bankruptcy Rejection Date,
and thereafter a Bonds Default occurred.

(3) Subject to (4) below, the Deferred Reletting Fee shall be due and payable
in full to the Port Authority by the Leasehold Mortgagee or the Approved Successor Lessee in a
single lump sum payment on the Lease Assignment/Assumption Commencement Date (and in
any event prior to any use, occupancy or possession of the Premises by the Approved Successor
Lessee).

(4) In the event the Approved Successor Lessee elects to pay to the Port
Authority the Deferred Reletting Fee in accordance with clause (i) (B) of subparagraph (1) of
this paragraph (u) then the following provisions shall be and become immediately effective as
part of the rental obligations of the Approved Successor Lessee as the lessee under the Lease and
as part of the rental obligations assumed by the Approved Successor Lessee under the Lease
Assignment/Assumption and Consent Agreement;

"(A) 1.	 `Deferred Reletting Fee' shall have the meaning as defined in
paragraph (u)(2) of Section 92 of the Lease.

2. `Deferred Reletting Fee Rental Commencement Date' shall
mean, with respect to the Deferred Reletting Fee Rental established on the basis
of the Deferred Reletting Fee, the Lease Assignment/Assumption Commencement
Date; provided, however, that if the Deferred Reletting Fee Rental
Commencement Date shall occur on other than the first day of a calendar month,
the Deferred Reletting Fee Rental Commencement Date shall mean the first day
of the calendar month immediately following the month in which the aforesaid
Lease Assignment/Assumption Commencement Date occurs.

3. `Deferred Reletting Fee Rental Period' shall mean the period
commencing on the Deferred Reletting Fee Rental Commencement Date and
ending on the earlier of (i) the day preceding the tenth (10 `h) year anniversary of
the Deferred Reletting Fee Rental Commencement Date and (ii) the expiration
date of the then remaining term of the letting of the Mortgaged Premises after the
Deferred Reletting Fee Rental Commencement Date.

43



4. `Monthly Factor' shall mean the factor derived in accordance
herewith by the application of the following formula:

= Monthly Factor

i (i +i),

Where i is an annual percentage rate expressed in decimal form equal to
the sum of (x) the Fixed RBI Rate (as herein defined in item 5 below) plus (y)
1.5% (150 basis points), divided by twelve (12); and where t (a power) equals the
number of calendar months (expressed in whole numbers) from the Deferred
Reletting Fee Rental Commencement Date to the earlier of (i) the day preceding
the tenth (10`h) year anniversary of the Deferred Reletting Fee Rental
Commencement Date and (ii) the expiration date of the then remaining term of
the letting of the Mortgaged Premises after the Deferred Reletting Fee Rental
Commencement Date.

5. `Fixed RBI Rate' as applicable to and determined for the Deferred
Reletting Fee Rental hereunder shall mean the percentage reported as the weekly
index of the Bond Buyer Revenue Bond Index as reported in the publication `The
Bond Buyer' during the calendar week immediately preceding the Deferred
Reletting Fee Rental Commencement Date. In the event that the Bond Buyer or
its weekly Bond Buyer Revenue Bond Index shall be discontinued during the term
of this Lease, a comparable substitute for such Index shall be mutually agreed
upon in writing by the Lessee and the Port Authority within thirty (30) days after
such discontinuance. hi the event that the Lessee and the Port Authority shall fail
to agree upon such a substitute within the time hereinabove specified then upon
notice of either party such dispute shall be disposed of by arbitration in
accordance with then existing rules of the American Arbitration Association or
any successor association. One half of the cost of said arbitration shall be home
by the Port Authority and the other half of said cost shall be borne by the Lessee.

(B)	 Computation and Payment

Commencing on the Deferred Reletting Fee Rental Commencement Date
the Lessee shall pay to the Port Authority a rental (herein called the `Deferred
Reletting Fee Rental') which Deferred Reletting Fee Rental shall be an amount
payable on the first day of each and every calendar month during the Deferred
Reletting Fee Rental Period which shall be equal to the product obtained by
multiplying the Monthly Factor by the Deferred Reletting Fee (as defined in
paragraph (u)(2) of this Section) as determined on the day immediately preceding
the Deferred Reletting Fee Rental Commencement Date.
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(C) The Deferred Reletting Fee Rental shall be payable in the same manner
and collectible with like remedies as if the same were part of the Rentals (as
defined in Section 4 of this Lease), except that such payment shall not be subject
to abatement or suspension for any reason whatsoever.

(D) Notwithstanding any obligation of the Lessee to pay the Deferred
Reletting Fee Rental as part of the rental obligations of the Lessee hereunder, the
Lessee hereby, as a separate and independent covenant, agrees and promises to
pay to the Port Authority the `Deferred Reletting Fee Payment Amount' which for
purposes hereof shall mean the total amount of installments and payments to be
paid by the Lessee as Deferred Reletting Fee Rental to the extent not actually paid
by the Lessee as Deferred Reletting Fee Rental as set forth above. The Deferred
Reletting Fee Payment Amount shall be due and payable by the Lessee to the Port
Authority immediately upon any termination, expiration, non-extension or
cancellation of the Lease. Said obligation and agreement of the Lessee to pay the
Deferred Reletting Fee Payment Amount to the Port Authority shall survive any
termination, expiration, non-extension or cancellation of the Lease."

(v) The Leasehold Mortgagee shall not be entitled to foreclose its Leasehold
Mortgage or to have the Lessee's interest assigned in lieu of such foreclosure unless at least
thirty (30) days prior to commencing such foreclosure or requesting such assignment in lieu of
foreclosure, the Leasehold Mortgagee shall have given the Port Authority written notice of its
intention to foreclose or to have this Lease assigned with respect to the Mortgaged Premises
which notice shall state the principal amount of the Bonds then Outstanding, the amount of
accrued and unpaid interest thereon, and the per diem interest which will accrue on the principal
amount of the Bonds then Outstanding from and after the giving of such notice. The Port
Authority shall have the right, following the giving of such notice by the Leasehold Mortgagee,
to tender to the Leasehold Mortgagee the total amount specified in such notice from the
Leasehold Mortgagee, including per diem interest through the date of such tender, and upon such
tender the Leasehold Mortgage shall terminate and be of no further force and effect. Promptly
following the tender of such amount specified in such notice from the Leasehold Mortgagee by
the Port Authority, the Lessee shall cause to be executed a satisfaction of the Leasehold
Mortgage, cause the same to be filed in the Office of the City Register for Queens County and
take all other and additional actions that are required in order to discharge the lien of the
Leasehold Mortgage as of record. If the Port Authority shall fail to notify the Leasehold
Mortgagee within the thirty (30) day period specified in the notice of its intention to terminate
the Leasehold Mortgage the Leasehold Mortgagee shall be entitled with respect to the Mortgaged
Premises to proceed to foreclose the Leasehold Mortgage or to accept an assignment in lieu of
foreclosure in accordance with the provisions of this Lease.

(w) No sale, transfer or assignment by the Lessee of its interest in this Lease to the
Port Authority shall create a merger between the estates of the Port Authority and the Lessee
unless the Port Authority, the Lessee and the Leasehold Mortgagee shall specifically consent to
such merger in writing, nor shall any such sale, transfer or assignment be deemed to affect or
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diminish the liabilities of the Lessee named in this Lease, whether for survived damages or
otherwise.

(x) Each and every provision stated herein to be or become a right or an obligation of
the Trustee or of the Leasehold Mortgagee shall be included in the Consent Agreement (by
reference to this Lease or otherwise) as among the rights and obligations of the Trustee, and in
Leasehold Mortgage as among the rights and obligations of the Leasehold Mortgagee under the
Leasehold Mortgage, and each and every provision stated herein to be or become an obligation
of the Approved Successor Lessee shall be deemed included in the obligations assumed by the
Approved Successor Lessee by its acquisition of the Mortgaged Premises, the Lease with respect
thereto and by its execution of the Lease Assignment/Assumption and Consent Agreement.

(y) (1) . If the Leasehold Mortgagee shall obtain an Approved Successor Lessee
such Approved Successor Lessee shall acquire the Lease with respect to the Mortgaged Premises
with no further right to mortgage or pledge the leasehold, and shall have no right to assign the
Lease with respect to the Mortgaged Premises other than the limited right of assignment
provided under Section 19 hereof.

(2) Nothing herein shall or shall be deemed to release or relieve the Lessee
from any terms, provisions, covenants or conditions to be kept, performed or observed by the
Lessee under this Lease or under the Consent Agreement.

(3) Nothing herein shall constitute or be deemed to constitute any
waiver by the Port Authority of any of its rights or remedies to evict the Lessee in the event the
Port Authority terminates the Lease pursuant to the Section of this Lease entitled `Termination
by the Port Authority' and the Leasehold Mortgagee fails to properly exercise its Reletting
Rights or to obtain an Approved Successor Lessee in accordance with the provisions hereof.

(5) Except for the rights granted herein to the Leasehold Mortgagee, nothing
herein shall constitute any waiver, impairment or limitation of any of claims, rights or remedies
of the Port Authority based upon any event of default or based on any rejection of the Lease
resulting from a Lessee Bankruptcy or based on any Lessee Bankruptcy.

(6) This Section and the right of the Lessee to grant the Leasehold Mortgage
and the right of the Trustee to take the Leasehold Mortgage are and shall be rights granted and
effective only as to the Lessee hereunder and are exercisable one time only as above provided,
and shall not extend, obtain or apply to any Approved Successor Lessee or other entity or Person
who may become a tenant or lessee of the Premises or any portion thereof with no further right to
grant a Leasehold Mortgage. Any Scheduled Aircraft Operator, including without limitation any
Section 19 Assignee, to which the Lease is assigned with the consent of the Port Authority shall
take the Lease subject to this Section 92 and the prior exercise by the Lessee of said one time
right to grant a Leasehold Mortgage and shall not have any further right to grant a Leasehold
Mortgage.

(7) Neither this Section nor anything contained herein nor any action taken or
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not taken hereunder shall impair, restrict or limit the rights of the Port Authority under Section
46 hereof.

(z)	 Notices, statements and requests by or to the Trustee (Leasehold Mortgagee)
under the provisions of this Section shall be governed by Section 32 of the Lease entitled
`Notices' and shall be given to the Trustee at its address specified in paragraph 0)(2) of this
Section.

"Section 93. No Third Party Beneficiary

There shall be no third-party beneficiaries of this Agreement. This Agreement
shall be effective only as between the parties hereto (and their successors and assigns, if, as and
to the extent permitted under this Agreement), and shall not be construed as creating or
conferring upon any Person or entity any right, remedy or claim under or by reason of this
Agreement. Notwithstanding the foregoing, nothing in this Section 93 shall deprive the
Leasehold Mortgagee of any of the rights granted to the Leasehold Mortgagee under Section 92
of the Lease."

"Section 94. Additional Lessee Covenants

(a) (1)	 The Lessee agrees that, except as provided in subparagraph (a)(2) below,
that in negotiating the provisions of the City-American Lease with the City or its designee, which
designee shall for the purposes of this Section 94 exclude the Port Authority, the Lessee will not,
without the prior written permission of the Port Authority, execute the City-American Lease
unless the term of the City-American Lease shall commence on the day first following the day
after the Expiration Date and shall end on the earlier to occur of (i) the day immediately
preceding the thirtieth (30`h) anniversary of the Redevelopment Work Completion Date or (ii)
December 21, 2036.

(2)	 The Lessee further agrees that if the City and the Port Authority shall,
either before or after the execution of the City-American Lease, reach mutual written agreement
on a different date that the term of the City-American Lease shall commence, whether in the
Basic Lease, the Airport Lease, a future agreement to enter into lease by another tenant with the
City for a portion of the Airport, or some similar agreement affecting the Airport (which
different date that the term of the City-American Lease shall commence is herein referred to as
the `New Commencement Date'), the Lessee will, at the written request of the City and the Port
Authority, enter into an agreement or agreements amending the City Agreements to reflect that
the commencement of the term of the City-American Lease shall be the New Commencement
Date.

(b) (1) In the event that a deed is executed and delivered transferring fee title to
the Airport to the Port Authority, the Lessee shall, at the written request of the City and the Port
Authority, enter into an agreement or agreements providing, and/or furnish evidence satisfactory
to the Port Authority, that -each_of the CityAgreements and all other agreements relating to the
Lessee's letting of the premises under this Lease with the City or its designee (excluding the Port
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Authority) has been surrendered, cancelled, terminated or revoked or shall have expired, and are
of no further force or effect.

(2) . In the event that an Airport Lease Extension Agreement shall extend the
Airport Lease to any date after the Final Lease Extension Date (as defined in Section 3 hereof),
the Lessee agrees that it will at the written request of the City and the Port Authority, enter into
an agreement or agreements amending the American-City Agreement and/or the City-American
Lease or with respect to the American-City Agreement and/or the City-American Lease
containing such terms and provisions as the City and the Port Authority shall both request in
writing.

(c) (1)	 The Lessee agrees that in the event that after the commencement of the
City-American Lease or after the Lessee has attorned to the City under the RNDA, if the City
and the Port Authority come to an agreement and enter into an Airport Lease Extension
Agreement (which includes the Premises), at the written request of the City and the Port
Authority, the Lessee shall (i) enter into an agreement that confirms that the Lease continues, or
is reinstated, as a Lease between the Lessee and the Port Authority on the terms set forth in the
Lease without any modifications thereto and (ii) enter into any other agreement or agreements
necessary to effectuate the purpose of such Airport Lease Extension Agreement (which includes
the Premises).

(2)	 The Lessee agrees that in the event that after the commencement of the
City-American Lease or after the Lessee has attorned to the City under the RNDA, a court of
competent and final jurisdiction in the event that the City-American Lease has commenced,
determines that the City-American Lease is not valid and that the Lease is still in full force and
effect or in the event that the Lessee has attorned to the City under the RNDA, determines that
the Airport Lease was not terminated, the Lessee shall (i) enter into an agreement that confirms
that the Lease continues, or is reinstated, as a Lease between the Lessee and the Port Authority
on the terms set forth in the Lease without any modifications thereto subject however to Section
3 (d) of this Lease and (ii) enter into any other agreement or agreements necessary to effectuate
such final and non-appealable court decision.

(d) The Lessee agrees that it will not sell, convey, transfer, mortgage, pledge or
assign any of the City Agreements unless the assignee agrees to be bound by the covenants
contained in this Section 94. The Lessee further agrees that such assignment will provide that the
term of the City-American Lease shall not be effective until the day first following the day after
the Expiration Date, but if there is a New Commencement Date, then such assignment will
provide that the term of the City-American Lease shall not be effective until the New
Commencement Date.

(e) The Lessee agrees that if any of the City Agreements or such other lease have
been recorded, the Lessee shall, if the City has consented in writing, cause to be recorded an
amendment to each recorded City Agreement reflecting a New Commencement Date, or a
release of such recorded City Agreement, as appropriate.

(f) The Lessee agrees that nothing contained in the City Agreements, or any
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of them, or in Section 3 of this Lease, or in the First Supplemental Agreement, shall waive,
relieve, excuse or forgive or shall be deemed to have waived, relieved; excused or forgiven the
obligation of the Lessee to pay all rentals and other amounts payable to the Port Authority
pursuant to this Lease.

(g) Without limiting the generality of the terms and conditions of Section 13 of the
Lease entitled "Indemnity and Liability Insurance" or paragraph (e)(7) of Section 3 of this Lease,
the Lessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers,
employees and representatives, from and against (and shall reimburse the Port Authority for the
Port Authority's costs and expenses including legal expenses, whether those of the Port
Authority's Law Department or otherwise, incurred in connection with the defense of) all claims
and demands whatsoever including without limitation direct, indirect, consequential or
unforeseen damages, of third persons, including without limitation the City, resulting from or in
connection with any breach or default of the Basic Lease by the Port Authority or the City
arising out of or in connection with the City Agreements or any of them, the Leasehold Mortgage
or any of the terms and provisions thereof, or the terms and provisions of paragraph (e)(2)(iv) of
Section 3 of the Lease. If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority.

(h) The Lessee agrees that it shall not claim that the American-City Agreement
constitutes or shall constitute or creates any estate or other property right or property interest in
the Premises.

(i) Without limiting the generality of paragraph (h) of this Section 94, the Lessee
further agrees that it shall not claim that the City Agreements constitute or create any.estate, right
or interest in the Premises subsequent to the Final Lease Extension Date.

(j) Paragraphs (a)(2), (b), (c)(1), (g) and (h) of this Section 94 shall survive the
expiration or termination of this Lease."

Paragraph (a) of Section 19 of the Lease shall be amended to read as follows:

"(a)	 (1)	 (A)	 The Lessee covenants and agrees that it will not sell,
convey, transfer, mortgage, pledge or assign this Agreement or any part thereof, or any
rights created thereby or the letting thereunder or any part thereof without the prior
written consent of the Port Authority; provided, however, that this Agreement may be
assigned in its entirety (by operation of law or otherwise) without such consent to any
successor in interest of the Lessee which is or is to be a Scheduled Aircraft Operator, and
into which the Lessee may merge or with which the Lessee may consolidate, or which
may succeed to the assets of the Lessee or the major portion of its assets related to its air
transportation system, if immediately following the merger, consolidation or assignment
either (i) the entity which then is the Lessee has a Tangible Net Worth equal to at least



-	 95% of that of the Lessee immediately preceding the merger, consolidation or assignment
or (ii) the entity which then is the Lessee has Debt (as defined below) that is rated by both
Rating Agencies (as defined below) at or above Investment Grade (as defined below)
provided that if the Lessee's Debt is then not rated by both Rating Agencies and is only
rated by one of the Rating Agencies, the rating then given by that Rating Agency rating
the Lessee's Debt shall be used (the tests stated in the foregoing clauses (i) and (ii)
collectively the "Financial Tests"); or, in the event neither of the Financial Tests is
satisfied, if the Lessee prior to the effectuation of such assignment submits to the Port
Authority the Consent Security Deposit, but in any such events, such assignment shall not
take effect before the assignee is actually engaged in the business of scheduled
transportation by aircraft, and provided, further, that such succeeding entity or purchaser
executes and delivers to the Port Authority an instrument in a form satisfactory to the
Port Authority assuming the obligations of the Lessee as if it were the original tenant
hereunder; such assignee but only after it has executed and delivered the said instrument
to the Port Authority and submitted to the Port Authority the Consent Security Deposit
and in compliance with all of the foregoing shall then be deemed to be the `Lessee' under
this Lease and all references to the `Lessee' shall be deemed to refer to such assignee and
in accordance with the said assumption instrument.

(B)	 As used in the preceding subparagraph (A), the term "Tangible Net
Worth" shall mean the difference between the Lessee's total assets and the sum of (i) the
Lessee's intangible assets and (ii) the Lessee's total liabilities; the term "Debt" shall mean all
obligations of the entity which then is the Lessee that are evidenced by indebtedness which are
considered or known as senior unsecured long-term indebtedness; the term "Grade" shall mean
that evaluation of the quality of such Debt as determined by the Rating Agencies (as hereinafter
defined); the term "Rating Agencies" shall mean Standard & Poor's Rating Services, a division
of the McGraw Hill Companies, Inc. and Moody's Investors Service, Inc. or, in the event of the
cessation of business of either, another nationally recognized rating agency firm or firms which
is in the business of evaluating the degree of financial risk associated with debt securities and
makes such information available to the investment community and as may be designated as a
rating agency at any such time during the term of this Agreement by the Port Authority; the term
"Investment Grade" shall mean a Grade of "BBB-" or higher by Standard & Poor's Rating
Services, a division of the McGraw Hill Companies, Inc. or "BaaY or higher by Moody's
Investors Service, Inc. or such other equivalent designation that any of such Rating Agencies
may use publicly in the future to designate the relative investment qualities of debt securities and
to differentiate between those investments that are investment grade and those that are not;

(2)	 hr the event that the Lessee becomes the possessor (surviving) corporation
in a merger without the prior written approval of the Port Authority and neither of the Financial
Tests is satisfied, the Lessee shall submit to the Port Authority within fifteen (15) days following
such merger all appropriate information and documentation sufficient to allow the Port Authority
to determine whether the Financial Tests are satisfied. Thereafter if the Port Authority
determines that neither of the Financial Tests is satisfied the Port Authority shall by written
notice advise the Lessee of the same and the Lessee shall submit the Consent Security Deposit to
the Port Authority not later than fifteen (15) business days following said notice from the Port
Authority (the `Consent Security Deposit Delivery Date'). The Consent Security Deposit
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required under subparagraphs (1) and (2) of this paragraph (a) shall be subject to the following
subparagraphs (i) and (ii) as well as to subparagraph (4) below:

(i)	 Upon the Consent Security Deposit Delivery Date, the Lessee shall
deposit with the Port Authority and shall keep deposited throughout the term of this Agreement,
the Consent Security Deposit (as defined in subparagraph (3) hereof) in cash, or bonds of the
United States of America, or of the Port Authority of New York and New Jersey, having a
market value of that amount, as security for the full, faithful and prompt performance of and
compliance with, on the part of the Lessee, all of the provisions, terms, covenants and conditions
of this Agreement on its part to be fulfilled, kept, performed or observed and as security for the
payment of all other rentals, fees, charges and obligations owed or which may become due and
owing to the Port Authority arising from the Lessee's operations at the Airport, whether covered
by a written agreement or otherwise the "Secured Obligations". Bonds qualifying for deposit
hereunder shall be in bearer form but if bonds of that issue were offered only in registered form,
then the Lessee may deposit such bond or bonds in registered form, provided, however, that the
Port Authority shall be under no obligation to accept such deposit of a bond in registered form
unless such bond has been reregistered in the name of the Port Authority (the expense of such re-
registration to be borne by the Lessee) in a manner satisfactory to the Port Authority. The Lessee
may request the Port Authority to accept a registered bond in the Lessee's name and if acceptable
to the Port Authority the Lessee shall deposit such bond together with a bond power (and such
other instruments or other documents as the Port Authority may require) in form and substance
satisfactory to the Port Authority. In the event the Consent Security Deposit is returned to the
Lessee, any expenses incurred by the Port Authority in re-registering a bond to the name of the
Lessee shall be borne by the Lessee. In addition to any and all other remedies available to it, the
Port Authority shall have the right, at its option, at any time and from time to time, with or
without notice to use the said Consent Security Deposit or any part thereof in whole or partial
satisfaction of any of its claims or demands against the Lessee. There shall be no obligation on
the Port Authority to exercise such right and neither the existence of such right nor the holding of
the Consent Security Deposit itself shall cure any default or breach of the Agreement on the part
of the Lessee. In the event that the Port Authority shall at any time or times so use the Consent
Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the required amount of the Consent Security Deposit as
specified in subparagraph (3) below, the Lessee shall, on demand of the Port Authority and
within two (2) days thereafter, deposit with the Port Authority additional cash or bonds so as to
maintain the Consent Security Deposit at all times to the full amount above stated, and such
additional deposits shall be subject to all the conditions of paragraph (a)(2) of this Section 19.
After the later to occur of (x) expiration or earlier termination of this Agreement or any extension
thereof and (y) the cessation of activity of the Lessee at the Airport and upon condition that the
Lessee shall then be in no wise in default under any part of this Agreement, as this Agreement
may have been amended or extended, or other obligations to the Port Authority, arising from the
Lessee's operations at the Airport and upon written request therefor by the Lessee, the Port
Authority will return the said Consent Security Deposit to the Lessee less the amount of any and
all unpaid claims and demands (including estimated damages) of the Port Authority by reason of
any default-or-breach by the Lessee ofthis Agreement or any part thereof, or any other obligation
of the Lessee to the Port Authority arising from the Lessee's operations at the Airport and less
any other fees, charges and obligations owed to the Port Authority arising from the Lessee's
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operations at the Airport. The Lessee agrees that it will not assign or encumber the said Consent
Security Deposit and any such assignment or encumbrances shall be void as to the Port
Authority, The Lessee may collect or receive annually any interest or income earned on bonds
and interest paid on cash deposited in interest bearing bank accounts less any part thereof or
amount which the Port Authority is or may hereafter be entitled or authorized by law to retain or
to charge in connection therewith, whether as or in lieu of administrative expense or custodial
charge, or otherwise, provided, however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interest bearing bank accounts.
Without limiting the foregoing provisions of this Section, with respect to any bonds deposited by
the Lessee, the Port Authority shall have the right, in order to satisfy any of its claims or
demands against the Lessee, to sell the same in whole or in part, at any time and from time to
rime, with or without prior notice, at public or private sale, all as determined by the Port
Authority together with the right to purchase the same at such sale free of any claims, equities or
rights of redemption of the Lessee. The Lessee hereby waives all right to participate therein and
all right to prior notice or demand of the amount or amounts of the Port Authority's claims or
demands against the Lessee. The proceeds of any such sale shall be applied by the Port
Authority first to the costs and expenses of the sale (including but not limited to any advertising
or commission expenses) and then to the amounts due the Port Authority from the Lessee with
respect to the Secured Obligations. Any balance remaining shall be retained in cash toward
bringing the Consent Security Deposit to the sum specified in subparagraph (3) hereof provided
that this shall not relieve the Lessee from maintaining the Consent Security Deposit in the full
amount stated in subparagraph (3) hereof.

(ii)	 In lieu of the cash or bonds Consent Security Deposit described in
paragraph (a)(2)(i) of this Section 19, the Lessee may, at its option cause to be delivered to the
Port Authority on the Consent Security Deposit Delivery Date as security for the Secured
Obligations, whether covered by a written agreement or otherwise, a clean irrevocable letter of
credit issued to and in favor of the Port Authority, by a banking institution having an office
within the Port of New York District and acceptable to the Port Authority, payable in the Port of
New York District, in the amount of the Consent Security Deposit. The form and terms of such
letter of credit, as well as the institution issuing it, shall be subject to the prior and continuing
approval of the Port Authority. Such letter of credit shall provide that it shall continue during the
term of this Agreement and for a period of not less than six (6) months thereafter; such
continuance may be by provision for automatic renewal or by substitution of a subsequent
satisfactory clean irrevocable letter of credit. If requested by the Port Authority, said letter of
credit shall be accompanied by a letter expressing the opinion. of counsel for the banking
institution that the issuance of said clean, irrevocable letter of credit is an appropriate and valid
exercise by the banking institution of the corporate power conferred upon it by law. Upon notice
of cancellation of a letter of credit the Lessee agrees that unless, by a date twenty (20) days prior
to the effective date of cancellation, the letter of credit is replaced by security in accordance with
subparagraph (i) above or another letter of credit satisfactory to the Port Authority, the Port
Authority may draw down the full amount thereof without statement of default and thereafter the
Port Authority will hold the same as Consent Security Deposit under paragraph (a)(2)(i) of this
Section 19. Failure to provide such-a-letter of credit, if required as the Consent Security Deposit,
at any time during the term of this Agreement, valid and available to the Port Authority,
including any failure of any banking institution issuing any such letter of credit previously
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accepted by the P ort Authority to make one or more payments as may be provided in such letter
of credit shall be deemed to be a breach of this Agreement on the part of the Lessee. Upon
acceptance of such letter of credit by the Port Authority, and upon request by the Lessee made
thereafter, the Port Authority will return the Consent Security Deposit, if any, theretofore made
under and in accordance with the provisions of paragraph (a)(2)(i) of this Section 19. The
Lessee shall have the same rights to receive such Consent Security Deposit during the existence
of a valid letter of credit as it would have to receive such sum upon expiration of the letting
under this Agreement and fulfillment of the obligations of the Lessee hereunder and thereunder.
If the Port Authority shall make any drawing under a letter of credit held by the Port Authority
hereunder, the Lessee on demand of the Port Authority and within two (2) days thereafter, shall
bring the letter of credit back up to its full amount. No action by the Port Authority pursuant to
the terms of any letter of credit, or receipt by the Port Authority of funds from any bank issuing
any such letter of credit, shall be or be deemed to be a waiver of any default by the Lessee under
the terms of this Agreement and all remedies of this Agreement and of the Port Authority
consequent upon such default shall not be affected by the existence of a recourse to any such
letter of credit.

(iii)	 For purposes of the foregoing, the Lessee hereby certifies that its
I.R.S. Employee Identification No. is Ex. 1 	 ; and in the event of a change in said I.R.S.
Employee Identification No. resulting from a merger the Lessee shall immediately certify its new
I.R.S. Employee Identification No. in writing to the Port Authority.

(3)	 For purposes of this paragraph (a) the term `Consent Security Deposit'
shall mean an aggregate amount equal to (x) the sum of all of the monetary obligations
(including without limitation rent, fees, and charges of any type whatsoever) payable to
the Port Authority by the Lessee arising out of or in connection with or due from its
activities, operation s, leases, permits or other agreements at the Airport, during the twelve
(12) calendar month period immediately preceding the calendar month of the date of the
merger, consolidation or assignment, such sum under this clause (x) being limited
however to the aggregate of the three (3) highest monthly totals of said monetary
obligations for any three (3) calendar months during said twelve (12) calendar month
period with said sum to be determined by the Port Authority; plus (y) the sum of all of the
monetary obligations (including without limitation rent, fees, and charges of any type
whatsoever), if any, payable to the Port Authority by the entity with which the Lessee
merges or consolidates or to which the Lease is assigned arising out of or in connection
with or due to its activities, operations, leases, permits or other agreements, if any, at the
Airport, during the twelve (12) calendar month period immediately preceding the
calendar month of the date of the merger, consolidation or assignment, such sum under
this clause (y) being limited however to the aggregate of the three (3) highest monthly
totals of said monetary obligations for any three (3) calendar months during said twelve
(12) calendar month period, with said sum to be determined by the Port Authority. In the
event the Consent Security Deposit is delivered pursuant to subparagraph (1) above, the
terms, provisions and conditions governing the use of said Consent Security Deposit shall
be set forth in the assumption instrument referred to therein.
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(4)	 In the event that a Consent Security Deposit is required to be posted under
this Lease and at any time thereafter the entity which is then the Lessee does satisfy either of the
Financial Tests and provides to the Port Authority satisfactory evidence thereof, the Port
Authority promptly shall refund the Consent Security Deposit to the Lessee, less any amounts
then due and unpaid by the Lessee under the Lease beyond the due date thereof."

6. The definition of "Lease AYB-085 Premises" set forth in Section 91 of the Lease
is hereby amended as follows: the word "cross hatching" on the first line of said definition shall
be deemed amended to read "stipple diagonal hatching".

7. Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this First Supplemental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. Each party shall indemnify and
save harmless the other party of and from any and all claims for commissions or brokerage made
by any and all Persons, firms or corporations whatsoever for services provided to or on behalf of
the indemnifying party in connection with the negotiation and execution of this First
Supplemental Agreement.

8. No Commissioner, director, officer, agent or employee of any party to this First
Supplemental Agreement shall be charged personally or held contractually liable by or to any
other party under any term or provision of this First Supplemental Agreement or of any
supplement, modification or amendment to the Lease or because of its or their execution or
attempted execution or because of any breach or alleged or attempted breach thereof.

9. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

10. This First Supplemental Agreement and the Lease which it amends constitute the
entire agreement between the Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority agree that
no representations or warranties shall be binding upon the other unless expressed in writing in
the Lease or in this First Supplemental Agreement.
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ATTEST:

Assistant Secretary

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

B}C^—Y^—
Francis DiMola

Assistant Director — Aviation

(Corporate Seal)

ATTEST:
	

AMERICAN AIRLINES, INC.

Secretary

(Title)	 President

(Corporate Seal)



IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary

(Corporate Seal)

ATTEST:
	

AMERICAN AIRLINES, INC.

Secretary
	

ByJW,&^ 6
Vic President

(Corporate Seal)



ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )
)ss.

COUNTY OF NEW YORK )

On the 29"' day of July in the year 2002, before me, the undersigned, a Notary Public in
and for said state, personally appeared Francis DiMola, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

TIMOTHY G. STICKELMAN
Notary Public, State of New York

No. 01ST4817298
Qualified in Suffolk County

Commission Expires March 30, 20^



FOR AMERICAN AIRLINES, INC

STATE OF TEXAS	 )
)ss.

COUNTY OF TARRANT }

On the 29th day of July in the year 2002, before me, the undersigned, a Notary Public in
and for said state, personally appeared Beverly K. Goulet, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

'''"p"'^•`•N'%	 SHEREESUTTON
Notary PUhlic, State or Texes

'r;.FtEt^ My Commission Expires 04.05-03	 'o.,

notarial seal and stamp}



EXHIBITS
3.1
3.2

refer to items

#4 - Agreement Towards Entering into a Lease
and

#5 - Recognition, Non-Disturbance and Attornment Agreement

of the records of proceedings



AGREEMENT TOWARDS ENTERING INTO A LEASE

Agreement Towards Entering into a Lease (this "Agreement") made as of July 31,

2002 by and between THE CITY OF NEW YORK, a municipal corporation of the State of New

York, acting by and through its Department of Business Services, having its offices at 110

William Street, New York, New York 10038 (the "City"), and AMERICAN AIRLINES, INC., a

corporation organized under the laws of the State of Delaware, having an address at MD 5317,

4333 Amon Carter Boulevard, Fort Worth, Texas 76155 ("American").

WITNESSETH:

WHEREAS, the City has leased the Jolm F. Kennedy International Airport,

located in Queens, New York (the "Ai ort' or "JFK") to The Port Authority of New York and

New Jersey (the "Port Authority") pursuant to that certain Agreement with respect to Municipal

Air Terminals, dated April 17, 1947, and thereafter amended and supplemented from time to

time (said Agreement, as so amended and supplemented, the "Port Authority Lease");

WHEREAS, the Port Authority Lease, by its present terms, expires on December

31, 2015;

WHEREAS; American is the lessee and operator of the air passenger terminal

facility located on that certain site more fully described in Section 1 of the American Lease (as

hereinafter defined) at JFK, and more fully described below;

WHEREAS, American is engaged in the development, construction and operation

of air passenger terminal facilities and wishes to substantially redevelop, renovate, expand and

improve the existing air passenger terminal on the American Site (as hereinafter defined) and to

construct certain additional improvements on the American Site and the Airport, all of which are



more fully described in the American Lease (said redevelopment, renovation, expansion,

improvement, construction and operation, being the "Project");

WHEREAS, in furtherance of the foregoing, (a) American has entered into a

certain agreement of lease with the Port Authority dated as of August 1, 1976, bearing Port

Authority Lease No. AY13-085 (the "Lease AYB-085"), pursuant to which a certain portion of

the American Site was demised to American (the "Lease AYB-085 Premises"), as more

particularly described in Lease AYB-085 and shown on Exhibit 1.1 of the Amended and

Restated Lease AY13-085R (as hereinafter defined); and (b) American has entered into a certain

Amended and Restated Agreement of Lease with the Port Authority dated as of December 22,

2000, bearing Port Authority Lease No. AYB-085R (the "Amended and Restated Lease AYB-

085R" ), pursuant to which (i) the Port Authority continued to let the Lease AYB-085 Premises to

American, less certain portions of the Lease AYB-085 Premises more particularly shown in

crosshatching on Exhibit 1.1 to the Amended and Restated Lease AYB-085R (the "Surrendered

Premises"), and (ii) the Port Authority demised to American certain additional land at the Airport

more particularly shown in stippled-diagonal hatching on said Exhibit 1.1 (the "Additional

Premises"), together with, inter alia, all improvements, buildings and structures which were

erected thereon by American under Lease AYB-085 and certain Former Agreements (as defined

in the Amended and Restated. Lease AYB-085R) (the Lease AYB-085, as amended,

supplemented and restated by the Amended and Restated Lease AYB-085R, and as further

amended and supplemented by a certain First Supplemental Agreement between the Port

Authority and American dated as of July 31, 2002 being the "American Lease'; and the Lease

AYB-085 Premises (less the Surrendered Premises) and the Additional Premises constituting and

being, the "American Site"), such American Site being more particularly shown on the two maps
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which are each entitled, "Terminals 8 and 9 Lease Line Modification (American Airline)", each

dated September 27, 1999, and each prepared by the Aviation Department and Project

Management and Technical Services Division of the Port Authority (copies of which maps are

attached hereto, collectively, as Schedule A);

WHEREAS, in furtherance of the Project, American has leased certain

improvements on the American Site to the IDA (as hereinafter defined) pursuant to and as more

fully provided in a Company Sublease Agreement between the IDA and American of even date

herewith;

WHEREAS, the American Lease expires (the `Expiration Date") by its terms on

December 30, 2015, but is subject to, provided there is an Airport Lease Extension Agreement

(as defined in the American Lease), extension to a date which is the first to occur of (i) the day

immediately prior to the date of expiration of the Applicable Airport Lease Extension Agreement

(as defined in the American Lease) and (ii) December 21, 2036 and (iii) the day immediately

preceding the thirtieth (30`h) anniversary of the Redevelopment Work Completion Date (as

defined in the American Lease);

WHEREAS, the American Lease is subject to earlier termination in the event that,

inter alia, the Port Authority Lease is terminated prior to its stated expiration date;

WHEREAS, American is financing the development and construction of the

Project in part through the issuance by the New York City Industrial Development Agency (the

"IDA") of its Special Facility Revenue Bonds in a series of yet undetermined tranches, which

tranches in an aggregate principal amount shall not exceed two billion three hundred million

dollars ($2,300,000,000) and the last stated maturity date of any such tranche shall not be after

December 1, 2036 (said IDA Special Facility Revenue Bonds being hereinafter collectively



referred to as the "Bonds"). All of the Bonds are being issued under and secured by a Master

Indenture of Trust (as the same may be amended, modified, supplemented or restated from time

to time) by and between the IDA and The Bank of New York, as Trustee (the "Trustee") (the

"Indenture"), and the repayment of which is provided for by, inter alia, an IDA Lease Agreement

(as the same may be amended, modified, supplemented or restated from time to time) by and

between the IDA, as lessor, and American, as lessee (the "IDA Lease Agreement");

WHEREAS, to facilitate the financing of the Project, American has requested that

the City enter into this Agreement pursuant to which the City agrees, under the circumstances

and on the terms described in this Agreement, to act in good faith to negotiate a lease with

American to provide to American the right to possession and occupancy of the American Site as

of January 1, 2016 (or the day first following the day after such later date to which the City and

the Port Authority have extended the term of the Port Authority Lease), but in no event beyond

the earlier to occur of (i) the day immediately preceding the thirtieth (30 `h) anniversary of the

Redevelopment Work Completion Date and (ii) December 21, 2036 (such earlier date being

referred to herein as the "Maximum American Lease Expiration Date");

WHEREAS, the City submitted an application under the City's Uniform Land

Use Review Procedure ("ULURP") seeking authorization for the disposition of the American

Site for airport terminals and uses ancillary thereto, which ULURP application was certified by

the Department of City Planning on December 6, 1999 and given number C-000187PPQ, was

unanimously approved by the New York City Planning Commission on May 3, 2000 and was not

"called up" by the City Council within the applicable time period and is therefore deemed

approved by the City Council.

NOW, THEREFORE, the parties hereby agree as follows:



1.	 Agreement to Act in Good Faith to Enter into Lease.

a. On or before October 31, 2013 (said-date, as it may be extended

pursuant to the provisions of this Subsection 1(a), being referred to herein as the "Draft Delivery

Date"), and provided that all of the Conditions Precedent (as hereinafter defined) have been met

(it being understood that the City, may at its option and in its sole and absolute discretion, waive

the satisfaction of one or more Conditions Precedent), the City shall deliver or cause to be

delivered to American a draft, without prejudice, of a new lease or sublease for the American

Site (the "Proposed New American Lease"), which Proposed New American Lease shall contain

the terms and conditions set forth on Exhibit A hereto (the "Basic Terms"), as well as, at the

option of the City, and/or its Designee (as hereinafter defined), more particular terms and

conditions with respect to such Basic Terms, as well as additional terms and conditions, in either

case, as the City, or its Designee, as the case may be, deems appropriate in good faith. Upon

delivery of the Proposed New American Lease, American shall promptly advise the City and/or

its Designee, if any, of any objections American has in good faith to the Proposed New

American Lease. American shall act in good faith, and, if all Conditions Precedent have been

satisfied except such as may be waived in the City's sole and absolute discretion, the City and/or

its Designee, as the case may be, shall act in good faith, to (x) negotiate and (y) execute and

deliver on or before December 31, 2014 (said date, as it may be extended pursuant to the

provisions of this Subsection 1(a) being referred to herein as the "Proposed Lease Execution

Date"), a lease or sublease for the American Site in recordable form containing the Basic Terms

and such more particular and additional terms as the parties determine to be appropriate (said

proposed lease, as negotiated, executed and delivered by American and the City and/or its

Designee, being referred to herein as the "New American Lease"), It is understood and agreed
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that during the negotiation period of the Proposed New American Lease, no term or condition

thereof shall operate to bar or estop American, the City and/or its Designee, as the case may be,

from seeking, in good faith, different or additional terms or conditions (other than the Basic

Terms). In the event the City and the Port Authority (each, directly or through one or more

entities or affiliates) enter into an extension or renewal of the Port Authority Lease, or new lease

of the Airport, including the American Site, whereby the term of the letting of the Airport

(including the American Site) to the Port Authority continues without interruption and is

extended to a date subsequent to December 31, 2015, the Draft Delivery Date and the Proposed

Lease Execution Date shall be extended to dates which are 26 months and 12 months,

respectively, before the stated expiration date of such extended, renewed or new lease (such

extended, renewed or new lease being referred to herein as the "Extended Port Authority

Lease"), provided, however, that in no event shall the City be obligated to deliver or cause to be

delivered a Proposed New American Lease on or at any time after the date which is 26 months

prior to the Maximum American Lease Expiration Date, nor shall the parties be required to

negotiate, execute or deliver a New American Lease after the date which is 12 months prior to

the Maximum American Lease Expiration Date. In all events, the term of the New American

Lease shall commence and expire on the dates described in Exhibit A hereto. Nothing in this

Agreement shall in any way be construed to convey hereby a leasehold estate to American or

other right of use or occupancy of the American Site by American, which may be conveyed

solely pursuant to the mutual execution and delivery of the New American Lease. In the event

that agreement on the terms of the New American Lease is unable to be reached and/or the New

American Lease is not executed and delivered in recordable form by the Proposed Lease

Execution Date (the "Failure to Enter into a New American Lease Termination Event'), this
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Agreement shall terminate at the City's option as provided in Section 5(c)(i) herein. As used

herein, the City's "Designee" shall mean the City's designee, of which the City shall give

American written notice.

b.	 "Conditions Precedent" shall mean each of the following:

(i) no Extended Port Authority Lease shall have been entered

into, the stated expiration date of which is on or after the Maximum American Lease Expiration

Date, or if an Extended Port Authority Lease shall have been entered into with a shorter stated

expiration date, the American Lease shall have been extended to a date which is one day before

such shorter stated expiration date of the Extended Port Authority Lease;

(ii) the City shall not have transferred fee title and ownership

of the Airport, including the American Site, to the Port Authority, or any affiliate thereof,

directly or indirectly, through one or more entities;

(iii) all applicable governmental approvals for the New

American Lease shall have been granted;

(iv) the American Lease shall not have terminated prior to the

Expiration Date and American is in possession of the American Site as tenant thereunder

(provided that for purposes of this subparagraph (iv), (A) the American Lease shall be deemed

not to have been terminated solely because of a termination of the Port Authority Lease if the

Fee Owner (as defined in the "RNDA", said term being hereinafter defined) has recognized

American as its direct tenant, and (B) American has attomed to the Fee Owner as its direct

landlord under the American Lease pursuant to the R.NDA;

(v) no default or event which would permit termination of the

American Lease or the exercise by the landlord of any dispossess remedy at law or equity (or,
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but for cure or other rights of the IDA Mortgagee (as hereinafter defined) would permit such

termination or dispossession) or the commencement of the exercise of any Reletting Rights (as

defined in the American Lease) on notice or otherwise and no event of default and no Triggering

Event (as defined in the American Lease) (hereinafter, each individually referred to as an

"American Lease Event of Default" and collectively as "American Lease Events of Default")

shall have occurred which has not been remedied (provided that no waiver of the underlying

circumstances thereof without City consent shall be effective);

(vi) there shall not be outstanding any material default under

the American Lease, or any event which, upon the giving of notice and/or the passage of time

would ripen into an American Lease Event of Default, nor shall American have committed or

permitted any act or omission which would have constituted a material default under the

American Lease or an American Lease Event of Default had the Port Authority not waived

(whether by express waiver or by failure to give notice) such default, event or the underlying

circumstances thereof without the City's written consent, which waiver may reasonably have a

material adverse effect on the City, the American Site or 7FK at any time during the term of the

New American Lease;

(vii) no "Event of Default" (herein an "IDA Financing Event of

Default") shall have occurred under the Indenture, the IDA Lease Agreement, or any other

documents or instruments securing and/or evidencing any of the Bonds (the "IDA Bond

Documents") which has or could have resulted in an acceleration of any of the Bonds and which

has not been remedied (other than "Events of Default" under any of said IDA Bond Documents

caused solely by a wrongful failure of the, IDA to perform any covenant, condition or agreement

in the Indenture);



(viii) the execution and delivery of the New American Lease, and

the performance by American of its obligations thereunder, would not constitute a breach of any

covenant, representation or condition of the American Lease;

(ix) the Project shall have been completed, all of the Required

Conditions, as defined in the American Lease, shall have been met and American shall have

invested, or have caused to have been invested, at least (A) (Ex. 2.a.)

by not later than December 21, 2003, and (B) (Ex. 2.a.)

by not later than December 31, 2008 (through Bond proceeds or equity)

in the Project on the American Site, subject to Force Majeure (hereinafter defined) delays (such

Force Majeure delays not to exceed, in the aggregate, four years). As used herein, "investment"

or "invested" shall include, without limitation, all payments to independent contractors for work

performed and labor and materials furnished, including applicable sales and use taxes, and soft

costs directly associated with construction, including, but not limited to, engineering,

architectural and other professional and consulting services, and the supervision of construction

in connection therewith, but shall not include soft costs not directly associated with construction,

including, without limitation, underwriter's discount and fees, legal fees (except those directly

related to construction), IDA's fees, IDA debt service and IDA debt service reserves. "Force

Majeure" means delays in construction caused by circumstances beyond the control of American

or its affiliates (including, but not limited to, environmental remediation of site conditions

predating the date as of which American had possession and control of any portion of the

American Site and litigation not resulting from the fault of American or its affiliates) of which

American gives the City notice within thirty (30) days after the occurrence of such Force



Majeure event; Force Majeure does not include the financial condition or financial circumstances

of American or any other person, firm or entity;

(x) if the improvements of the American Site 'shall have

suffered major damage or destruction, such improvements shall have been restored, or American

shall be proceeding with restoration with all due diligence to the reasonable satisfaction of the

City provided that, completion of the restoration at American's expense and to the reasonable

satisfaction of the City, shall be a requirement and covenant of American in the New American

Lease, breach of which, with applicable default cure periods, shall be a ground for the

termination of the New American Lease by the landlord thereof;

(xi) no representation or warranty under this Agreement shall

have been false or incomplete in any material respect when made, nor shall there have occurred

any "Event of Default" (as hereinafter defined) under this Agreement, nor shall there be existing

any uncured default under this Agreement for which American has received written notice from

the City and the cure for which is pending during the applicable cure period (provided, that if

such default is cured prior to the expiration of the applicable cure period, then this condition set

forth in this subparagraph (xi) shall be deemed satisfied with respect to such prior default); and

(xii) no "Change in Control" shall have occurred since the date

hereof without the City's prior written consent. As used herein, the term "Change in Control"

shall have the meaning ascribed to it in the American Lease, except that wherever "20%" is used

in such definition in the American Lease, it shall be deemed to be "10% p1 for purposes hereof,

2. Basic Terms and American Lease. American represents and warrants to

the City that the Basic Terms are not more favorable to American than those provisions of the

American Lease respecting similar substantive matters. No amendment of or supplement to or



waiver of any terns of the American Lease by any party thereto or otherwise shall affect the

terms of this Agreement without the consent of the City in its sole and absolute discretion.

Without limiting the foregoing, at the City's option, any amendment, supplement or waiver of

the American Lease, or any terms thereof, which affects or impacts the provisions of the

American Lease governing the substantive areas covered by the Basic Terms, may be

incorporated into the New American Lease.

3.	 Ownership of American.

(a) American represents and warrants to the City that (i) American is a

corporation organized and validly existing under the laws of the State of Delaware and is in good

standing and authorized to do business in the State of New York, and (ii) the information

submitted to IDA in connection with VENDEX (which, in American's case was limited to

certain Securities Exchange Act of 1934 filings) without limitation, with respect to ownership of

American, was true and complete as of the date submitted, and to the extent of any material

changes or updated information as to which American and/or its parent corporation would be

required to make filings or submissions under the Securities Exchange Act of 1934, American

has made additional submissions to IDA so that as of the date hereof, IDA has complete and

accurate copies of all filings and disclosures required to be made by American and/or its parent

corporation under the Securities Exchange Act of 1934.

(b) From time to time during the term of this Agreement and/or prior,

and as a condition, to the execution of the New American Lease by the City, the City may

require background investigations (or updates of background investigations) of American, or any

Principal or Officer of American or any of its partners or their respective Principals, or any

person or entity whose relationship to American is such that a background investigation of such
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person or entity would be customary under the City's policies (collectively, the "Material

Persons"). "Principal" and "Officer" are defined in Exhibit D attached hereto.

4.	 Possession; Obligation to Pay Rental; Independent Covenants.

(a) The City shall have no liability for damages or restitution to

American or any person or entity succeeding to the interests of American under the New

American Lease if the City is unable to deliver possession of the American Site, or is unable to

perform its obligations under the New American Lease, because the Port Authority or any person

or entity succeeding to the interest of or claiming by, through or under the Port Authority

continues to use or occupy the American Site or any portion thereof after the stated expiration of

the Port Authority Lease or otherwise continues to use or possess or refuses to surrender or

vacate the Airport or any portion thereof, including without limitation the American Site, after

the stated expiration of the Port Authority Lease. The foregoing does not constitute the City's

agreement that the Port Authority has permission to use or occupy the American Site or any

portion thereof after the stated expiration of the Port Authority Lease or otherwise continue to

use, or occupy or possess the Airport or any portion thereof, including, without limitation, the

American Site, after the stated expiration of the Port Authority Lease.

(b) American shall be obligated to pay all rental and impositions under

the New American Lease, notwithstanding any failure by the City to give possession of the

American Site to American or to perform its obligations under the New American Lease, and the

obligations of American to pay any and all such rental to the City and all such impositions under

the New American Lease shall be independent of and not conditional upon the City's delivery of

possession of the American Site to American or the City's performance of its obligations under

the New American Lease, if the City is unable to deliver such possession or perform such
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obligations because the Port Authority or any person or entity succeeding to the interest of or

claiming by, through or under the Port Authority continues to use, occupy or possess the

American Site or any portion thereof after the stated expiration or earlier termination of the Port

Authority Lease or otherwise continues to use, possess or occupy or refuses to surrender or

vacate the Airport or any portion thereof, including without limitation the American Site, after

the stated expiration or earlier termination of the Port Authority Lease.

(c) The New American Lease shall contain covenants, terms and

conditions to the effect set forth in subparagraphs 4(a) and (b) as the City may require in order to

effectuate the intent of such provisions.

(d) Upon request of American, the City will enter into a recognition,

nondisturbance and attornment agreement (the "RNDA") with American, substantially in the

form attached hereto as Exhibit E, pursuant to which, subject to the terms of the RNDA, the Fee

Owner will recognize American as its direct tenant, and American will attom to the Fee Owner,

as the direct landlord of American, under the American Lease, in the event that the Port

Authority Lease is terminated prior to its stated expiration, all as more fully set forth in the

RNDA.

5.	 Events of Default • Remedies-, Certain Terminations.

(a)	 The following constitute events of default (collectively, "Events of

Default", and each, an "Event of Default") under this Agreement:

(i) if American shall fail to observe or perform one or more of

the terms, conditions ; covenants or agreements of this Agreement or the RNDA, as the same may

be supplemented, and such failure shall continue for a period of thirty (30) days after receipt of

written notice from the City of such failure, or if such failure shall not be capable of being
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remedied within such thirty (30) day period, if American shall not be proceeding with all

diligence to cure such failure; or

(ii) if any material representation or warranty made by

American herein is incomplete or incorrect in any material respect as of the time made or, with

respect to continuing representations or warranties as of the time to which it speaks; or

(iii) to the extent permitted by law, if American shall make an

assignment for the benefit of creditors; or

(iv) to the extent permitted by law, if American shall file a

voluntary petition under Title 11 of the United States Code, or if such petition shall be filed

against American and an order for relief therein shall be entered, or if American shall file a

petition or an answer seeking, consenting to, or acquiescing in, any reorganization, arrangement,

composition, readjustment, liquidation, dissolution or similar relief under the present or any

future federal bankruptcy code or any other present or future applicable federal, state or other

bankruptcy or insolvency statute or law, or shall seek, or consent to, or acquiesce in, or suffer the

appointment of, any trustee, receiver, custodian, assignee, sequestrator, liquidator or other

similar official of American, or of all or any substantial part of its properties, or of the American

Site or any interest of American therein, or if American shall take any membership, partnership

or corporate action in furtherance of any action described in Sections 5(a)(iii), (a)(iv), (a)(v) or

(a)(viii) of this Agreement; or

(v) to the extent permitted by law, if within sixty (60) days

after the commencement of a proceeding against American seeking any reorganization,

arrangement, composition, readjustment, liquidation, dissolution or similar relief under the

present or any future federal bankruptcy code or any other present or future applicable federal,
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state or other bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or

if, within one hundred twenty (120) days after the appointment, without the consent or

acquiescence of American, of any trustee, receiver, custodian, assignee, sequestrator, liquidator

or other similar official of American, or of all or any substantial part of its properties, or of the

American Site or any interest of American therein, such appointment shall not be vacated or

stayed on appeal or otherwise, or if, within one hundred twenty (120) days after the expiration of

any such stay, such appointment shall not be vacated; or

(vi) if (A) the American Lease has been terminated prior to the

Expiration Date, provided, however, that the American Lease shall be deemed not to have been

terminated solely because of a termination of the Port Authority Lease if pursuant to the RNDA,

American has been recognized by the Fee Owner as its direct tenant and American has interned

to such Fee Owner as its direct landlord pursuant to the RNDA, or (B) an American Lease Event

of Default shall have occurred which has not been remedied (provided that no waiver of the

underlying circumstances thereof without the City's consent shall be effective), or (C) there shall

be outstanding any material default under the American Lease, or any other event, which upon

the giving of notice and/or the passage of time could ripen into an American Lease Event of

Default (provided, however, that American shall have the right to cure such default or event

under any applicable cure period, provided that no such cure period shall extend beyond the

Draft Delivery Date), or (D) .American shall have committed or permitted any act or omission

which would constitute a material default under the American Lease or an American Lease Event

of Default had the Port Authority not waived (whether by express waiver or by failure to provide

notice) same or the underlying circumstances thereof without the City's consent, which waiver

may reasonably have a material adverse effect on the City, the American Site or 7FK at any time
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during the term of the New American Lease and which default or event is not, after notice from

the City, remedied within the applicable time period permitted to cure such default or event

under the American Lease, provided, however, that no such cure period shall extend beyond the

Draft Delivery Date; or

(vii) if an IDA Financing Event of Default shall have occurred

and not been cured, remedied or waived; or

(viii) to the extent permitted by law, if American shall admit, in

writing, that it is unable to pay its debts as such debts become due; or

(ix) (A) if a levy under execution or attachment shall be made

against the American Site or any part thereof, the income directly attributable thereto, this

Agreement or the rights created hereby and such execution or attachment shall not be vacated or

removed by court order, bonding or otherwise within a period of one hundred twenty (120) days

from American's receipt of notice thereof; or (B) if a levy under execution or attachment in an

amount equal to or greater than shall be made

against American or any of its properties (other than the American Site or any part thereof, the

income therefrom or the rights created hereby) and such execution or attachment shall not be

vacated, discharged, dismissed or removed by court order, bonding or otherwise within a period

of one hundred twenty (120) days from American's receipt of notice thereof; or

(x) (A) any of the Material Persons fails to submit to or

cooperate with any investigation or update as required pursuant to Section 3(b) of this

Agreement, or (B) the City determines pursuant to any such investigation or update that any of

the Material Persons is a Prohibited Person pursuant to Exhibit B hereto, or (C) any ten (10%)

percent or greater shareholder of American is an, or is wholly or substantially owned directly or
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indirectly by one or more, airline companies that are not permitted to operate as such in the

United States. As used herein, the terms "Principal", "Officer" and "Prohibited Person" shall

have the meanings ascribed to them in Exhibit D attached hereto; or

(xi) ' if American shall fail to have invested or shall fail to have

caused to have been invested, at least (A) (Ex. 2.a.)

by not later than December 21, 2003; and (B) (Ex. 2.a.)

)y not later than December 31, 2008 (through Bond proceeds or equity) in the

Project on the American Site, subject to Force Majeure delays (such Force Majeure delays not to

exceed, in the aggregate, four years). As used herein, "invested" and "Force Majeure" shall have

the meanings ascribed to them in Section l(b)(ix) hereof; or

(xii) if American shall fail to complete the construction of the

Project within the time provided for pursuant to the American Lease.

(b) If an Event of Default occurs, the City, in addition to any other

remedy available to it, may elect to proceed by appropriate judicial proceedings, either at law or

in equity, to enforce performance or observance by American of the applicable provisions of this

Agreement for breach thereof.

(c) (i) If (A) subject to the rights of the IDA Mortgagee pursuant

to Section 6 hereof with respect to an Event of Default occurring and continuing during the

Mortgagee Rights Period, an Event of Default shall have occurred, or (B) a Nonapproved

Successor Lessee Event (as hereinafter defined) shall have occurred, or (C) the City and

American shall have entered into a New American Lease, or (D) a Failure to Enter into a New

Lease Termination Event shall have occurred, then the City may, at its option, terminate this

Agreement upon written notice to American to such effect, and this Agreement shall expire and
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terminate upon delivery of such notice to American. A "Nonapproved Successor Lessee Event"

is hereby defined as an event pursuant to which, without the prior written consent of the City

(such consent, during the Mortgagee Rights Period (as hereinafter defined), not to be arbitrarily

or capriciously withheld) any person, firm or entity becomes or has the right to become an

Approved Successor Lessee (as defined in the American Lease) or otherwise has the right to

become the owner of or acquire any interest in all or any portion of American's interest in the

American Lease or the leasehold estate created thereby pursuant to a judgment of foreclosure and

sale or as a result of an assignment in lieu of foreclosure or as a result of the exercise by the

mortgagee of any reletting or surrender rights or otherwise or as the result of the purchase of a

mortgage.

(ii) If (A) an Extended Port Authority Lease shall have been

entered into, the stated expiration date of which is on or after the Maximum American Lease

Expiration Date or (B) the City has transferred fee title and ownership of the Airport, including

the American Site, to the Port Authority, or any affiliate thereof, directly or indirectly, through

one or more entities or (C) by the Proposed Lease Execution Date, the New American Lease

shall not have been fully executed and delivered as provided in this Agreement or (D) the Port

Authority has exercised its rights to terminate the Leasehold Mortgage by tendering payment to

the Leasehold Mortgagee (as defined in the American Lease) of the total amount (including

principal and interest to the date of payment) of the Bonds then outstanding, then this Agreement

shall automatically expire and terminate without further notice.

(iii) Upon any expiration or termination of this Agreement

(whether on account of any reason permitted or enumerated by this Agreement or by operation of

law or equity), all rights of American, of any IDA Mortgagee, and of any person, firm or entity
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claiming by, through or under American or any IDA Mortgagee (including, without limitation,

any City Approved Successor Lessee, as hereinafter defined), and all obligations of and

restrictions on the City hereunder or by reason hereof, shall terminate, except such as shall

survive by their express terms, and the City shall have the right to dispose, convey, lease, assign

or transfer the American Site or enter into any agreement to do so without any restriction or

limitation on or liability to the City whatsoever (subject to the provisions of the New American

Lease if this Agreement was terminated pursuant to clause (i)(C) of this Section 5(c) and subject

to the provision of Section 6(g), if applicable upon a termination of this Agreement pursuant to

clause (i) of this Section 5(c)).

(d) Each right and remedy of the City provided for in this Agreement

shall be cumulative and shall be in addition to every other right or remedy provided for in this

Agreement or now or hereafter existing at law or in equity or by statute or otherwise, and the

exercise or beginning of the exercise by the City of any one or more of the rights or remedies

provided for in this Agreement or now or hereafter existing at law or in equity or by statute or

otherwise shall not preclude the simultaneous or later exercise by the City of any or all other

rights or remedies provided for in this Agreement or now or hereafter existing at law or in equity

or by statute or otherwise.

(e) The parties expressly acknowledge that the City is under no

obligation to extend or renew the Port Authority Lease beyond its expiration date of December

31, 2015.

6.	 IDA Mortgagee Rights.

(a)	 Definitions.
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(i)	 "IDA Mortgage" means a mortgage lien on all of

American's interest in the American Lease and the leasehold estate created thereby which is (i)

made to secure payment of all or any portion of the Bonds pursuant to the guaranty of payment

thereof of American and the guaranty of payment thereof of AMR Corporation, (ii) complies

with the provisions of paragraph 0) of this Section 6, and (iii) shall in no event attach to or

encumber the leasehold estate or be otherwise effective unless and until the Reletting Rights

Effective Date (as defined in the American Lease) has occurred. Further, to constitute an "IDA

Mortgage" the lien shall not attach or encumber the leasehold estate or be otherwise effective

before said Reletting Rights Effective Date, if any, and shall terminate and shall in no event

extend beyond the first to occur of (i) the date of the redemption, cancellation, defeasance,

discharge or payment of those Bonds, the repayment, or guarantee of repayment, of which has

been secured by said mortgage, (ii) the date of termination, cancellation, extinguishment, ending,

discharge or release of the lien or the instrument creating the lien (e.g. the Leasehold Mortgage,

as defined in the American Lease), (iii) the termination, expiration or ending of the Reletting

Rights (as defined in the American Lease or the Leasehold Mortgage), (iv) the date of

termination or expiration of the American Lease (unless, with respect to a termination described

iii this subsection (iv) such termination is solely the result of the termination of the Port

Authority Lease, and the Fee Owner, pursuant to the RNDA, has recognized the American Lease

and the rights of American thereunder, including its right to mortgage its leasehold pursuant to

the IDA Mortgage to secure repayment, or the guarantee of repayment, of the Bonds), and (v) the

date of commencement of the New American Lease (such period of time being referred to herein

as the "Mortgagee Rights Period'
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(ii)	 "IDA Mortgagee' means the holder of an IDA Mortgage,

provided such holder is either The Bank of New York or another trustee (who is not a Prohibited

Person) who has been appointed pursuant to and in accordance with the Indenture and to whom

the prior IDA Mortgagee has assigned or transferred the IDA Mortgage.

(b) Effectiveness of Section 6; Mortgageee Rights Period; IDA

Mortgagee's Rights Not Greater than American's. Notwithstanding anything to the contrary in

this Agreement, the provisions of Section 6 of this Agreement and any other provisions of this

Agreement intended to be for the benefit of the IDA Mortgagee and/or any City Approved

Successor Lessee (i) shall not become effective, and shall not apply, unless and until (A) the

Reletting Rights Effective Date has occurred and (B) notice of the occurrence of the Reletting

Rights Effective Date has been given to the City by the IDA Mortgagee in the manner set forth in

Section 19 hereof, which notice shall set forth the address to which notices and other

communications shall be given to the IDA Mortgagee, (ii) shall only be effective and applicable

during the Mortgagee Rights Period, and (iii) shall expire and be of no force and effect at the end

of the Mortgagee Rights Period; provided, however, that with respect to the provisions of

Sections 6(g) and 6(h) hereof, the Mortgagee Rights Period shall not be deemed to have

terminated, expired or ended solely by reason of a termination of the Leasehold Mortgage or the

Reletting Rights (or the termination, cancellation, extinguishment, ending, discharge or release

of the lien created thereby) due solely to the letting of the American Site pursuant to the

American Lease to an Approved Successor Lessee, who is also a City Approved Successor

Lessee and in possession of the American Site as tenant under the American Lease, whether from

a foreclosure of the Leasehold Mortgage, exercise by the Leasehold Mortgagee of its Reletting

Rights, an assignment in lieu of foreclosure or otherwise. With the exception of the rights
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granted to the IDA Mortgagee pursuant to the provisions of paragraphs (c) through (g) of this

Section 6, the execution and delivery of an IDA Mortgage shall not give nor shall be deemed to

give the IDA Mortgagee (or any City Approved Successor Lessee, as the case may be) any

greater rights against the City than those granted to American hereunder.

(c) Notice to IDA Mortgagee. The City shall give to the IDA

Mortgagee, at the address of the IDA Mortgagee provided as above, or in any subsequent notice

given by the IDA Mortgagee to the City in such manner, a copy of each notice of default at the

same time as it gives notice of default to American, and no such notice of default shall be

deemed effective unless and until a copy thereof shall have been so given to the IDA Mortgagee.

(d) No Consensual Termination. The City and American agree that

unless expressly waived in writing by the IDA Mortgagee, American shall not be entitled to

terminate this Agreement, and the City shall not accept such termination, unless same has been

consented to by the IDA Mortgagee except for a termination by reason of the failure of the City,

its Designee and/or American to negotiate, execute or deliver the New American Lease as

provided for in this Agreement. The foregoing shall not affect or impair the City's rights to

terminate this Agreement.

(e) Acceptance of Recognized Mortgagee's Performance. The. City

shall accept performance by the IDA Mortgagee of any covenant, condition or agreement on

American's part to be performed hereunder, except for the obligation to negotiate, execute and

deliver the New American Lease, with the same force and effect as though performed by

American, provided that such performance by the IDA Mortgagee constitutes performance in full

of such covenant, condition or agreement, with no allowances being made for the fact that the

IDA Mortgagee may not have possession of the American Site.
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(f) Notice of Termination for Certain Events of Default. If, during the

Mortgagee Rights Period, this Agreement is terminated solely by reason of an Event of Default

(except by reason of a failure of the City, its Designee and/or American to negotiate, execute or

deliver the New American Lease as provided for in this Agreement), the City shall give prompt

notice thereof to the IDA Mortgagee. Such termination shall not be effective until thirty (30)

days after delivery of such notice to the IDA Mortgagee, and, if such Event of Default is capable

of cure by the IDA Mortgagee without possession of the American Site and the IDA Mortgagee

notifies the City in writing within such thirty (30) day period that it intends to cure such Event of

Default or cause such Event of Default to be cured, then this Agreement shall not terminate and

the IDA Mortgagee shall have sixty (60) days to cure or cause the cure of such Event of Default

from the date it delivers the latter notice to the City. If such Event of Default is not cured within

such sixty (60) day period afforded to the IDA Mortgagee, then the City may terminate this

Agreement upon written notice to the IDA Mortgagee and American (the "Section 6(fl

Termination Notice") and upon such delivery of such notice this Agreement shall terminate.

(g) Request for and Execution of New Agreement. If, within twenty

four (24) months after the receipt (as shown on proof of service or return receipt) of the Section

6(f) Termination Notice, the IDA Mortgagee shall request the City to enter into a new

Agreement with a City Approved Successor Lessee, (provided that during said period of 24

months the IDA Mortgagee has performed all of American's obligations hereunder and under

Section 92 of the American Lease (to the extent not performed by American)) then, within sixty

(60) days after the City shall have received such request, the City shall execute and deliver a new

Agreement to the City Approved Successor Lessee and the IDA Mortgagee shall cause the City

Approved Successor Lessee to do the same. The new Agreement shall contain all of the
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covenants, conditions, limitations and agreements contained in this Agreement (including,

without limitation, the obligation to enter into a new RNDA) (with such reasonable modification

thereof to reflect the fact that the Agreement and RNDA are with a successor lessee as well as

the fact that the IDA Mortgagee no longer has any rights), provided, however, that the City shall

not be deemed to have represented or covenanted that such new Agreement or new RNDA shall

be superior to claims of American, its other creditors or a judicially appointed receiver or trustee

for American. In no event shall the City be required to (A) enter into a new Agreement or new

RNDA (i) after the date which is ninety (90) days before the Draft Delivery Date or (ii) with any

person, firm or entity which does not have possession of the American Site as tenant under the

American Lease or (iii) if an event has occurred (other than the event that caused the termination

of this Agreement to begin with) which has or would permit (or would have permitted if this

Agreement were still in effect) termination of this Agreement or such new Agreement or RNDA

or (iv) if the Mortgagee Rights Period has terminated or expired or (v) after a New American

Lease has been entered into (even if the letting thereunder is not yet effective), or (B) enter into a

new RNDA after the Port Authority Lease has terminated. The provisions of this Section 6(g)

shall survive any termination of this Agreement solely pursuant to Section 6(f) hereof which

termination occurs during the Mortgagee Rights Period, but only for the duration of the

Mortgagee Rights Period.

(h) Conditions Precedent to the City's Execution of New Agreement.

The provisions of paragraph (g) of this Section 6 notwithstanding, the City shall not be obligated

to enter into a new Agreement with a City Approved Successor Lessee unless the City Approved

Successor Lessee (i) except in the case of an Event of Default described in Sections 5(a)(ii)

(which is particular to American), 5(a)(iii) through 5(a)(v) and 5(a)(vii) through 5(a)(x) and
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5(a)(xii) hereof, shall promptly after receipt from the City of its statement of the default(s)

required to be cured, cure all such default(s) (which is capable of being cured by someone other

than American) then existing under this Agreement (as though this Agreement had not been

terminated), or if such default is not capable of prompt cure, shall diligently prosecute cure of

such default, as applicable, and (ii) shall deliver to the City a statement, in writing,

acknowledging that the' City, by entering into such new Agreement with such City Approved

Successor Lessee shall not have or be deemed to have waived any defaults or Events of Default

then existing under this Agreement or existing immediately before termination of this Agreement

(other than the defaults or Events of Default described in Sections 5(a)(ii) (which are particular

to American), 5(a)(iii) through 5(a)(v) and 5(a)(vii) through 5(a)(x) and 5(a)(xii) hereof which

the City shall be deemed to have waived as against the City Approved Successor Lessee but as to

which the City's recourse shall be against American), notwithstanding that any such defaults or

Event of Default existed prior to the execution of such new Agreement and that the breached

obligations which gave rise to the defaults or Event of Default are also obligations tinder such

new Agreement. The provisions of this Section 6(h) shall survive any termination of this

Agreement solely pursuant to Section 6(f) hereof which termination occurs during the Mortgagee

Rights Period, but only for the duration of the Mortgagee Rights Period.

(i) Definition of City Approved Successor Lessee, The term "City

Approved Successor Lessee" shall mean an Approved Successor Lessee under and as defined in

the American Lease, who is not a Prohibited Person (or other person, firm or entity with whom

or which the City will not then generally do business), approval of whom or which has been

sought by the IDA Mortgagee at least sixty (60) days prior to the appointment of such Approved

Successor Lessee, and written approval of whom or which has been given by the City and
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delivered to the IDA Mortgagee (at the address given to the City in the notice seeking approval),

it being understood and agreed that the City shall not arbitrarily or capriciously withhold, or

unreasonably delay (a period of less than sixty (60) days after receipt of all reasonably relevant

information being considered reasonable), its approval. Any City Approved Successor Lessee

shall have no greater rights against the City than those granted to American hereunder.

0) Certain Additional Requirements of an "IDA Mortgage". In order

to constitute an "IDA Mortgage," the mortgage by its terms shall not extend to or affect, or

represent a lien or encumbrance on, the estate -or interest of the City in the American Site or any

property located therein or thereon. Additionally, the mortgage document creating the mortgage

lien shall include a provision stating that "This instrument does not extend to or affect, or

represent a lien or encumbrance on, the estate or interest of fee owner of the premises that are the

subject of the instrument or any property therein or thereon, and in the event of any inconsistent

provision in this instrument, this provision shall prevail."

7.	 Indictment.

(a) If any grand jury impaneled by any federal or state court files an

indictment with such court charging American or any Principal or Officer of American (such

indicted Person, the "Indicted Party") with having committed an intentional felony in connection

with the Project or any other related matter, then the City shall convene a hearing (the

"Hearin ") before a panel of three persons consisting of (x) the City's Deputy Mayor for

Economic Development and Rebuilding, (y) the President of the New York City Economic

Development Corporation, and (z) the Corporation Counsel of the City, or a duly authorized

designee of any of then, or such substitute persons as the City's Mayor may designate (the

"Hearing Officers"). Such hearing shall be held upon not less than forty-five (45) days' written
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notice to the Indicted Party and American for the purpose of determining whether it is in the best

interest of the City to require the Indicted Party to assign its interest in this Agreement or in

American, as the case may be. At the Hearing, American and the Indicted Party shall have the

opportunity to be represented by counsel and to make a presentation to the Hearing Officers

orally and in writing. The Hearing Officers shall consider and address in reaching their

determination (x) the nexus of the conduct charged in the indictment to this Agreement, (y) the

deleterious effect which an assignment of the Indicted Party's interest in this Agreement or in

American, as the case may be, would have on the economic interests of the City which this

Agreement is intended to promote, and (z) any other relevant matters. The Hearing Officers

shall render a decision in writing within twenty (20) days of the last day of the Hearing. If the

Hearing Officers decide by a majority vote that it is in the best interest of the City to require an

assignment by the Indicted Party, then the City shall notify the Indicted Party and American of

the Hearing Officers' decision within five (5) days of the date thereof. The Indicted Party shall

assign its interest in this Agreement or in American, as the case may be, within six (6) months of

the date of the notice of such decision by the Hearing Officers to an Assignee Reasonably

Satisfactory to the City (as hereinafter defined). The Indicted Party may receive the

consideration for such assignment in installment payments, provided that such consideration

shall be for a sum certain (if paid in money) and that following such assignment the Indicted

Party shall have no further interest in the Project or in any profits therefrom.

(b) Any failure of (i) the Indicted Party to assign its interest in this

Agreement or in American, as the case may be, or (ii) an Assignee Reasonably Satisfactory to

the City, acting as a trustee (as contemplated below), to assign the Indicted Party's interest in this

Agreement or in American, as the case may be, following a Conviction (as hereinafter defined)
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within the time and in the manner provided hereunder, shall be deemed to be a default by

American hereunder. Upon the occurrence of such default, the City and, during the Mortgagee

Rights Period, the IDA Mortgagee, shall have all of the rights and remedies provided hereunder

in the case of a default by American. As used herein: an "Assignee Reasonably Satisfactory

the Cit " shall mean any person or entity who is (x) the IDA Mortgagee or (y) neither (i) a

Prohibited Person nor (ii) controlled by, controlling, or under common control with an Indicted

Party and who is either (A) a person or entity (including an affiliate of the Indicted Party) who is

financially capable of performing the Indicted Party's obligations as set forth hereunder or (B) a

Person (other than an affiliate of the Indicted Party) who is acting in a fiduciary capacity as an

independent trustee for the benefit of the Indicted Party for the purpose of actively managing this

Agreement or the Indicted Party's interest in American, as the case may be. The trust agreement

between the Indicted Party and the trustee shall provide in substance, inter alia, as follows:

(i) If (x) the Indicted Party is found not guilty of the felony for

which it is indicted by a court of competent jurisdiction or (y) the felony charges against such

Indicted Party are dismissed, then the trustee shall reassign the Indicted Party's interest in

American or in this Agreement, as the case may be, to the Indicted Party.

(ii) If (x) the Indicted Party is found guilty of the felony for

which it is indicted by a court of competent jurisdiction and such verdict is affirmed by the court

having ultimate jurisdiction to hear an appeal of such conviction or the period of appeal expires

or the Indicted Party waives any right to appeal such determination or (y) the Indicted Party

pleads guilty to the felony for which it is indicted (either (x) or (y) above, a "Conviction"), then

the trustee shall assign this Agreement or the Indicted Party's interest in American, as the case
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may be, within six months of the date of the Conviction to an Assignee Reasonably Satisfactory

to the City pursuant to the first paragraph of this Section 7(b).

(c) During the pendency of any such trust, the Indicted Party shall

exercise no control over the Project, but may make contributions to the Project and receive

distributions therefrom.

& MacBride Principles; Refusal to Testify. The MacBride Principles Rider,

and the Refusal to Testify Rider attached hereto as Exhibit C, and Exhibit D, respectively, are

hereby incorporated into this Agreement, and form a part of this Agreement as if fully set forth

herein.

9. Reports; Studies. From time to time upon request of the City, American

shall provide to the City true copies of such reports and information within the control of

American or any of its affiliates relating to the lease of the American Site and operations thereat

as the City shall reasonably request. To the extent such reports and information contain

confidential business data of American which is not available elsewhere, then any release of such

data by the City (provided such data is identified in writing by American as "confidential')

subject to applicable law (including, without limitation, the provisions of the Freedom of

Information Law and subpoenas), shall be subject to a confidentiality agreement to be negotiated

between the parties. Notwithstanding anything herein to the contrary, nothing herein shall limit

the rights of the Comptroller of the City (the "Comptroller") under applicable law.

10. Disposition of JFK; Continued Operation of JFK.

(a) American agrees that the City (i) may transfer, sell, lease, assign,

grant, dispose of or license any interest in, and/or make alternative arrangements for the

operation and/or management of, all or any portion of JFK, including, without limitation, that



portion of MC which includes the American Site, provided, however, that if this Agreement has

not terminated such transferee, vendee, lessee, assignee, grantee, licensee, manager or operator

shall take its interest subject to this Agreement for the period of this Agreement, and (ii) may

assign or delegate to another person or entity succeeding to the rights or interests of the City with

respect to the American Site (a "Successor Entity"), without recourse, all or any of the rights and

obligations of the City under this Agreement, provided, however, that if this Agreement has not

terminated such Successor Entity shall take its interest subject to this Agreement for the period

of this Agreement. Nothing contained in this Agreement shall be construed to limit the City's

right to effect such transfer, sale, lease, assignment, grant, disposition or license of any interest in

and/or alternative arrangement with regard to JFK, and American agrees to recognize the rights

assigned and/or to accept performance of the obligations delegated by the City to any such

Successor Entity.

(b)	 American recognizes that the City is under no obligation to

continue to operate JFK, or cause JFK to be operated, as an airport.

11.	 Certain Representations, Warranties, Covenants and Agreements.

(a) American represents, warrants, covenants and agrees that no

representations, statements, or warranties have been made by, or on behalf of, the City with

respect to the American Site or the transaction contemplated by this Agreement, the status of title

to the American Site or the physical condition thereof, and that American agrees to take same, if

at all, in "as-is" condition. American hereby waives any claim against the City on account of

any defect in title to the American Site or any defect, whether latent or patent, in the physical

condition of the American Site. This Section 11(a) shall survive the termination of this

Agreement.



(b) . American stipulates and agrees that the City has been out of

possession and control of the Airport, inclusive of the American Site, and that the Port Authority

has been in possession and control of the Airport, since the commencement of the Port Authority

Lease, and that such possession and control by the Port Authority will continue until the

surrender by the Port Authority of the Airport to the City. Further, American represents,

warrants, stipulates and agrees that American has been in possession and control of terminal 8 on

the American Site since April 11, 1956 and of terminal 9 on the American Site since December

1, 1989 and that such possession and control will continue throughout the term of the American

Lease and throughout the term of the New American Lease. This Section 11(b) shall survive the

termination of this Agreement.

(c) American represents and warrants to the City that (w) American is

a corporation formed under the laws of the State of Delaware and is in good standing and

authorized to do business in the State of New York, and (x) all consents and approvals required

to be obtained for (i) the leasing of the American Site, (ii) the entry into and performance of this

Agreement and the entry into and performance of the RNDA, and (iii) the Project, including the

required approvals (if any) from the Federal Aviation Authority, have been obtained and, further

represents, warrants and covenants that as and when additional approvals or consents are

required, same will be obtained in a timely fashion, and (y) as of the date hereof (i) except for

those instruments listed on Schedule B, the American Lease and the Consent Agreement (as

defined in the American Lease) are the only instruments to which the Port Authority and

American (or any of their respective affiliates) are parties relating to the American Site, and (ii)

the instruments listed on Schedule B are all subleases or concessions of portions of the American

Site and do not materially adversely affect the City's rights under the Port Authority Lease and
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are all subordinate to the American Lease and with respect to which the only remuneration paid

to or on account of the Port Authority is a fee paid for approval of such sublease or concession

by the Port Authority, and (z) neither this Agreement nor the New American Lease nor the

RNDA is or will be in violation of the American Lease. American further stipulates and agrees

that the City makes no representation or warranty of the legality of the use of the American Site

for the purposes contemplated in the American Lease or herein, or that all discretionary or non-

discretionary public approvals necessary for the City to execute and deliver the New American

Lease or the RNDA have been obtained or that all procedures requisite to such execution and

delivery have been satisfied. American further stipulates and agrees that the City makes no

representation or warranty (i) regarding as to which, if any, public approvals, whether

discretionary or otherwise, are requisite to the execution and delivery of the New American

Lease or the RNDA, and (ii) that any necessary public approvals, whether discretionary or

otherwise, have been obtained or shall be obtainable for the execution and delivery of the New

American Lease or the RNDA. This Section 11(c) shall survive the termination of this

Agreement.

(d)	 American represents, warrants, covenants and agrees to and with

the City that it will invest, or cause to have been invested, at least (A) (Ex. 2.a.)

by not later than December 21, 2003; and (B) (Ex. 2.a.)

by not later than December 31, 2008 (through Bond proceeds or

equity) in the Project on the American Site, subject to Force Majeure delays (not to exceed, in

the aggregate, four years). As used herein, (I) "invest' or "invested" shall have the meanings

ascribed to the terms "investment' or "invested" set forth in Section 1(b)(ix); and (11) "Force

Ma eL" shall have the meaning ascribed to it in Section l(b)(ix) hereof. American further
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represents, warrants, covenants and agrees that the development and construction of the Project

shall be financed only by (i) American's own equity, (ii) the Bonds and (iii) general corporate

debt which is unsecured by the Project. This Section 11(d) shall survive the termination of this

Agreement.

(e) American represents and warrants that attached hereto as Exhibit F

is a true, correct and complete copy of the American Lease. American covenants and agrees that

it will promptly deliver a true, correct and complete copy of any modification, amendment,

correction, supplement or restatement of the American Lease promptly after execution and

delivery of same by the Port Authority and American, together with a certification by a duly

authorized officer of American that same is a true, correct and complete copy of such

modification, amendment, correction, supplement or restatement, as the case may be. This

Section 11(e) shall survive the termination of this Agreement.

(f) American covenants and agrees that it shall cooperate in studies

conducted by the City and with City proposals to mitigate impacts of the Project at the environs

of the Airport, including without limitation, traffic on surrounding streets and highways. This

Section 11(f) shall survive the termination of this Agreement for so long as American is in

possession of the American Site.

(g) American represents and warrants that it has obtained (i) an owner

controlled contractors pollution legal liability policy for environmental liabilities for the period

of construction of the Project and (ii) a pollution legal liability site policy for environmental

liabilities at the American Site. American covenants to cause The City of New York to be

named as an additional insured on such policies and to supply to the City, at the time of IDA

Bond closing, copies of such policies or binders and certificates of insurance therefor, reasonably
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satisfactory to the City. American covenants that it shall comply with the terms and conditions

of the American Lease relating to environmental matters at the American Site, including, without

limitation, those set forth in Sections 59 and 65 of the American Lease, the terms of which are

hereby incorporated by reference as if fully set forth herein, for the benefit of the City. This

Section 11(g) shall survive the termination of this Agreement for so long as (x) American is in

possession of the American Site or (y) any Bonds are outstanding or (z) the IDA Mortgagee has

any rights under this Agreement.

(h) It is expressly understood between the parties that the City makes

no representations or warranties during the term of this Agreement, nor shall it make any

representations or warranties in or during the term of the New American Lease, as to the

condition or state of title with respect to the Premises (as defined in Exhibit A hereto) or any

portion thereof, including, without limitation, the existence or non-existence of any liens or

encumbrances or conditions or defects in title. American expressly agrees that it shall take its

leasehold interest under the New American Lease subject to the then existing state of title. This

Section 11(h) shall survive the termination of this Agreement.

(i) The parties covenant and agree to cooperate in good faith with

each other to obtain all applicable governmental approvals for the New American Lease, it being

understood that such covenant and agreement on the part of the City is made, and such

cooperation will be, solely in its proprietary capacity and not in its governmental capacity.

0) American agrees to provide the City with written notice of any

events or notices which could materially affect this Agreement, the RNDA or the New American

Lease, or the rights or obligations of the City under any of same including by way of example

but not limitation, the occurrence of (i) any American Lease Event of Default or IDA Financing
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Event of Default (or any notice which could result in an American Lease Event of Default or

IDA Financing Event of Default), (ii) the Redevelopment Work Completion Date, (iii) the

Reletting Rights Effective Date (and any notices and certificates that are conditions thereto), (iv)

any Notice of Proposed Successor Lessee (as defined in the American Lease), (v) any Reletting

Election Notice (as defined in the American Lease), or (vi) any significant casualty or loss, etc.

This Section 110) shall survive the termination of this Agreement.

(k) American represents and warrants that the Leasehold Mortgage is

an IDA Mortgage and is, and will continue to be, held only by an IDA Mortgagee. This Section

I I (k) shall survive the termination of this Agreement.

12. Non-liability of Individuals. No member, director, official, officer, agent

or employee of any party hereto shall be charged personally or held contractually liable by or to

the other party hereto under any term or provision of this Agreement, or of any other agreement,

document of instrument executed in connection therewith, or of any supplement, modification, or

amendment to this Agreement, or to such other agreement, document or instrument, or because

of any breach or alleged breach of this Agreement, or such other agreement, document or

instrument, or because of its or their execution or attempted execution. This Section 12 shall

survive the termination of this Agreement.

13. Brokerage. American agrees to indemnify and hold the City harmless

from and against any damages, expenses (including reasonable attorneys' fees) and liability

arising from the claims of any broker, finder, consultant, person, firm or corporation, based upon

or alleging negotiations, dealings or communications with American or its representatives. This

Section 13 shall survive the termination of this Agreement.
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14. Indemnification. American shall forever defend, indemnify and hold

harmless the City, and its officials, officers, agents, representatives and employees from and

against any and all liabilities, claims, demands, penalties, fines, settlements, damages, costs,

expenses and judgments of whatever kind or nature, known or unknown, contingent or otherwise

(a) except to the extent of gross negligence or intentional misconduct on the part of the City, for

injury to any person or persons, including death, or any damage to property of any nature in

connection with or arising out of in whole or in part, (i) any event which occurs on or at the

American Site during the term of this Agreement, or (ii) any act(s) or omission(s) of American or

of the employees, guests, contractors, subcontractors, representatives or agents of American

occurring on or in connection with the American Site, including but not limited to, public ways,

taxi lanes, pedestrian walkways, runways and common areas, or (iii) this Agreement, including,

without limitation, any liability which the City may have to the Port Authority on account of the

City's entering into this Agreement or the RNDA or the New American Lease or the City's or

American's performance of any obligation under this Agreement, the RNDA or the New

American Lease, or (b) arising out of, or in any way related to, the presence, storage,

transportation, disposal, release or threatened release of any Hazardous Materials (as hereinafter

defined) over, under, in, on, from or affecting the American Site or any persons, real property,

personal property, or natural substances thereon or affected thereby during the term of this

Agreement. For purposes of this paragraph "Hazardous Materials" means (i) any "hazardous

waste" as defined under the Resource Conservation and Recovery Act, 42 U.S.C. Section 5101 et

seq., or (ii) "hazardous substance" as defined under the Comprehensive Environmental

Response, Compensation, and Liability Act, 42 U.S.C. Section 9601 et seq., or (iii) "hazardous

materials" as defined under the Hazardous Materials Transportation Act, 49 U.S.C. Section 5101
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et seq., or (iv) "hazardous waste" as defined under New York Environmental Conservation Law

Section 27-0901 et se-q., or (v) "hazardous substance" as defined under the Clean Water Act, 33

U.S.C. Section 1321 et sea. The provisions of this Section 14 shall survive the termination of

this Agreement.

15. No Recording of this Agreement; Recording of Release. Neither this

Agreement nor any memorandum thereof shall be recorded by or through, or on behalf of,

American, in the Register's Office of Queens County or any other recording office. Without

limiting the foregoing, American shall pay any and all transfer and document taxes and charges

in connection with the execution of this Agreement. Upon the expiration or earlier termination

of this Agreement for any reason whatsoever (including failure of the parties to execute and

deliver the New American Lease by the Proposed Lease Execution Date), American covenants,

upon demand by the City, to execute in recordable form an instrument (the "Release") prepared

by the City in which American represents, stipulates and agrees for itself and anyone claiming

by, through or under it, that this Agreement is terminated and does not encumber or burden the

American Site or any other premises affected by this Agreement. The City at its option may

record the Release against the American Site or any other affected premises. American further

covenants to execute and deliver such other instruments as may be necessary in order to record

the Release against the American Site or such premises. If American fails to execute and deliver

to the City such instrument in recordable form within ten (10) days after being furnished with

same by the City, the City may execute same on behalf of American, and American hereby

irrevocably and conclusively appoints the City as its attorney in fact to execute the Release, and

such other instruments as may be necessary to record the Release, on behalf of American.

American further agrees to provide such further assistance as may be necessary or convenient in
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order to effectuate the purposes of this Section 15. This Section 15 shall survive the termination

of this Agreement.

16.	 Books and Records; Audit Rights.

(a) Maintenance of Books and Records. During the term of this

Agreement, and for a period extending twelve (12) months beyond the term of this Agreement,

American shall keep and maintain at an office in the City (or at its corporate headquarters if it

produces copies thereof in the The City of New York at the request of the City) complete and

accurate books and records of accounts of the operations at the American Site, and shall preserve

such records for a period of at least six (6) years beyond the term of this Agreement. However,

if, at the expiration of such six (6) year period, the City is auditing the books and records of

American as provided in subsection (b) below, American shall preserve such records until the

conclusion of such audit.

(b) Inspection and Audits of Books and Records. Commencing as of

the date hereof and for a period extending six (6) years beyond the term of this Agreement, the

City, the Comptroller and/or the agents or representatives of the City shall have the right from

time to time during regular business hours, upon twenty-four (24) hours notice, to inspect, copy

and audit and, at its option, duplicate, all of American's books and records relating in any

manner to this Agreement (but in any event excluding information which American is required to

keep confidential pursuant to law, such as information relating to employees). American shall

produce all such books and records in The City of New York, upon request of the City, the

Comptroller and/or the agents and representatives of the City during the term of this Agreement.

The foregoing notwithstanding, if on the date which is six (6) years beyond the term of this

Agreement the City or the Comptroller and/or the agents and representative or the City are
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conducting an audit, then this Section 16 shall remain effective until the conclusion of such

audit.

(c)	 Nothing in this Section 16 shall limit the rights of the Comptroller.

Section 16 shall survive the termination of this Agreement.

17. Intentionally Left Blank.

18. Counterparts. This Agreement may be executed in one or more

counterparts which, when together, shall constitute one and the same document.

19. Notices; Service.

(a) Whenever it is provided herein that notice, demand, request,

consent, approval or other communication shall or may be given to, or served upon, either of the

parties by the other, or whenever either of the parties desires to give or serve upon the other any

notice, demand, request, consent, approval or other communication with respect hereto or to the

American Site, each such notice, demand, request, consent, approval or other communication

shall be in writing and shall be effective for any purpose only if given or served as follows:

(i) If to American, by hand with proof of delivery or by

mailing the same to American by express or certified mail, postage prepaid, return receipt

requested, addressed to:

American Airlines, Inc.
4333 Amon Carter Boulevard
NM 5317
Forth Worth, Texas 76155
Attention: Vice-President, Corporate Real Estate

with a copy to:

American Airlines, Inc.
4333 Amon Carter Boulevard
MID 5618
Fort Worth, Texas 76155
Attention: General Counsel
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or to such other address as American may from time to time designate by notice given to the City

by express or certified mail, return receipt requested.

(ii) If to City, by hand with proof of delivery or by mailing the

same to City by express or certified mail, postage prepaid, return receipt requested, one

addressed to:

The City of New York
City Hall
New York, New York 10007
Attention: Deputy Mayor for Economic Development

and Rebuilding

and one to:

The City of New York Department of Business Services
110 William Street, Third Floor
New York, New York 10038
Attention: Commissioner

and one to:

New York City Economic Development Corporation
110 William Street
New York, New York 10038
Attention: General Counsel

with a copy to:

The New York City Law Department
100 Church Street
New York, New York 10007
Attention: Chief, Economic Development Division

or to such other address(es) and attorneys as City may from time to time designate by notice

given to American by express or certified mail, return receipt requested.

(b) Every notice, demand, request, consent, approval or other

communication hereunder shall be deemed to have been given or served three (3) days after the

time that the same shall have been actually deposited in the United States mails, postage prepaid,
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as aforesaid, except that notice by express or certified mail, return receipt requested, shall be

deemed effective on the date such receipt is dated by the Post Office or express mail carrier, as

the case may be, and notice by hand shall be effective upon delivery, as evidenced by a signed

receipt.

20. No Assignment by American. Except as otherwise expressly provided in

this Section, this Agreement shall not be assigned, transferred, pledged or otherwise encumbered

by American without the written consent of the City, which consent shall be given or withheld in

the City's sole and absolute discretion, provided, however, that this Agreement may be assigned

in its entirety without such consent to any successor in interest of American who becomes tenant

under the American Lease and which is or is to be a Scheduled Aircraft Operator (as hereinafter

defined), and with or into which American has merged or consolidated, or which has succeeded

to the assets of American or the major portion of its assets related to its air transportation system,

but in any such event, such assignment shall not take effect before the assignee is actually

engaged in the business of scheduled transportation by Aircraft (as defined in the. American

Lease), and provided, further, that such succeeding entity or purchaser (whether it be American

or any other entity or purchaser) satisfies the Financial Tests in Section 19 of the American

Lease, and/or provides the Consent Security Deposit to the Port Authority, as required, and

executes and delivers to the City an instrument in a form satisfactory to the City assuming the

obligations of American as if it was the original party to this Agreement. The term "Scheduled

Aircraft Operator" shall have the meaning ascribed to it in the American Lease, except that it

shall be an additional requirement that such operator shall not be a Prohibited Person.

21. Specific Performance. The parties agree that damages would not be an

adequate remedy for the failure of either party to perform its respective obligations hereunder,
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and therefore, this Agreement and the covenants and agreements set forth herein shall be subject

to specific performance. This shall not limit the right of the City or any Successor Entity to

terminate this Agreement in accordance with the terms hereof This Section 21 shall survive

termination of this Agreement.

22.	 No Consent; Mortgages Not Recognized.

(a) It is hereby agreed, recognized and understood that in entering into

this Agreement and the RNDA, the City is not in any manner whatsoever approving, recognizing

or consenting or acquiescing to, any use, grant of use, occupancy, possession, right, claim,

interest, tenancy or estate in or with respect to the Airport, or any portion thereof, including,

without limitation, the American Site, by the Port Authority or which the Port Authority may

assert, with respect to any period of time beyond the stated expiration date or earlier termination

of the Port Authority Lease, notwithstanding any term or provision of the American Lease or

any other document to the contrary or otherwise. Nothing contained in this Agreement or the

RNDA shall be deemed to operate as a consent to any breach of the Port Authority Lease or any

waiver of any of the City's rights and remedies under or pursuant to the Port Authority Lease.

The City has not consented to the American Lease or the Consent Agreement or the Leasehold

Mortgage, nor any other mortgage, lien, pledge, encumbrance or security interest in connection

with the American Lease; none of the American Lease, the Consent Agreement or the Leasehold

Mortgage, and no other mortgage, lien, pledge or encumbrance on or in connection with the

American Lease shall be effective with respect to, or shall encumber or burden, any New

American Lease, the estate or interest of the City in the American Site, or any property located

therein or thereon, nor shall the City be required to recognize or permit any of the foregoing.

The foregoing shall not limit the Fee Owner's obligations, if any, under the RNDA to recognize
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American or recognize, a Qualified Mortgage (as defined in the RNDA) in the circumstances and

on the terms provided therein.

(b)	 This Section 22 shall survive termination of this Agreement.

23. There shall be no third-party beneficiaries of this Agreement. This

Agreement shall be effective only as between the parties hereto (and their successors and

assigns, if, as and to the extent permitted under this Agreement), and shall not be construed as

creating or conferring upon any person or entity any right, remedy or claim under or by reason of

this Agreement. Notwithstanding the foregoing, nothing in this Section 23 shall deprive the IDA

Mortgagee of any of the rights granted to the IDA Mortgagee under Section 6 of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed in their names and on their behalf by their duly authorized officers, all as of the date,

first above written.

Form o .	 %	 THE CITJY OF NEW YORK

Con4missioner of the Department of
Business Services

AMERICAN AIRLINES, INC.

i1
Name:
Title:

Leslie M. Benners
Managing Director

Corporate Finance & Banking
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SCHEDULE A

(MAPS - SEPARATE ATTACHEMENT)



Legal Description

All that certain plot, piece or parcel of land, situate, lying and being in the Borough and
County of Queens, City and State of New York being a portion of Lot 1 in Block 14260
of Section 58 as shown on the Tax Map of the City of Now York for the Borough of
Queens, said premises being a part of the John R Kennedy International Airport
designated as Terminals 8 and 9 and more particularly delineated on the maps attached
hereto.



SCHEDULE B

(SEPARATE ATTACHMENT)



Tenant Name Leas Ref Leas Desc Leas Start Date Leas Expiry Date
THE HERTZ CORPORATION (FEE) JFK8166 BLDG 57 1 WALL PHONE 2 SPACE 02/01/60 #EMPTY
AVIS RENT A CAR SYSTEM, INC. ( JFK8167 BLDG 57 WALL PHONE 2 SPACE 06/01/80 #EMPTY
NATIONAL CAR RENTAL SYSTEM, IN JFK8637 BLDG 57/1 WALLPHONE 2 SPACE 06/01/80 #EMPTY
BUDGET RENT A CAR JFK8647 BLDG 57 WALL PHONE 2 SPACE 06/01/80 #EMPTY
DOLLAR-RENT-A-CAR (FEE) JFK8658 BLDG 57 TERM 8/1 WALLPHONE 06/01/82 #EMPTY
SKY CHEFS, INC. JFK8944 [AYA-707] Hangar 10 Kitchen 04/01/87 #EMPTY
ROCKWELL COLLINS JFK8982 BLDG 57 RAMP LEVEL GATE 12 06/01/88 #EMPTY
PORT AUTHORITY ($0) JFK9020 BLDG 57 GRND TRANSP COUNTER 05/18/87 #EMPTY
AMERICAN EXPRESS TRVL RELATED JFK9086 [AYB-172] BLDG 57 COIN-OP 08/01/76 #EMPTY
SKY SITES, INC. JFK9105 AYC-7 BLDG 57 INCLUDES JFK9151 08/01/90 12/31/05
OGDEN NEW YORK SERVICES, INC. JFK9153 BLDG 57 SERVICING AIRCRAFT 06/01/91 #EMPTY
DOLLAR RENT-A-CAR JFK9157 BLDG 56 WALL PHONE SPACE 06/01/91 #EMPTY
NATIONAL CAR RENTAL SYSTEM, IN JFK9158 BLDG 56 WALLPHONE SPACE 06/01/91 #EMPTY
BUDGET RENT-A-CAR SYSTEMS INC. JFK9179 BLDG 56 WALL PHONE 1 SPACE 06/01/91 #EMPTY
AVIS RENT-A-CAR SYSTEM, INC. JFK9180 BLDG 56 WALL PHONE SPACE 06/01/91 #EMPTY
THE HERTZ CORPORATION (FEES) JFM81 BLDG 5611 WALL PHONE 2 SPACES 06/01/92 #EMPTY
AMERICAN EXPRESS TRAVEL RELATE JFK9267 [AYC-261] BLDG 57 TRAVEL CHECK 06/01/92 #EMPTY
SKY CHEFS, INC. JFK9293 SUBLEASE STORAGE/OFFICE SPACE 06/01/94 #EMPTY
AFFILIATED COMPUTER SERVICES, JFK9297 BLDG 57; ATM MACHINE @ ADM 07/01/94 #EMPTY
Worldwide Flight Services JFK9324 INTERIM AGMT CONSENTS FOR 01/01/94 #EMPTY
WRAP RITE (NT'L BAGGAGE PROTEC JFK9356 [AYC-520] BAG PROTECTION 06/20/94 #EMPTY
SKY CHEFS, INC. JFK9409 CONSENT CONCESSION AGMT 08/01/76 #EMPTY
MEEGAN SERVICES, INC. JFK9491 HOTEL DESK PERMIT/BLDGS 8 03/01/97 #EMPTY
FEDERAL EXPRESS CORPORATION JFK9516 PLACEMENT AGREEMENT 05/01/97 #EMPTY
MR. EMIDIO RIVIELLO JFK9527 SHOE SHINE STAND AT JFK 10/01/96 #EMPTY
CYBER EVENTS & ADV. CORP. JFK9266 INTERIM CONCESSION AGMT 56/57 01/01/94 #EMPTY
AA FEDERAL CREDIT UNION JFK9253 CREDIT UNION: HANGAR 10 01/01/94 #EMPTY
AMERICAN EAGLE AIRLINES, INC. JFK9166 BLDG 56 HOLDROOM/OPERATIONS 06/01/91 #EMPTY
AA FEDERAL CREDIT UNION JFK9323 ATM: BLDG 57 BAGCLAIM FACILITY 02/01/94 #EMPTY
AERONAUTICAL RADIO INC. JFK8414 ROOM M-311, 312 08/01/76 #EMPTY
SKY MARKETING LTD. JFK9589 PUBLIC PAY FAX MACHINES AT JFK 10/15/98 #EMPTY
AT&T WIRELESS SERVICES JFK9524 SUBLEASE JFK EAST END HANGAR 05/01/98 #EMPTY
QANTAS AIRWAYS JFK9506 TERMINAL 9 OFFICE SPACE 04/01/97 #EMPTY
MATSUSHITA AVIONICS SYSTEMS CO JFK9590 HANGAR 10/ROOM 202 ADMIN OFC 09/08/98 #EMPTY
ROLLS-ROYCE, INC. JFK9088 HANGAR 10 STORAGE 03/01/91 #EMPTY
SKY CHEFS, INC. JFK9317 (AYC-462)CONCESSION AGMT 12/31/95 12/30/06



EXHIBIT A

to

AGREEMENT TOWARDS ENTERING INTO A LEASE ("Agreement")

SUMMARY OF TERMS OF THE NEW AMERICAN LEASE

Unless otherwise defined or specified below, capitalized terms used in this Summary shall have
the meanings ascribed to them in the Agreement.

Landlord: The City of New York, acting by and through its Department of Business Services, or
The City of New York's successor in interest, assignee, or direct or indirect lessee (sometimes
referred to as the "City" or "Landlord").

Tenant: American Airlines, Inc., a corporation organized and existing under the laws of the State
of Delaware, or any permitted successor in interest to American (sometimes referred to as
"Tenant").

Premises: Certain land at the Airport as more specifically described in Lease AYB-085 and
more specifically shown on Exhibit 1.1 to the Amended and Restated Lease AYB-085R, less the
Surrendered Premises and together with the Additional Premises, and together with all structures,
improvements, additions, fixtures and buildings (including without limitation, the air passenger
terminal facility) located, constructed or installed, or which may be located, constructed or
installed therein, thereon or thereunder and the equipment permanently affixed or permanently
located therein ("Equipment") such as electrical, plumbing, sprinkler, fire protection and fire
alarm, heating, steam, sewage, drainage, refrigerating, communications, gas and other systems
and their pipes, wires, mains, lines, tubes, conduits, equipment and fixtures, and all paving,
drains, culverts, ditches and catch-basins constructed thereon, therein or thereunder (all of the
foregoing, the "Premises"), such Premises being more particularly shown on the two maps which
are each entitled, "Terminals 8 and 9 Lease Line Modification (American Airline)", each dated
September 27, 1999, and each prepared by the Aviation Department and Project Management
and Technical Services Division of the Port Authority (copies of which maps are attached hereto,
collectively, as Schedule A), provided, however, that the AirTrain, the Cogeneration Facility, the
Traffic Systems and the Distribution Portion of the System (as such capitalized terms are
defined in the Amended and Restated Lease AYB-085R) are not a part of the Premises. The
Tenant shall also have such non-exclusive rights, determined in the City's or any Successor
Entity's discretion, as may be necessary for access to, egress from, provision of utilities to, and
operation of, the facilities located, constructed or installed at the Premises. In addition, The City
of New York, or at its option, Landlord and/or fee owner if different, shall have rights of ingress
and egress to, from and across the Premises for airport, emergency and inspection purposes. The
City may relocate or alter the means of Tenant's access to and egress from the Premises provided
reasonably comparable substitution is made therefor. Title to all structures, improvements,
additions, Equipment, fixtures and buildings shall be held by IDA or the City, provided that upon
the expiration or termination of the New American Lease, title shall be in The City of New York,
or, at its option, in Landlord or fee owner if different. Except to the extent required for the



performance of any of the obligations of Tenant with respect to the operation or maintenance of
the facilities located, constructed or installed on the Premises pursuant to the American Lease,
the City shall not grant Tenant any rights whatsoever in the air space above the height of such
facilities.

Use: The Premises shall be used as a passenger facility terminal and for activities ancillary
thereto and any other purpose or activity which Landlord may authorize in writing in its sole and
absolute discretion, and for no other use or purpose, and in no event other than as provided for in
the applicable ULURP.

Term: Commencing on the day first following the day after the expiration, but not the earlier
termination, of American's interest under the American Lease, and ending on the earlier to occur
of (i) the day immediately preceding the thirtieth (30 th) anniversary of the Redevelopment Work
Completion Date (as defined in the American Lease) and (ii) December 21, 2036.

Rentals: Tenant shall be required to pay to the City rent during the term of the New American
Lease in advance on the first day of each month. Ground rent shall be in the amount payable
immediately prior to the expiration of the American Lease (but not less than the amount to be
then paid under the American Lease as is set forth therein on the date of the Agreement),
increased annually, starting as of the commencement date of the New American Lease by an
amount equal to the greater of (a) four percent (4%) or (b) one-half (1t2) of the increase in the
Consumer Price Index (All Urban Consumers, New York-Northeastern New Jersey-Long Island)
("CPI") over the immediately preceding lease year. Tenant shall also pay Landlord rental on
improvements located at the Premises, e.g., Area I Building Rental, Area 11 Building Rental and
Terminal Rental, as the case may be, in the same amounts as would have been payable under the
American Lease if the American Lease had been extended and was still in effect (including,
without limitation, any increases or decreases which would have been required to be made if the
American Lease was so extended and in effect), provided however, that in no event shall rental
on the improvements be less than the fair market rental thereof, determined by appraisal, and
abated, or escalated, by the same percentage which rental would have been abated or escalated, if
any, if the American Lease had been extended and was still in effect. The methodology for the
appraisal shall be negotiated in good faith prior to execution and delivery of the New American
Lease. Tenant shall also be required to pay to the City all other types of rental payable under the
American Lease (including, without limitation, handling fees, Lessee's Unamortized
Redevelopment Investment (as defined in the American Lease), and all rental associated with
advertising, concessions, the retail program, and the Consumer Services (as defined in the
American Lease)), in amounts not less than such amounts to be then paid under the American
Lease for such periods as is set forth therein on the date hereof or such higher amounts as shall
be provided in any amendments.

Real Estate Taxes and Impositions: If during the period of the New American Lease it is
customary for ground tenants or ground subtenants of air passenger terminals at the Airport, or
for persons otherwise having occupancy rights at terminals at JFK which rights are of
comparable magnitude as Tenant's rights under the New American Lease, to pay real property
taxes or to make payments in lieu of real property taxes, then Tenant shall pay (as rental or as
otherwise directed by the City) to The City of New York all real property taxes assessed and
levied against the Premises or, if the Premises are exempt from the payment of real property
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taxes, payments in lieu thereof, in the full amount which would have been payable as real
property taxes if the Premises were not exempt from real estate taxes. Similarly, if it is
customary for such ground tenant, subtenant or person to pay any Impositions or make payments
in lieu thereof, Tenant shall pay said Impositions or make payments in lieu thereof in the full
amount thereof. "Impositions" is hereby defined as all real property general and special
assessments (without duplication of payments of real estate taxes or payments in lieu of real
estate taxes); personal property taxes; occupancy and rent taxes; water, water meter and sewer
rents, rates and charges; excises, levies; license and permit fees; service charges with respect to
police and fire protection, street and highway construction, maintenance and lighting, sanitation
and water supply; any fines, penalties and other similar or governmental charges applicable to
the foregoing, together with any interest or costs with respect to the foregoing; and any other
governmental levies, fees, rents, assessments or taxes and charges, general and special, ordinary
and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, together with
any fines and penalties and any interest or costs with respect thereto, which at any time during
the Term are assessed, levied, confirmed, imposed upon, grow out of, or become due and
payable out of or in respect of, or would be charged in respect of, (1) the Premises or any portion
thereof or (2) the sidewalks or streets in front of or adjoining the Premises or any portion thereof,
or (3) any vault, passageway or space in, over and under such sidewalk or street or (4) any other
appurtenances of the Premises or any portion thereof, or (5) any personal property, equipment or
other facility used in the operation of the Premises, or (6) the rental and other payments, or any
portion thereof, payable by Tenant under the New American Lease.

Abatements: The New American Lease shall provide for appropriate rent abatement in the event
of substantial restrictions on use or reduction in the size of the Premises, as a consequence of
condemnation or governmental action over which Tenant has no control.

Compliance with Law: Tenant shall comply with all applicable laws, including all building
codes and permit requirements, all FAA rules and the Landlord's rules respecting similar
facilities at the Airport. Without limiting the foregoing, Tenant shall operate the property in a
non-discriminatory manner and shall continue the affirmative action program under applicable
federal law and regulations. Further, and without limiting the foregoing, the New American
Lease will contain terms under which Tenant will be required to render the Premises legal for
occupancy in accordance with applicable law within definitive time periods as shall be set forth
in the New American Lease.

Maintenance of Premises: Tenant shall repair, clean and maintain the Premises or cause them to
be repaired, cleaned and maintained, including, without limitation, landscaping, utility service
lines, obstruction lights, painting, paving, removal of snow and ice, fire and life safety equipment
and systems and access roads. At Landlord's option, condition surveys of the Premises will be
performed by Tenant, the frequency and scope of which, as well as the determination of a
qualified third party to conduct the survey, shall be negotiated by the parties in good faith and
included in the New American Lease. Tenant agrees to comply with all recommendations in said
surveys and Tenant agrees to be responsible for the cost of preparing the condition surveys.

Condemnation, Casualty or Destruction: The New American Lease shall contain condemnation,
casualty and destruction provisions, without limitation, that are then usual and customarily
included in leases from Landlord to a tenant for similar IDA bond-financed projects, including,
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without limitation, the City's agreement to make any insurance proceeds available to, at the
City's option, either (a) restore the Premises or (b) if the New American Lease is terminated,
retire or defease the Bonds.

Insurance and Indemnity: The New American Lease shall contain insurance and indemnity
provisions and coverage amounts which are appropriate in Landlord's determination for the size
and nature of the operations being conducted at the American Site as well as Landlord's potential
liability or financial exposure. In reaching such determination, Landlord shall act in good faith.
Such insurance and indemnity provisions to be included in the New American Lease shall be at
least as protective of Landlord as such provisions are protective of the Port Authority in the
American Lease, it being understood and agreed, however, that Landlord is not agreeing to such
provisions and reserves the right to reject any of them in whole or in part. To the extent the
insurance and indemnity provisions are more protective of the Landlord than of the Port
Authority in the American Lease, and the added cost thereof is prohibitive or, in Tenant's good
faith judgment, not reasonably supportable economically by the Project, the parties may treat the
New American Lease negotiations as having failed after good faith efforts, thereby terminating
the Agreement as provided therein.

Sale, Assignment. Subleasing, Leasehold Mortgage: Reference is made to the penultimate
sentence of Section 22(a) of the Agreement, the provisions of which are incorporated into and
made a part of this Exhibit A. Tenant shall not sell, convey, transfer, mortgage, pledge, assign or
sublet the leasehold or the Premises, except for assignments and sublets made with Landlord's
prior written consent in its sole and absolute discretion. Notwithstanding the foregoing, and
provided that (i) the Reletting Rights Effective Date, as defined in the American Lease, occurred
under the American Lease, (ii) the Leasehold Mortgage and/or the Reletting Rights, both as
defined in the American Lease, have not terminated, expired or ended under the American Lease,
and (iii) the Mortgagee Rights Period did not terminate or expire prior to the expiration of the
American Lease, Landlord agrees not to unreasonably withhold its consent to a leasehold
mortgage and associated reletting rights in favor of The Bank of New York, as Trustee or its
successor trustee (who is not a Prohibited Person) who has been approved pursuant to and in
accordance with the Indenture to secure repayment or the guarantee of repayment of the Bonds,
which leasehold mortgage meets the requirements to be negotiated in good faith as part of the
negotiation for the New American Lease, it being understood that Landlord may in good faith
have different, but reasonable requirements, than the Port Authority's requirements and/or may,
at its option, insist on any or all of the provisions of the Leasehold Mortgage and Reletting
Rights and on all or any of the protections afforded the Port Authority in connection with the
Leasehold Mortgage and associated Reletting Rights in its Consent to Subleases and Mortgage
Agreement or elsewhere. Any consent by Landlord to a leasehold mortgage, reletting rights, or
the exercise of such rights, shall require payment of various fees to Landlord, including but not
limited to those payments, in substantially the same terms and amounts, as set forth and defined
in the American Lease as Deferred Reletting Fee or Deferred Reletting Fee Rental and Deferred
Reletting Fee Payment Amount, Leasehold Mortgagee's Notice of Termination Effective Date
First Extension Fees, Leasehold Mortgagee's Notice of Termination Effective Date Second
Extension Fees, and Leasehold Mortgagee's Foreclosure Period Payments including Leasehold
Mortgagee's Foreclosure Period Commencement Payments, Leasehold Mortgagee's Foreclosure
Period Current Basis Payments and Foreclosure Period Extension Fee. Landlord may require
fees as a condition of its approval of any proposed sublease. Reasonable exceptions for
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assignments to affiliates and as a result of mergers/consolidations to be included, it being
understood that the City's provisions regarding Prohibited Persons and persons with whom the
City will not generally do business will be adhered to at City's option. Security Deposits shall be
required for all assignments not meeting minimum financial conditions, all as to be more
particularly specified in the New American Lease.

Change of Tenant's Ownership: Tenant shall not permit a Change in Control without Landlord's
prior written consent.

Events of Default; Right to Terminate: The New American Lease shall contain default
provisions setting forth the rights and remedies of the City in the event of any breach, fault or
default of Tenant under the New American Lease and/or the IDA Bond Documents. Such
provisions shall include, with respect to monetary defaults, a cure period of twenty (20) days
after receipt of written notice from Landlord and, with respect to non-monetary defaults (other
than insolvency and bankruptcy types of defaults as to which there may be no notice or cure
period), a cure period of thirty (30) days after receipt of written notice from Landlord (which
cure period, if such default, other than for bankruptcy or insolvency types of defaults, is not
susceptible of cure within said thirty (30) day period, may be extended to the extent necessary to
complete such cure provided that Tenant shall have commenced such cure within said thirty (30)
day period and shall be diligently pursuing such cure to completion). If Tenant fails to cure any
default within the applicable periods, Landlord shall have the right, without limitation, to
terminate the New American Lease and Tenant's rights thereunder.

Tenant's Covenant to Maximize Operations; Tenant shall seek to maximize its use of the air
passenger facility at the Premises (based on then current levels at the Airport) and shall seek to
keep the Premises fully occupied and used.

Landlord Services: Landlord shall have the right, but not the obligation, to sell and furnish to
Tenant, or cause to be sold and furnished to Tenant, electricity, water, and sewage services. If
the same is not supplied by Landlord, Tenant shall arrange for such services directly with the
provider of same. Tenant shall be responsible for costs of all underground utilities affected by
the Project and the cost of any additional capacities required to be installed by the City or its
successors in connection with American's operations at, or use o'r possession of, the Premises.

Environmental Obligations: Tenant shall comply with any applicable governmental or
regulatory environmental requirements with respect to the operation of the Premises and with
respect to any hazardous materials introduced in or on the Premises from and after the date on
which possession of the Premises was initially delivered to Tenant. Tenant shall deliver to
Landlord prior to execution of New American Lease a complete environmental report with
respect to the environmental condition of the Premises. Tenant shall comply with all its
environmental obligations contained in the American Lease. Tenant shall provide the City with
an appropriate environmental indemnity.

Retail Program: Tenant shall operate a "premier world class" retail program defined as one that
consistently scores within the top ten percent of industry recognized surveys. If Tenant has an
asset manager or retains a developer of its concessions program, it will absorb all associated
costs. In such event, the asset manager or developer and any of its affiliates may not operate or
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have an equity ownership in any concession at the Premises. Tenant shall deliver the Premises to
all future concessionaires inclusive of utilities brought to the site and demising walls. The City
and Tenant shall conduct an annual joint review of its comprehensive retail plan, including the
determination as to appropriate modifications.

Customer Service: Tenant shall actively participate in any customer service initiatives that the
City may undertake. Tenant shall provide services at the Premises for the benefit of the traveling
public in a manner consistent with any airport standards which developed by the City in
consultation with the airlines for first-class airport terminals ("Airport Standards"). Tenant will
cooperate with the City and other airlines serving the traveling public at the Airport in
maintaining these Airport Standards through working groups and other means to be negotiated
by the parties.

Pricing. American shall ensure that during the term of the New American Lease, through the
enforcement of contractual provisions and all other commercially reasonable efforts, the prices
for goods at concessions and elsewhere, including food and beverage and retail items, at the
American Site are not set at a premium and are the same as for those sold off the American Site
in the City at comparable retail establishments (i.e., "street pricing").

Utilities: To the extent not done prior to commencement of the New American Lease, Tenant
will be responsible for relocating all underground utilities affected by its operations at, or use or
possession of, the Premises and the cost of any additional capacities required to be installed.
Utilities will be at Tenant's expense and of a nature and from a source to be negotiated by the
parties in light of the then existing utilities structure at the Airport.

Light Rail System (or successor or additional mass transit system(s): Tenant agrees to the
construction and operation of a passenger station on the Premises. Tenant will permit the
construction of the station, connector and guideway structures on the Premises. Tenant will
provide and be responsible for the vertical circulation in or adjacent to the Terminal and
appropriate signage in the Terminal and Premises which shall be appropriate to the operation of
AirTrain or any other means of mass transit to be developed for the Airport. Tenant also agrees
to use the system (or any such successor) when it is completed. Any changes to the
station/connector design will be at Tenant's expense.

Non-Discrimination/Affirmative Action: Tenant will comply with any FAA and City
requirements.

Frontage Control: Frontage control will conform to City, if any, and FAA requirements.

Ground Transportation Information: Tenant will arrange for ground transportation information
services providing communication links to City designated limousine, courtesy vehicle, hotel and
charter bus dispatch operations.

Underutilization: The City retains the right to require Tenant to permit use of the Premises by
additional airlines, under reasonable circumstances to be determined, in the event the Premises is
underutilized. Such determination will be on the basis of revenue seats daily average. Tenant .
agrees, if its schedule permits, to make space available to a requesting airline and will charge
reasonable fees.



Rules and Regulations: The City's airport rules and regulations will be applicable to the
Premises.

Books and Records: Complete books and records relating to the Premises to be maintained in
the City of New York; Landlord to have full copy and audit rights.

Parking Garage: If the Parking Garage referred to in Section 90 of the American Lease is not
built and Landlord decides to build a garage the benefits of which to Tenant would be
substantially similar, Tenant agrees that it will pay one-third of the cost thereof as additional
rental.

Conditions Precedent: The New American Lease shall also contain conditions (waivable in the
City's sole and absolute discretion) which must be satisfied by American at all times after
execution and immediately prior to the effectiveness of the letting under said New American
Lease, it being understood that such conditions shall be substantially similar to the Conditions
Precedent (as defined in the Agreement) with such reasonably appropriate modifications and
supplements as the City reasonably deems necessary in light of then existing circumstances.
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EXHIBIT B

"Prohibited Person" shall mean:

(i) Any Person (A) that is in default or in breach, beyond any applicable grace
period, of its obligations under any material written agreement with the
City or the New York City Economic Development Corporation ("EDC"),
or (B) that directly or indirectly controls, is controlled by, or is under
common control with a Person that is in default or in breach, beyond any
applicable grace period, of its obligations under any material written
agreement with the City or EDC, unless such default or breach has been
waived in writing by the City or EDC, as the case may be.

(ii) Any Person (A) that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude (other than any felony
conviction of AMR Corporation (American's parent corporation) arising
out of United States of America v. AMR Corporation, United States
District Court, Southern District of Florida, Miami Division, Case No. 99-
00902-CR-Highsmith) or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime
figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal
proceeding for a felony or any crime involving moral turpitude (other than
any felony conviction of AMR Corporation (American's parent
corporation) arising out of United States of America v. AMR Corporation,
United States District Court, Southern District of Florida, Miami Division,
Case No. 99-00902-CR-Highsmith) or that is an organized crime figure or
is reputed to have substantial business or other affiliations with an
organized crime figure.

(iii) Any government, or any Person that is directly or indirectly controlled
(rather than only regulated) by a government, that is finally determined to
be in violation of (including, but not limited to any participant in an
international boycott in violation of) the Export Administration Act of
1979, as amended, of any successor statute, or the regulations issued
pursuant thereto, or any government that is, or any Person that, directly or
indirectly, is controlled (rather than only regulated) by a government that
is subject to the regulations or controls thereof.

(iv) Any government, or any Person that, directly or indirectly, is controlled
(rather than only regulated) by a government, the effects or the activities
of which are regulated or controlled pursuant to regulations of the United
States Treasury Department or executive orders of the President of the
United. States of America issued pursuant to the Trading with the Enemy
Act of 1917, as amended.



(v) Any Person that is in default in the payment to the City of any real estate
taxes, sewer rents or water charges totaling more than $10,000 (or any
Person that directly controls, is controlled by, or is under common control
with a Person in such default), unless such default is then being contested
in good faith and with due diligence in accordance with the law.

(vi) Any Person (A) that has owned at any time in the preceding three (3) years
any property which, while in the ownership of such Person, was acquired
by the City by in rem tax foreclosure, other than a property in which the
City has released or is in the process of releasing its interest to such Person
pursuant to , the Administrative Code of the City or (B) that, directly or
indirectly, controls, is controlled by, or is under common control with such
a Person.

The determination as to whether any Person is an organized crime figure or is
reputed to have substantial business or other affiliations with an organized crime figure, or
directly or indirectly controls, is controlled by, or is under common control with a Person that is
An organized crime figure or is reputed too have substantial business or other affiliations with an
organized crime figure shall be within the sole discretion of the City exercised reasonably and in
good faith.
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EXHIBIT C

MACBRIDE PRINCIPLES RIDER

ARTICLE I. MACBRIDE PRINCIPLES

PART A

The contractor stipulates that such contractor and any individual or legal entity in
which the contractor holds a ten percent or greater ownership interest and any individual or legal
entity that holds a ten percent or greater ownership interest in the contractor either (a) have no
business operations in Northern Ireland, or (b) shall take lawful steps in good faith to conduct
any business operations they have in Northern Ireland in accordance with the MacBride
Principles, and shall permit independent monitoring of their compliance with such principles.

PART B

For purposes of this section, "MacBride Principles" shall mean those principles
relating to nondiscrimination in employment and freedom of workplace opportunity which
require employers doing business in Northern Ireland to:

(1) increase the representation of individuals from underrepresented religious
groups in the work force, including managerial, supervisory, administrative, clerical and
technical jobs;

(2) take steps to promote adequate security for the protection of employees
from underrepresented religious groups both at the workplace and while traveling to and from
work;

(3) ban provocative religious or political emblems from the workplace;

(4) publicly advertise all job openings and make special recruitment efforts to
attract applicants from underrepresented religious groups;

(5) establish layoff, recall and termination procedures which do not in practice
favor a particular religious group;

(6) abolish all job reservations, apprenticeship restrictions and different
employment criteria which discriminate on the basis of religion;

(7) develop training programs that will prepare substantial numbers of current
employees from underrepresented religious groups for skilled jobs, including the expansion of
existing programs and the creation of new programs to train, upgrade and improve the skills of
workers from underrepresented religious groups;

(8) establish procedures to assess, identify and actively recruit employees
from underrepresented religious groups with potential for further advancement; and



(9)	 appoint a senior management staff member to oversee affirmative action
efforts and develop a timetable to ensure their full implementation.

ARTICLE 11. ENFORCEMENT OF ARTICLE I.

The contractor agrees that the covenants and representations in Article I above are
material conditions to this contract. In the event the contracting entity receives information that
the contractor who made the stipulation required by this section is in violation thereof, the
contracting entity shall review such information and give the contractor an opportunity to
respond. If the contracting entity finds that a violation has occurred, the entity shall have the
right to declare the contractor in default and/or terminate this contract for cause and procure the
supplies, services or work from another source in any manner the entity deems proper. In the
event of such termination, the contractor shall pay to the entity, or the entity in its sole discretion
may withhold from any amounts otherwise payable to the contractor, the difference between the
contract price for the uncompleted portion of this contract and the cost to the contracting entity
of completing performance of this contract either itself or by engaging another contractor or
contractors. In the case of a requirements contract, the contractor shall be liable for such
difference in price for the entire amount of supplies required by the contracting entity for the
uncompleted term of its contract. In the case of a construction contract, the contracting entity
shall also have the right to hold the contractor in partial or total default in accordance with the
default provisions of this contract, and/or may seek debarment or suspension of the contractor.
The rights and remedies of the entity hereunder shall be in addition to, and not in lieu of, any
rights and remedies the entity has pursuant to this contract or by operation of law.

(Note: for purposes of this rider, the 'contractor" means American Airlines, Inc.
and the 'contracting entity" means The City of New York)



EXHIBIT D

Background Investigation; Refusal to Testify.

American agrees to cooperate fully and faithfully with any investigation, audit or

inquiry conducted by the City of New York (the "City") or the State of New York (the "State")

or any governmental agency or authority that is empowered directly or by designation to compel

the attendance of witnesses and to examine witnesses under oath, or conducted by the inspector

general of a governmental agency that is a party in interest to the transaction, submitted bid,

submitted proposal, contract, lease, permit, or license that is the subject of the investigation,

audit or inquiry.

If:

(i) any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other governmental agency or authority
empowered directly or by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of or performance under any transaction, agreement,
lease, permit, contract, or license entered into with the City, State, or any political subdivision or
public authority thereof, or The Port Authority of New York and New Jersey, or any local
development corporation within the City, or any public benefit corporation organized under the
laws of the State, or;

(ii) any person refuses to testify for a reason other than the assertion of
his or her privilege against self incrimination in an investigation, audit or inquiry conducted by
the City or State or any governmental agency or authority empowered directly or by designation
to compel the attendance of witnesses and to take testimony under oath, or by the inspector
general of the governmental agency that is a party in interest in, and is seeking testimony
concerning the award of or performance under, any transaction, agreement, lease, permit,
contract, or license entered into with the City, State, or any political subdivision thereof or any
local development corporation within the City;

then the commissioner or agency head whose agency is a party in interest to the transaction,

submitted bid, submitted proposal, contract, lease, permit, or license shall convene a hearing,

upon not less than five days written notice to the parties involved, to determine if any penalties

should attach for the failure of a person to testify.



If any non-governmental party to the hearing requests an adjournment, the

commissioner or agency head who convened the hearing may, upon granting the adjournment,

suspend any contract, lease, permit, or license pending final determination pursuant to this

Section without the City incurring any penalty or damages for delay or otherwise.

The penalties which may attach after a final determination by the commissioner or

agency head may include but shall not exceed:

(1) the disqualification for a period not to exceed five years from the date of

an adverse determination of any person, or any entity of which such person was a member at the

time the testimony was sought, from submitting bids for, or transacting business with, or entering

into or obtaining any contract, lease, permit or license with or from the City; and/or

(II) the cancellation or termination of any and all existing City contracts,

leases, permits or licenses that the refusal to testify concerns and that have not been assigned as

permitted under this Agreement, nor the proceeds of which pledged, to an unaffiliated and

unrelated institutional lender for fair value prior to the issuance of the notice scheduling the

hearing, without the City incurring any penalty or damages on account of such cancellation or

termination. Monies lawfully due for goods delivered, work done, rentals, or fees accrued prior

to the cancellation or termination shall be paid by the City.

The commissioner or agency head shall consider and address in reaching his or

her determination and in assessing an appropriate penalty the factors in paragraphs (1) and (2)

below. He or she may also consider, if relevant and appropriate, the criteria established in

paragraphs (3) and (4) below in addition to any other information which may be relevant and

appropriate.
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(1) The party's good faith endeavors or lack thereof to cooperate fully and

faithfully with any governmental investigation or audit, including but not limited to the

discipline, discharge, or disassociation of any person failing to testify, the production of accurate

and complete books and records, and the forthcoming testimony of all other members, agents,

assignees or fiduciaries whose testimony is sought.

(2) The relationship of the person who refused to testify to any entity that is a

party to the hearing, including, but not limited to, whether the person whose testimony is sought

has an ownership interest in the entity and/or the degree of authority and responsibility the

person has within the entity.

(3) The nexus of the testimony sought to the subject entity and its contracts,

leases, permits or licenses with the City.

(4) The effect a penalty may have on an unaffiliated and unrelated party or

entity that has a significant interest in an entity subject to penalties under this Section, provided

that the party or entity has given actual notice to the commissioner or agency head upon the

acquisition of the interest, or at the hearing called for in this Section gives notice and proves that

such interest was previously acquired. Under either circumstance the party or entity must

present evidence at the hearing demonstrating the potential adverse impact a penalty will have on

such person or entity.

As used in this Section, the term (i) "Principal" means an individual, partnership,

joint venture or corporation which holds a 10% or greater ownership interest in the entity of

which it is a Principal, and (ii) " Officer" means any individual who serves as chief executive

officer, chief financial officer or chief operating officer by whatever title known, (iii) " Prohibited

Person" has the meaning set forth in Exhibit B hereto, (iv) " license" or " crmit" means a license,
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permit, franchise or concession not granted as a matter of right, (v) " erson" means any natural

person doing business along or associated with another person or entity as a partner, director,

officer, principal or employee, (vi) "entity" means any firm, partnership, corporation,

association, or person that receives monies, benefits, licenses, leases, or permits from or through

the City or otherwise transacts business with the City, and (vii) "member" means any person

associated with another person or entity as a partner, director, officer, principal or employee.

This Exhibit D shall apply only for so long as the City or an agency or

instrumentality thereof shall be the lessor under or a party to this Agreement.
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EXHIBIT E

RECOGNITION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Recognition, Non-Disturbance and Attomment Agreement (this

"Agreement"), dated as of the 31st day of July, 2002 between THE CITY OF NEw YORK, a

municipal corporation of the State of New York, acting by and through its Department of

Business Services, having its offices at 110 William Street, New York, New York 10038 (the

"Cit '), and AMERICAN AIRLINES, INC., a corporation organized under the laws of the State

of Delaware, having an address at MD 5317, 4333 Amon Carter Boulevard, Fort Worth, Texas

76155 ("American").

WITNESSETH:

. WHEREAS, the City has leased John F. Kennedy International Airport located in

the County of Queens, State of New York (the " ort ' or "JFK") to The Port Authority of New

York and New Jersey (the "Port Authority") pursuant to that certain Agreement with respect to

Municipal Air Terminals, dated April 17, 1947, and thereafter amended and supplemented from

time to time (said Agreement, as so amended and supplemented, or as amended or supplemented

or replaced by an Applicable Airport Lease Extension Agreement (as defined in the American

Lease (hereinafter defined)), being referred to herein as the "Port Authority Lease") (the City, or

its successor-in-interest, including, without limitation, any tenant under a lease for the Airport,

into which the City hereafter enters (but in any event excluding the Port Authority, its affiliates

and their respective successors-in-interest) is hereinafter referred to as "Fee Owner");

WHEREAS, American is the lessee and operator of the air passenger terminal

facility located on that certain site more fully described in the American Lease (as hereinafter

defined) at JFK;



WHEREAS, American is engaged in the development, construction and operation

of air passenger terminal facilities and wishes to substantially redevelop, renovate, expand and

improve the existing air passenger terminal on the American Site (as hereinafter defined) and to

construct additional improvements on the American Site and the Airport, all of which are more

fully described in the American Lease (said redevelopment, renovation, expansion,

improvement, construction and operation being the "Project');

WHEREAS, in furtherance of the foregoing, (a) American has entered into a

certain agreement of lease with the Port Authority dated as of August 1, 1976, bearing Port

Authority Lease No. AYB-085 (the "Lease AYB-085"), pursuant to which a certain portion of

the American Site was demised to American (the "Lease AY-B-085 Premises"), as more

particularly described in Lease AYB-085 and shown on Exhibit 1.1 of the Amended and

Restated Lease AYB-085R (as hereinafter defined); and (b) American has entered into a certain

Amended and Restated Agreement of Lease with the Port Authority dated as of December 22,

2000, bearing Port Authority Lease No. AYB-085R (the "Amended and Restated Lease AYB-

085T% pursuant to which (i) the Port Authority continued to let the Lease AYB-085 Premises to

American, less certain portions of the Lease AYB-085 Premises more particularly shown in

crosshatching on Exhibit 1.1 to the Amended and Restated Lease AYB-085R (the "Surrendered

Premises"), and (ii) the Port Authority demised to American certain additional land at the Airport

more particularly shown in stippled-diagonal hatching on said Exhibit 1.1 (the "Additional

Premises"), together with, inter alia, all improvements, buildings and structures which were

erected thereon by American under Lease AY -B-085 and certain Former Agreements (as defined

in the Amended and Restated Lease AYB-085R) (the Lease AYB-085, as amended,

supplemented and restated by the Amended and Restated Lease AYB-085R, and as further
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amended and supplemented by a certain First Supplemental Agreement between the Port

Authority and American dated as of July 31, 2002, being the "American Lease'; and the Lease

AY13-085 Premises (less the Surrendered Premises) and the Additional Premises constituting and

being, the "American Site"), such American Site being more particularly shown on the two maps

which are each entitled, "Terminals 8 and 9 Lease Line Modification (American Airline)", each

dated September 27, 1999, and each prepared by the Aviation Department and Project

Management and Technical Services Division of the Port Authority (copies of which maps are

attached hereto, collectively, as Schedule A);

WHEREAS, in furtherance of the Project, American has leased certain

improvements on the American Site to the IDA (as hereinafter defined) pursuant to and as more -

fully provided in a Company Sublease Agreement between the IDA and American of even date

herewith;

WHEREAS, the American Lease expires (the "Expiration Date") by its terms on

December 30, 2015, but is subject to, provided there is an Airport Lease Extension Agreement

(as defined in the American Lease), extension to a date which is the first to occur of (i) the day

immediately prior to the date of expiration of the Applicable Airport Lease Extension Agreement

and (ii) December 21, 2036 and (iii) the day immediately preceding the thirtieth (30th)

anniversary of the Redevelopment Work Completion Date (as defined in the American Lease);

WHEREAS, the American Lease is subject to earlier termination in the event that,

inter alia, the Port Authority Lease is terminated prior to its stated expiration date;

WHEREAS, American is financing the development and construction of the

Project in part through the issuance by the New York City Industrial Development Agency (the

"IDA") of its Special Facility Revenue Bonds in a series of yet undetermined tranches, which
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tranches in an aggregate principal amount shall not exceed two billion three hundred million

dollars ($2,300,000,000) and the last stated maturity date of any such tranche shall not be after

December 1, 2036 (said IDA Special Facility Revenue Bonds being hereinafter collectively

referred to as the "Bonds"). All of the Bonds are being issued under and secured by a Master

Indenture of Trust (as the same may be amended, modified, supplemented or restated from time

to time) by and between the IDA and The Bank of New York, as *Trustee (the "Trustee") (the

"Indenture"), and the repayment of which is provided for by, inter alia, an IDA Lease Agreement

(as the same may be amended, modified, supplemented or restated from time to time) by and

between the IDA, as lessor, and American, as lessee;

WHEREAS, the City and American have entered into a certain Agreement

Towards Entering Into A Lease (the "ATEIL") pursuant to which they have agreed in the

circumstances and on the terms set forth therein to act in good faith to negotiate a New American

Lease as defined therein; and

WHEREAS, American wishes to protect its interest in the American Site in the

event of the termination (but not expiration) of the Port Authority Lease prior to the stated

expiration date of the Port Authority Lease (the "Fixed Expiration Date") (it being understood

that as of the date hereof, said Fixed Expiration Date is December 31, 2015), and prior to the

Expiration Date.

NOW THEREFORE, in consideration of the mutual covenants contained below,

the parties covenant and agree as follows:

1. Subject to the other provisions of this Agreement, in the event of a

termination (but not expiration) of the Port Authority Lease prior to the Fixed Expiration Date

thereof and prior to the Expiration Date, the American Lease shall thereafter continue in full



force and effect as a direct lease between American and Fee Owner, upon all the terms and

conditions of the American Lease, and the American Lease shall not be deemed terminated for

any purpose other than as regards the Port Authority, or any person or entity succeeding to the

interest of or claiming by, through or under the Port Authority (other than Fee Owner) (provided

that at the time of such termination of the Port Authority Lease, unless waived by the City in its

sole and absolute discretion, no default exists under the American Lease on the part of American

and no event exists which would permit the Port Authority, as landlord thereunder, to terminate

the American Lease or to exercise any dispossess remedy provided for therein or at law or in

equity and provided, further, that American has possession of the American Site as tenant under

the American Lease and no event has occurred which would permit the commencement of the

exercise of the Reletting Rights (as defined in the American Lease) on notice or otherwise and no

Approved Successor Lessee (as defined in the American Lease) has been appointed and no

Triggering Event (as defined in the American Lease) has occur red), and Fee Owner agrees in

which case to recognize the American Lease and the rights of American thereunder (including

without limitation its rights to mortgage its leasehold as provided therein to secure repayment, or

the guarantee of repayment, of the Bonds (a mortgage thus granted for such purpose being

referred to herein as a "Mortgage")) and not to disturb the possession of American in and to the

American Site, all in accordance with the terms and conditions of the American Lease as limited

by this Agreement. Fee Owner agrees not to join American as a party defendant in any action or

proceeding to terminate the Port Authority Lease or to recover possession of the American Site

unless such joinder shall be required under applicable law, in which case such joinder shall not

seek to disturb American's rights under this Agreement or American's possession of the

American Site pursuant to this Agreement. Such recognition by Fee Owner shall be effective



and self-operative as of the date of termination of the Port Authority Lease without the execution

of any further instrument. It is understood and agreed that for purposes of this Agreement, the

Port Authority Lease shall not be deemed to have terminated, and no recognition or attornment

shall take place, by reason of any termination of the Port Authority Lease simultaneously with a

new lease, or agreement conferring a new lease, whereby the Port Authority continues as the

lessee of the Airport without interruption or in the event of a Fee Transfer Date (as defined in the

American Lease).

2. In the event of a termination of the Port Authority Lease as described in

Section 1 hereof, then American shall attorn to Fee Owner and recognize Fee Owner as its

landlord, and Fee Owner shall accept such attornment, and the American Lease shall continue as

a direct lease between Fee Owner and American in accordance with its terms. Such attornment

shall provide Fee Owner with all rights of the Port Authority under the American Lease, and

American shall be obligated to Fee Owner to perform all of the obligations of American

thereunder. In addition, American shall provide or cause to be provided to Fee Owner all the

rights and protections afforded the Port Authority (when it was lessor under the American Lease)

under the Leasehold Mortgage (as defined the American Lease) and under the Consent

Agreement (as defined in the American Lease) (collectively, the "Mortgage and Consent

Protections'). Such attornment by American and the Mortgage and Consent Protections shall be

effective and. self-operative as of the date of the termination of the Port Authority Lease as

described in Section 1 hereof without the execution of any further instrument.

3. The other provisions of this Agreement notwithstanding, upon recognition

and attornment by Fee Owner and American, respectively, as provided herein or otherwise,

neither Fee Owner, nor anyone claiming by, through, or under Fee Owner shall be:



(i) liable for any act or omission of any prior landlord (including,

without limitation, the then defaulting landlord) under the

American Lease except for acts or omissions which are then

continuing and are subject to being cured by Fee Owner; or

(ii) subject to any counterclaims, offsets or defenses which American

may have against the prior landlord (including, without limitation,

the then defaulting landlord) under the American Lease; or

bound by any payment of rent or other charges payable under the

American Lease which American might have paid for more than

one month to any prior landlord (including, without limitation, the

then defaulting landlord) under the American Lease or to any other

person; or

(iv) bound by any obligation to make any payment to American under

the American Lease except with respect to (a) any amount payable

from a fund, reserve, deposit, credit, receipt or other amount if

actually held or received by Fee Owner for such purpose, or (b)

any obligation which arises after attornment; or

(v) bound by any modification or amendment of the American Lease

which reduces the rent payable under the American Lease or any

other charges payable under the American Lease or shortens or

lengthens the term thereof, or otherwise adversely affects the rights

of the landlord thereunder or amends the Reletting Rights or

similar rights afforded to any mortgagee, unless Fee Owner shall
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have theretofore received a copy of the same and given its written

consent thereto; or

(vi) liable for any underground storage tanks, asbestos or other

hazardous or toxic substance present at the American Site; or

(vii) in the event of any condemnation, obligated to repair or restore the

American Site or any part thereof; or

(viii) subject to any right of cancellation or termination which requires

payment by the landlord thereunder of a charge, fee or penalty for

such cancellation or termination, except if Fee Owner voluntarily

exercises such right of cancellation or termination other than as a

result of a casualty or condemnation; or

(ix) obligated to recognize, permit or be subject to, (A) any mortgage,

lien, claim, encumbrance or security interest which is not a

Qualified Mortgage (as hereinafter defined) or any rights or

purported rights thereunder or (B) any Reletting Rights or similar

type of rights other than by a Permitted Mortgagee (as hereinafter

defined) in connection with a Qualified Mortgage held by such

Permitted Mortgagee; or

(x) obligated to recognize any rights of American, or anyone claiming

by, through or under American, (including without limitation, any

mortgagee) after the first to occur of (A) the Fixed Expiration Date

of the Port Authority Lease and (B) a Fee Transfer Date (as
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defined in the American Lease) and (C) the Expiration Date,

subject to earlier termination.

Upon the request of either American or Fee Owner, American or Fee Owner, as

the case may be, shall promptly execute and deliver to the other an agreement or other

instrument in recordable form which may be necessary or appropriate to evidence the recognition

and attornment under this Agreement. In addition, upon the request of Fee Owner, American

shall, and shall cause the IDA, AMR Corporation and The Bank of New York to, execute and

deliver an agreement in recordable form necessary or appropriate to evidence the Mortgage and

Consent Protections.

4. Notwithstanding anything set forth herein to the contrary, Fee Owner, if

Fee Owner is the City or any of its agencies or instrumentalities, shall not be required to

recognize American, or its otherwise permitted successor-in-interest, if any, as the direct tenant

of Fee Owner under the American Lease if American or such otherwise permitted successor-in-

interest, as the case may be, is a "Prohibited Person", as described in Exhibit A attached hereto.

5. It is hereby agreed, recognized and understood that in entering into this

Agreement, Fee Owner is not in any manner whatsoever approving, recognizing or consenting or

acquiescing to, any use, right to grant any use, occupancy, possession, right, claim, interest,

tenancy or estate in or with respect to the Airport, or any portion thereof, including, without

limitation, the American Site, by the Port Authority (or any person or entity succeeding to the

interest of or claiming by, through or under the Port Authority other than American) or which the

Port Authority (or any such person or entity) may assert, with respect to any period of time

beyond the termination of the Port Authority Lease, notwithstanding any term or provision of the

American Lease to the contrary or otherwise.



6. Notwithstanding anything set forth herein to the contrary, Fee Owner shall

have no liability for damages or restitution to American or any person or entity succeeding to the

interests of American under the American Lease if Fee Owner is unable to deliver possession of

the American Site, or is unable to perform its obligations under the American Lease, because the

Port Authority or any person or entity succeeding to the interest of or claiming by, through or

under the Port Authority continues to use or occupy the American Site or any portion thereof

after the termination of the Port Authority Lease or otherwise continues to use or possess or

refuses to surrender or vacate the Airport or any portion thereof, including without limitation the

American Site, after the termination of the Port Authority Lease. The foregoing does not

constitute Fee Owner's agreement that the Port Authority (or any such person or entity) has

permission to use or occupy the American Site or any portion thereof after the termination of the

Port Authority Lease or otherwise continue to use, or occupy or possess the Airport or any

portion thereof, including, without limitation, the American Site, after the termination of the Port

Authority Lease. American shall be obligated to pay to Fee Owner all rental and other charges

and all impositions to the appropriate regulatory authority under the American Lease,

notwithstanding any failure by Fee Owner to give possession of the American Site to American

or to perform its obligations under the American Lease, and the obligations of American to pay

any and all such rental and other charges to Fee Owner and all such impositions to the

appropriate regulatory authority under the American Lease shall be independent of and not

conditional upon Fee Owner's delivery of possession of the American Site to American or Fee

Owner's performance of its obligations under the American Lease, if Fee Owner is unable to

deliver such possession or perform such obligations because the Port Authority or any person or

entity succeeding to the interest of or claiming by, through or under the Port Authority continues
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to use, occupy or possess the American Site or any portion thereof after the termination of the

Port Authority Lease or otherwise continues to use, possess or occupy or refuses to surrender or

vacate the Airport or any portion thereof, including without limitation, the American Site, after

the termination of the Port Authority Lease.

7. This Agreement shall automatically terminate if Fee Owner has

transferred fee title and ownership of the Airport, including the American Site, to the Port

Authority, or any affiliate thereof, directly or indirectly, through one or more entities. This

Agreement shall also automatically terminate upon the commencement of the New American

Lease (as defined and provided for in the ATEIL). Additionally, this Agreement shall terminate

at Fee Owner's option, upon written notice to American, upon any termination of the ATEIL for

any other reason whatsoever, other than solely because of the entry into a New American Lease

or an Extended Port Authority Lease (as defined in the ATEIL) with an expiration date which is

on or after the Maximum American Lease Expiration Date (as defined in the ATEIL). Further,

in the event this Agreement survives the termination of the ATEIL due solely to such entry into a

New American Lease or Extended Port Authority Lease with an expiration date which is on or

after the Maximum American Lease Expiration Date, this Agreement shall nevertheless

terminate at the City's option upon notice to American if an event occurs thereafter which would

have permitted termination of the ATEIL, or this Agreement, if the ATEIL were still in effect, or

an event occurs permitting termination (or constituting a failure of a condition to the

effectiveness) of the New American Lease. Upon any expiration or termination of this

Agreement, all rights and obligations hereunder, shall terminate, and the City's right to dispose,

convey, lease, assign or transfer the American Site or enter into any agreement to do so shall not
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be restricted or limited by this Agreement or any agreement or instrument entered into pursuant

to or to evidence the terns of this Agreement.

8. This Agreement shall inure to the benefit of Fee Owner, American and

their respective permitted successors-in-interest and their permitted successors and assigns and

shall be binding upon the successor-in-interest of the parties hereto and their permitted

successors and assigns. Except as otherwise expressly provided in this Section, this Agreement

shall not be assigned, transferred, pledged or otherwise encumbered by American without the

written consent of the City, which consent shall be given or withheld in the City's sole and

absolute discretion, provided, however, that this Agreement may be assigned in its entirety

without such consent to any successor in interest of American which becomes tenant under the

American Lease is or is to be a Scheduled Aircraft Operator (as hereinafter defined), and with or

into which American has merged or consolidated, or which has succeeded to the assets of

American or the major portion of its assets related to its air transportation system, but in any such

event, such assignment shall not take effect before the assignee is actually engaged in the

business of scheduled transportation by Aircraft (as defined in the American Lease), and

provided, further, that such succeeding entity or purchaser (whether it be American or any other

entity or purchaser) satisfies the Financial Tests in Section 19 of the American Lease, and/or

provides the Consent Security Deposit as required, and executes and delivers to the City an

instrument in a form satisfactory to the City assuming the obligations of American as if it was

the original party to this Agreement. The term "Scheduled Aircraft 0 erator" shall have the

meaning ascribed to it in the American Lease, except that it shall be an additional requirement

that such operator shall not be a Prohibited Person.
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9. As used in this Agreement, the term "Oualifed Mortgage" means a

Mortgage which is an IDA Mortgage (as defined in the ATEIL) and (i) which by its terms does

not extend to or affect, or represent a lien or encumbrance on, the estate or interest of Fee Owner

in the American Site or any property located therein or thereon, (ii) which includes a provision

stating that "This instrument does not extend to or affect, or represent a lien or encumbrance on,

the estate or interest of the fee owner of the premises that are the subject of this instrument or

any property located therein or thereon, and in the event of any inconsistent provision in this

instrument this provision shall prevail", (iii) is held by a Permitted Mortgagee, and (iv) which is

not subject to any rights of the Port Authority, and its successors and assigns (other than Fee

Owner) and under or with respect to which the Port Authority, and its successors and assigns

(other than Fee Owner), do not have any rights. A Permitted Mortgagee is defined as The Bank

of New York or another trustee who is not a Prohibited Person (as described in Exhibit A hereto)

who has been appointed pursuant to and in accordance with the Indenture and to whom the prior

Permitted Mortgagee has assigned or transferred the Qualified Mortgage.

10. Nothing contained in this Agreement shall be deemed to operate as

consent to any breach of the Port Authority Lease or any waiver of the City's rights and remedies

pursuant to the Port Authority Lease.

11. No member, director, official, officer, agent or employee of any party

hereto shall be charged personally or held contractually liable by or to the other party hereto

under any term or provision of this Agreement, or of any other agreement, document or

instrument executed in connection therewith, or of any supplement, modification, or amendment

to this Agreement, or to such other agreement, document or instrument, or because of any breach

or alleged breach of this Agreement, or such other agreement, document or instrument, or
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because of its or their execution or attempted execution. This Section 11 shall survive the

expiration or termination of this Agreement.

12. This Agreement may be executed simultaneously in two or more

counterparts, each of which shall be deemed an original.

13. This Agreement shall be recorded in full by or through, or on behalf of,

American, in the Register's Office of Queens County at the sole cost and expense of American.

Without limiting the foregoing, American shall pay any and all transfer and document taxes and

charges in connection with the execution of this Agreement. Fee Owner agrees to join in the

execution of such forms as the be necessary in order to record this Agreement. Upon the

expiration or earlier termination of this Agreement for any reason whatsoever, American

covenants, upon demand by the City, to execute in recordable form an instrument (the "Release")

prepared by the City in which American represents, stipulates and agrees that this Agreement is

terminated and does not encumber or burden the American Site or any other premises affected by

this Agreement. The City at its option may record the Release against the American Site or any

other affected premises. American further covenants to execute and deliver such other

instruments as may be necessary in order to record the Release against the American Site or such

premises. If American fails to execute and deliver to the City such instrument in recordable form

within ten (10) days after being furnished with same by the City, the City may execute same on

behalf of American, and American hereby irrevocably and conclusively appoints the City as its

attorney in fact to execute the Release, and such other instruments as may be necessary to record

the Release, on behalf of American. American further agrees to provide such further assistance

as may be necessary or convenient in order to effectuate the purposes of this Section 13. This

Section 13 shall survive the expiration or termination of this Agreement.
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14.	 It is expressly understood and agreed that the City (i) may transfer, sell,

lease, assign, grant, dispose of or license any interest in, and/or make alternative arrangements

for the operation and/or management of, all or any portion of JFK, including, without limitation,

that portion of JFK which includes the American Site, provided, however, that if this Agreement

has not terminated such transferee, vendee, lessee, assignee, grantee, licensee, manager or

operator shall take its interest subject to this Agreement for the period of this Agreement, and (ii)

may assign or delegate to another person or entity succeeding to the rights or interests of the City

with respect to the American Site (a "Successor Entity"), without recourse, all or any of the

rights and obligations of the City under this Agreement, provided, however, that if this

Agreement has not terminated such Successor Entity shall take its interest subject to this

Agreement for the period of this Agreement. Nothing contained in this Agreement shall be

construed to limit the City's right to effect such transfer, sale, lease, assignment, grant,

disposition or license of any interest in and/or alternative arrangement with regard to JFK, and

American agrees to recognize the rights assigned and/or to accept performance of the obligations

delegated by the City to any such Successor Entity. Furthermore, American recognizes that the

City is under no obligation to continue to operate JFK, or cause JFK to be operated, as an airport.

15. Whenever in this Agreement it is provided herein that notice, demand,

request, consent, approval or other communication shall or may be given to, or served upon,

either of the parties by the other, or whenever either of the parties desires to give or serve upon

the other any notice, demand, request, consent, approval or other communication with respect

hereto or to the American Site, each such notice, demand, request, consent, approval or other

communication shall be in writing and shall be effective for any purpose only if given or served

as follows:
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(i)	 If to American, by hand with proof of delivery or by mailing the

same to American by express or certified mail, postage prepaid, return receipt requested,

addressed to:

American Airlines, Inc.
4333 Amon Carter Boulevard
MD 5317
Forth Worth, Texas 76155
Attention: Vice-President, Corporate Real Estate

with a copy to:

American Airlines, Inc.
4333 Amon Carter Boulevard
MD 5618
Fort Worth, Texas 76155
Attention: General Counsel

or to such other address as American may from time to time designate by notice given to the City

by express or certified mail, return receipt requested.

(ii) If to City (or Fee Owner), by hand with proof of delivery or by

mailing the same to City by express or certified mail, postage prepaid, return receipt requested,

one addressed to:

The City of New York
City Hall
New York, New York 10007
Attention: Deputy Mayor for Economic Development

and Rebuilding

and one to:

The City of New York Department of Business Services
110 William Street, Third Floor
New York, New York 10038
Attention: Commissioner

and one to:

New York City Economic Development Corporation
110 William Street
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New York, New York 10038
Attention: General Counsel

with a copy to:

The New York City Law Department
100 Church Street
New York, New York 10007
Attention: Chief, Economic Development Division

or to such other address(es) and attorneys as City (or Fee Owner), may from time to time

designate by notice given to American by express or certified mail, return receipt requested.

Every notice, demand, request, consent, approval or other communication

hereunder shall be deemed to have been given or served three (3) days after the time that the

same shall have been actually deposited in the United States mails, postage prepaid, as aforesaid,

except that notice by express or certified mail, return receipt requested, shall be deemed effective

on the date such receipt is dated by the Post Office or express mail carrier, as the case may be,

and notice by hand shall be effective upon delivery, as evidenced by a signed receipt.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the

date first written above.

THE CITY OF NEW YORK
APPROVED AS TO FORM:

By:
Acting Corporation Counsel

Name:
Title: Commissioner of the Department of

Business Services

AMERICAN AIRLINES, INC.

By:_
Name:
Title:
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STATE OF NEW YORK	 )
:SS.:

COUNTY OF NEW YORK

On the	 day of	 in the year two thousand and two, before me,
the undersigned, a Notary Public/Commissioner of Deeds in and for said State/The City of New
York, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her
signature on the instrument, the individual executed the instrument.

Notary Public

STATE OF NEW YORK	 )
:SS.:

COUNTY OF NEW YORK )

On the	 day of	 in the year two thousand and two, before me,
the undersigned, a Notary Public/Commissioner of Deeds in and for said State/The City of New
York, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her
signature on the instrument, the individual executed the instrument.

Notary Public
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EXHIBIT A

"Prohibited Person" shall mean:

(i) Any Person (A) that is in default or in breach, beyond any applicable grace
period, of its obligations under any material written agreement with the
City or the New York City Economic Development Corporation ("EDC"),
or (B) that directly or indirectly controls, is controlled by, or is under
common control with a Person that is in default or in breach, beyond any
applicable grace period, of its obligations under any material written
agreement with the City or EDC, unless such default or breach has been
waived in writing by the City or EDC, as the case may be.

(ii) Any Person (A) that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude (other than any felony
conviction of AMR Corporation (American's parent corporation) arising
out of United States of America v. AMR Corporation, United States
District Court, Southern District of Florida, Miami Division, Case No. 99-
00902-CR-Highsmith) or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime
figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal
proceeding for a felony or any crime involving moral turpitude (other than
any felony conviction of AMR. Corporation (American's parent
corporation) arising out of United States of America v. AMR Corporation,
United States District Court, Southern District of Florida, Miami Division,
Case No. 99-00902-CR-Highsmith) or that is an organized crime figure or
is reputed to have substantial business or other affiliations with an
organized crime figure.

(iii) Any government, or any Person that is directly or indirectly controlled
(rather than only regulated) by a government, that is finally determined to
be in violation of (including, but not limited to any participant in an
international boycott in violation of) the Export Administration Act of
1979, as amended, of any successor statute, or the regulations issued
pursuant thereto, or any government that is, or any Person that, directly or
indirectly, is controlled (rather than only regulated) by a government that
is subject to the regulations or controls thereof

(iv) Any government, or any Person that, directly or indirectly, is controlled
(rather than only regulated) by a government, the effects or the activities
of which are regulated or controlled pursuant to regulations of the United
States Treasury Department or executive orders of the President of the
United States of America issued pursuant to the Trading with the Enemy
Act of 1917, as amended.
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(v) Any Person that is in default in the payment to the City of any real estate
taxes, sewer rents or water charges totaling more than $10,000 (or any
Person that directly controls, is controlled by, or is under common control
with a Person in such default), unless such default is then being contested
in good faith and with due diligence in accordance with the law.

(vi) Any Person (A) that has owned at any time in the preceding three (3) years
any property which, while in the ownership of such Person, was acquired
by the City by in rem tax foreclosure, other than a property in which the
City has released or is in the process of releasing its interest to such Person
pursuant to the Administrative Code of the City or (B) that, directly or
indirectly, controls, is controlled by, or is under common control with such
a Person.

The determination as to whether any Person is an organized crime figure or is
reputed to have substantial business or other affiliations with an organized crime figure, or
directly or indirectly controls, is controlled by, or is under common control with a Person that is
an organized crime figure or is reputed too have substantial business or other affiliations with an
organized crime figure shall be within the sole discretion of the City exercised reasonably and in
good faith.
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SCHEDULE A
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Legal Description

All that certain plot, piece or parcel of laid, situate, lying and being in the Borough and
County of Queens, City and State of New York being a portion of Lot 1 in Block 14260
of Section 58 as shown on the Tax Map of the City of New York for the Borough of
Queens, said premises being a part of the John F, Kennedy International Airport
designated as Terminals 8 and 9 and more particularly delineated on the maps attached
hereto.



See Documents Vs 2 & 3 of this Transcript



RECOGNITION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

THE LAND AFFECTED by the within instrument lies in

BLOCK 14260
LOT plo 1
COUNTY QUEENS

Record and Return to:

New York City Law Department
100 Church Street, Room 6-166
New York, New York 10007

Attn.: Betty C. Woo
(212) 788-0694



RECOGNITION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

This Recognition, Non-Disturbance and Attornment Agreement (this

"Agreement"), dated as of the 31st day of July, 2002 between THE CITY OF NEW YORK, a

municipal corporation of the State of New York, acting by and through its Department of

Business Services, having its offices at 110 William Street, New York, New York 10038 (the

"City"), and AMERICAN AIRLINES, INC., a corporation organized under the laws of the State

of Delaware, having an address at MD 5317, 4333 Amon Carter Boulevard, Fort Worth, Texas

76155 ("American').

WITNESSETH:

WHEREAS, the City has leased John F. Kennedy International Airport located in

the County of Queens, State of New York (the "Airport" or "JFK") to The Port Authority of New

York and New Jersey (the "Port Authority') pursuant to that certain Agreement with respect to

Municipal Air Terminals, dated April 17, 1947, and thereafter amended and supplemented from

time to time (said Agreement, as so amended and supplemented, or as amended or supplemented

or replaced by an Applicable Airport Lease Extension Agreement (as defined in the American

Lease (hereinafter defined)), being referred to herein as the "Port Authority Lease") (the City, or

its successor-in-interest, including, without limitation, any tenant under a lease for the Airport,

into which the City hereafter enters (but in any event excluding the Port Authority, its affiliates

and their respective successors-in-interest) is hereinafter referred to as "Fee Owner");

WHEREAS, American is the lessee and operator of the air passenger terminal

facility located on that certain site more fully described in the American Lease (as hereinafter

defined) at JFK;



WHEREAS, American is engaged in the development, construction and operation

of air passenger terminal facilities and wishes to substantially redevelop, renovate, expand and

improve the existing air passenger terminal on the American Site (as hereinafter defined) and to

construct additional improvements on the American Site and the Airport, all of which are more

fully described in the American Lease (said redevelopment, renovation, expansion,

improvement, construction and operation being the "Project');

WHEREAS, in furtherance of the foregoing, (a) American has entered into a

certain agreement of lease with the Port Authority dated as of August 1, 1976, bearing Port

Authority Lease No. AYB-085 (the "Lease AY -B-085"), pursuant to which a certain portion of

the American Site was demised to American (the "Lease AYB-085 Premises"), as more

particularly described in Lease AYB-085 and shown on Exhibit 1.1 of the Amended and

Restated Lease AYB-085R (as hereinafter defined); and (b) American has entered into a certain

Amended and Restated Agreement of Lease with the Port Authority dated as of December 22,

2000, bearing Port Authority Lease No. AYB-085R (the "Amended and Restated Lease AYB-

085R"), pursuant to which (i) the Port Authority continued to let the Lease AYB-085 Premises to

American, less certain portions of the Lease AYB-085 Premises more particularly shown in

crosshatching on Exhibit 1.1 to the Amended and Restated Lease AYB-085R (the "Surrendered

Premises'), and (ii) the Port Authority demised to American certain additional land at the Airport

more particularly shown in stippled-diagonal hatching on said Exhibit 1.1 (the "Additional

Premises', together with, inter alia, all improvements, buildings and structures which were

erected thereon by American under Lease AYB-085 and certain Former Agreements (as defined

in the Amended and Restated Lease AYB-085R) (the Lease AYB-085, as amended,

supplemented and restated by the Amended and Restated Lease AYB-085R, and as further
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amended and supplemented by a certain First Supplemental Agreement between the Port

Authority and American dated as of July 31, 2002, being the "American Lease'; and the Lease

AYB-085 Premises (less the Surrendered Premises) and the Additional Premises constituting and

being, the "American Site"), such American Site being more particularly shown on the two maps

which are each entitled, "Terminals 8 and 9 Lease Line Modification (American Airline)", each

dated September 27, 1999, and each prepared by the Aviation Department and Project

Management and Technical Services Division of the Port Authority (copies of which maps are

attached hereto, collectively, as Schedule A);

WHEREAS, in furtherance of the Project, American has leased certain

improvements on the .American Site to the IDA (as hereinafter defined) pursuant to and as more

fully provided in a Company Sublease Agreement between the IDA and American of even date

herewith;

WHEREAS, the American Lease expires (the "Expiration Date") by its terms on

December 30, 2015, but is subject to, provided there is an Airport Lease Extension Agreement

(as defined in the American Lease), extension to a date which is the first to occur of (i) the day

immediately prior to the date of expiration of the Applicable Airport Lease Extension Agreement

and (ii) December 21, 2036 and (iii) the day immediately preceding the thirtieth (30th)

anniversary of the Redevelopment Work Completion Date (as defined in the American Lease);

WHEREAS, the American Lease is subject to earlier termination in the event that,

inter glia, the Port Authority Lease is terminated prior to its stated expiration date;

WHEREAS, American is financing the development and construction of the

Project in part through the issuance by the New York City Industrial Development Agency (the

"IDA") of its Special Facility Revenue Bonds in a series of yet undetermined tranches, which



tranches in an aggregate principal amount shall not exceed two billion three hundred million

dollars ($2,300,000,000) and the last stated maturity date of any such tranche shall not be after

December 1, 2036 (said IDA Special Facility Revenue Bonds being hereinafter collectively

referred to as the "Bonds"). All of the Bonds are being issued under and secured by a Master

Indenture of Trust (as the same may be amended, modified, supplemented or restated from time

to time) by and between the IDA and The Bank of New York, as Trustee (the "Trustee") (the

"Indenture"), and the repayment of which is provided for by, inter alia, an IDA Lease Agreement

(as the same may be amended, modified, supplemented or restated from time to time) by and

between the IDA, as lessor, and American, as lessee;

WHEREAS, the City and American have entered into a certain Agreement

Towards Entering Into A Lease (the "ATEIL") pursuant to which they have agreed in the

circumstances and on the terms set forth therein to act in good faith to negotiate a New American

Lease as defined therein; and

WHEREAS, American wishes to protect its interest in the American Site in the

event of the termination (but not expiration) of the Port Authority Lease prior to the stated

expiration date of the Port Authority Lease (the "Fixed Expiration Date") (it being understood

that as of the date hereof, said Fixed Expiration Date is December 31, 2015), and prior to the

Expiration Date.

NOW THEREFORE, in consideration of the mutual covenants contained below,

the parties covenant and agree as follows:

1. Subject to the other provisions of this Agreement, in the event of a

termination (but not expiration) of the Port Authority Lease prior to the Fixed Expiration Date

thereof and prior to the Expiration Date, the American Lease shall thereafter continue in full
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force and effect as a direct lease between American and Fee Owner, upon all the terms and

conditions of the American Lease, and the American Lease shall not be deemed terminated for

any purpose other than as regards the Port Authority, or any person or entity succeeding to the

interest of or claiming by, through or under the Port Authority (other than Fee Owner) (provided

that at the time of such termination of the Port Authority Lease, unless waived by the City in its

sole and absolute discretion, no default exists under the American Lease on the part of American

and no event exists which would permit the Port Authority, as landlord thereunder, to terminate

the American Lease or to exercise any dispossess remedy provided for therein or at law or in

equity and provided, further, that American has possession of the American Site as tenant under

the American Lease and no event has occurred which would permit the commencement of the

exercise of the Reletting Rights (as defined in the American Lease) on notice or otherwise and no

Approved Successor Lessee (as defined in the American Lease) has been appointed and no

Triggering Event (as defined in the American Lease) has occurred), and Fee Owner agrees in

which case to recognize the American Lease and the rights of American thereunder (including

without limitation its rights to mortgage its leasehold as provided therein to secure repayment, or

the guarantee of repayment, of the Bonds (a mortgage thus granted for such purpose being

referred to herein as a "Mortgage")) and not to disturb the possession of American in and to the

American Site, all in accordance with the terms and conditions of the American Lease as limited

by this Agreement. Fee Owner agrees not to join American as a party defendant in any action or

proceeding to terminate the Port Authority Lease or to recover possession of the American Site

unless such joinder shall be required under applicable law, in which case such joinder shall not

seek to disturb American's rights under this Agreement or American's possession of the

American Site pursuant to this Agreement. Such recognition by Fee Owner shall be effective
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and self-operative as of the date of termination of the Port Authority Lease without the execution

of any further instrument. It is understood and agreed that for purposes of this Agreement, the

Port Authority Lease shall not be deemed to have terminated, and no recognition or attormnent

shall take place, by reason of any termination of the Port Authority Lease simultaneously with a

new lease, or agreement conferring a new lease, whereby the Port Authority continues as the

lessee of the Airport without interruption or in the event of a Fee Transfer Date (as defined in the

American Lease).

2. In the event of a termination of the Port Authority Lease as described in

Section 1 hereof, then American shall attorn to Fee Owner and recognize Fee Owner as its

landlord, and Fee Owner shall accept such attornment, and the American Lease shall continue as

a direct lease between Fee Owner and American in accordance with its terms. Such internment

shall provide Fee Owner with all rights of the Port Authority under the American Lease, and

American shall be obligated to Fee Owner to perform all of the obligations of American

thereunder. In addition, American shall provide or cause to be provided to Fee Owner all the

rights and protections afforded the Port Authority (when it was lessor under the American Lease)

under the Leasehold Mortgage (as defined the American Lease) and under the Consent

Agreement (as defined in the American Lease) (collectively, the "Mortgage and Consent

Protections'). Such attornment by American and the Mortgage and Consent Protections shall be

effective and self-operative as of the date of the termination of the Port Authority Lease as

described in Section 1 hereof without the execution of any further instrument.

3. The other provisions of this Agreement notwithstanding, upon recognition

and attornment by Fee Owner and American, respectively, as provided herein or otherwise,

neither Fee Owner, nor anyone claiming by, through, or under Fee Owner shall be:
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(i)	 liable for any act or omission of any prior landlord (including,

without limitation, the then defaulting landlord) under the

American Lease except for acts or omissions which are then

continuing and are subject to being cured by Fee Owner; or

(ii) subject to any counterclaims, offsets or defenses which American

may have against the prior landlord (including, without limitation,

the then defaulting landlord) under the American Lease; or

(iii) bound by any payment of rent or other charges payable under the

American Lease which American might have paid for more than

one month to any prior landlord (including, without limitation, the

then defaulting landlord) under the American Lease or to any other

person; or

(iv) bound by any obligation to make any payment to American under

the American Lease except with respect to (a) any amount payable

from a fund, reserve, deposit, credit, receipt or other amount if

actually held or received by Fee Owner for such purpose, or (b)

any obligation which arises after attornment; or

(v) bound by any modification or amendment of the American Lease

which reduces the rent payable under the American Lease or any

other charges payable under the American Lease or shortens or

lengthens the term thereof, or otherwise adversely affects the rights

of the landlord thereunder or amends the Reletting Rights or

similar rights afforded to any mortgagee, unless Fee Owner shall
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have theretofore received a copy of the same and given its written

consent thereto; or

(vi) liable for any underground storage tanks, asbestos or other

hazardous or toxic substance present at the American Site; or

(vii) in the event of any condemnation, obligated to repair or restore the

American Site or any part thereof; or

(viii) subject to any right of cancellation or termination which requires

payment by the landlord thereunder of a charge, fee or penalty for

such cancellation or termination, except if Fee Owner voluntarily

exercises such right of cancellation or termination other than as a

result of a casualty or condemnation; or

(ix) obligated to recognize, permit or be subject to, (A) any mortgage,

lien, claim, encumbrance or security interest which is not a

Qualified Mortgage (as hereinafter defined) or any rights or

purported rights thereunder or (B) any Reletting Rights or similar

type of rights other than by a Permitted Mortgagee (as hereinafter

defined) in connection with a Qualified Mortgage held by such

Permitted Mortgagee; or

(x) obligated to recognize any rights of American, or anyone claiming

by, through or under American, (including without limitation, any

mortgagee) after the first to occur of (A) the Fixed Expiration Date

of the Port Authority Lease and (B) a Fee Transfer Date (as
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defined in the American Lease) and (C) the Expiration Date,

subject to earlier termination.

Upon the request of either American or Fee Owner, .American or Fee Owner, as

the case may be, shall promptly execute and deliver to the other an agreement or other

instrument in recordable form which may be necessary or appropriate to evidence the recognition

and attornment under this Agreement. In addition, upon the request of Fee Owner, American

shall, and shall cause the IDA, AMR Corporation and The Bank of New York to, execute and

deliver an agreement in recordable form necessary or appropriate to evidence the Mortgage and

Consent Protections.

4. Notwithstanding anything set forth herein to the contrary, Fee Owner, if

Fee Owner is the City or any of its agencies or instrumentalities, shall not be required to

recognize American, or its otherwise permitted successor-in-interest, if any, as the direct tenant

of Fee Owner under the American Lease if American or such otherwise permitted successor-in-

interest, as the case may be, is a "Prohibited Person", as described in Exhibit A attached hereto.

5. It is hereby agreed, recognized and understood that in entering into this

Agreement, Fee Owner is not in any manner whatsoever approving, recognizing or consenting or

acquiescing to, any use, right to grant any use, occupancy, possession, right, claim, interest,

tenancy or estate in or with respect to the Airport, or any portion thereof, including, without

limitation, the American Site, by the Port Authority (or any person or entity succeeding to the

interest of or claiming by, through or under the Port Authority other than .American) or which the

Port Authority (or any such person or entity) may assert, with respect to any period of time

beyond the termination of the Port Authority Lease, notwithstanding any term or provision of the

American Lease to the contrary or otherwise.
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6. Notwithstanding anything set forth herein to the contrary, Fee Owner shall

have no liability for damages or restitution to American or any person or entity succeeding to the

interests of American under the American Lease if Fee Owner is unable to deliver possession of

the American Site, or is unable to perform its obligations under the American Lease, because the

Port Authority or any person or entity succeeding to the interest of or claiming by, through or

under the Port Authority continues to use or occupy the American Site or any portion thereof

after the termination of the Port Authority Lease or otherwise continues to use or possess or

refuses to surrender or vacate the Airport or any portion thereof, including without limitation the

American Site, after the termination of the Port Authority Lease. The foregoing does not

constitute Fee Owner's agreement that the Port Authority (or any such person or entity) has

permission to use or occupy the American Site or any portion thereof after the termination of the

Port Authority Lease or otherwise continue to use, or occupy or possess the Airport or any

portion thereof, including, without limitation, the American Site, after the termination of the Port

Authority Lease. American shall be obligated to pay to Fee Owner all rental and other charges

and all impositions to the appropriate regulatory authority under the American Lease,

notwithstanding any failure by Fee Owner to give possession of the American Site to American

or to perform its obligations under the American Lease, and the obligations of American to pay

any and all such rental and other charges to Fee Owner and all such impositions to the

appropriate regulatory authority under the American Lease shall be independent of and not

conditional upon Fee Owner's delivery of possession of the American Site to American or Fee

Owner's performance of its obligations under the American Lease, if Fee Owner is unable to

deliver such possession or perform such obligations because the Port Authority or any person or

entity succeeding to the interest of or claiming by, through or under the Port Authority continues
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to use, occupy or possess the American Site or any portion thereof after the termination of the

Port Authority Lease or otherwise continues to use, possess or occupy or refuses to surrender or

vacate the Airport or any portion thereof, including without limitation, the American Site, after

the termination of the Port Authority Lease.

7. This Agreement shall automatically terminate if Fee Owner has

transferred fee title and ownership of the Airport, including the American Site, to the Port

Authority, or any affiliate thereof, directly or indirectly, through one or more entities. This

Agreement shall also automatically terminate upon the commencement of the New American

Lease (as defined and provided for in the ATEIL. Additionally, this Agreement shall terminate

at Fee Owner's option, upon written notice to American, upon any termination of the ATEIL for

any other reason whatsoever, other than solely because of the entry into a New American Lease

or an Extended Port Authority Lease (as defined in the ATEIL) with an expiration date which is

on or after the Maximum American Lease Expiration Date (as defined in the ATEIL). Further,

in the event this Agreement survives the termination of the ATEIL due solely to such entry into a

New American Lease or Extended Port Authority Lease with an expiration date which is on or

after the Maximum American Lease Expiration Date, this Agreement shall nevertheless

terminate at the City's option upon notice to American if an event occurs thereafter which would

have permitted termination of the ATEIL, or this Agreement, if the ATEIL were still in effect, or

an event occurs permitting termination (or constituting a failure of a condition to the

effectiveness) of the New American Lease. Upon any expiration or termination of this

Agreement, all rights and obligations hereunder, shall terminate, and the City's right to dispose,

convey, lease, assign or transfer the American Site or enter into any agreement to do so shall not
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be restricted or limited by this Agreement or any agreement or instrument entered into pursuant

to or to evidence the terms of this Agreement.

8. This Agreement shall inure to the benefit of Fee Owner, American and

their respective permitted successors-in-interest and their permitted successors and assigns and

shall be binding upon the successor-in-interest of the parties hereto and their permitted

successors and assigns. Except as otherwise expressly provided in this Section, this Agreement

shall not be assigned, transferred, pledged or otherwise encumbered by American without the

written consent of the City, which consent shall be given or withheld in the City's sole and

absolute discretion, provided, however, that this Agreement may be assigned in its entirety

without such consent to any successor in interest of American which becomes tenant under the

American Lease is or is to be a Scheduled Aircraft Operator (as hereinafter defined), and with or

into which American has merged or consolidated, or which has succeeded to the assets of

American or the major portion of its assets related to its air transportation system, but in any such

event, such assignment shall not take effect before the assignee is actually engaged in the

business of scheduled transportation by Aircraft (as defined in the American Lease), and

provided, further, that such succeeding entity or purchaser (whether it be American or any other

entity or purchaser) satisfies the Financial Tests in Section 19 of the American Lease, and/or

provides the Consent Security Deposit as required, and executes and delivers to the City an

instrument in a form satisfactory to the City.assuming the obligations of American as if it was

the original party to this Agreement. The term "Scheduled Aircraft Operator" shall have the

meaning ascribed to it in the American Lease, except that it shall be an additional requirement

that such operator shall not be a Prohibited Person.
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9. As used in this Agreement, the term "_Qualified Mortgage" means a

Mortgage which is an IDA Mortgage (as defined in the ATEIL) and (i) which by its terms does

not extend to or affect, or represent a lien or encumbrance on, the estate or interest of Fee Owner

in the American Site or any property located therein or thereon, (ii) which includes a provision

stating that "This instrument does not extend to or affect, or represent a lien or encumbrance on,

the estate or interest of the fee owner of the premises that are the subject of this instrument or

any property located therein or thereon, and in the event of any inconsistent provision in this

instrument this provision shall prevail", (iii) is held by a Permitted Mortgagee, and (iv) which is

not subject to any rights of the Port Authority, and its successors and assigns (other than Fee

Owner) and under or with respect to which the Port Authority, and its successors and assigns

(other than Fee Owner), do not have any rights. A Permitted Mortgagee is defined as The Bank

of New York or another trustee who is not a Prohibited Person (as described in Exhibit A hereto)

who has been appointed pursuant to and in accordance with the Indenture and to whom the prior

Permitted Mortgagee has assigned or transferred the Qualified Mortgage.

10. Nothing contained in this Agreement shall be deemed to operate as

consent to any breach of the Port Authority Lease or any waiver of the City's rights and remedies

pursuant to the Port Authority Lease.

11. No member, director, official, officer, agent or employee of any party

hereto shall be charged personally or held contractually liable by or to the other party hereto

under any term or provision of this Agreement, or of any other agreement, document or

instrument executed in connection therewith, or of any supplement, modification, or amendment

to this Agreement, or to such other agreement, document or instrument, or because of any breach

or alleged breach of this Agreement, or such other agreement, document or instrument, or
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because of its or their execution or attempted execution. This Section 11 shall survive the

expiration or termination of this Agreement.

12. This Agreement may be executed simultaneously in two or more

counterparts, each of which shall be deemed an original.

13. This Agreement shall be recorded in full by or through, or on behalf of,

American, in the Register's Office of Queens County at the sole cost and expense of American.

Without limiting the foregoing, American shall pay any and all transfer and document taxes and

charges in connection with the execution of this Agreement. Fee Owner agrees to join in the

execution of such forms as the be necessary in order to record this Agreement. Upon the

expiration or earlier termination of this Agreement for any reason whatsoever, American

covenants, upon demand by the City, to execute in recordable form an instrument (the "Release")

prepared by the City in which American represents, stipulates and agrees that this Agreement is

terminated and does not encumber or burden the American Site or any other premises affected by

this Agreement. The City at its option may record the Release against the American Site or any

other affected premises. American further covenants to execute and deliver such other

instruments as may be necessary in order to record the Release against the American Site or such

premises. If American fails to execute and deliver to the City such instrument in recordable form

within ten (10) days after being furnished with same by the City, the City may execute same on

behalf of American, and American hereby irrevocably and conclusively appoints the City as its

attorney in fact to execute the Release, and such other instruments as may be necessary to record

the Release, on behalf of American. American further agrees to provide such further assistance

as may be necessary or convenient in order to effectuate the purposes of this Section 13. This

Section 13 shall survive the expiration or termination of this Agreement.
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14. It is expressly understood and agreed that the City (i) may transfer, sell,

lease, assign, grant, dispose of or license any interest in, and/or make alternative arrangements

for the operation and/or management of, all or any portion of JFK, including, without limitation,

that portion of JFK which includes the American Site, provided, however, that if this Agreement

has not terminated such transferee, vendee, lessee, assignee, grantee, licensee, manager or

operator shall take its interest subject to this Agreement for the period of this Agreement, and (ii)

may assign or delegate to another person or entity succeeding to the rights or interests of the City

with respect to the American Site (a "Successor Entity"), without recourse, all or any of the

rights and obligations of the City under this Agreement, provided, however, that if this

Agreement has not terminated such Successor Entity shall take its interest subject to this

Agreement for the period of this Agreement. Nothing contained in this Agreement shall be

construed to limit the City's right to effect such transfer, sale, lease, assignment, grant,

disposition or license of any interest in and/or alternative arrangement with regard to JFK, and

American agrees to recognize the rights assigned and/or to accept performance of the obligations

delegated by the City to any such Successor Entity. Furthermore, American recognizes that the

City is under no obligation to continue to operate JFK, or cause JFK to be operated, as an airport.

15. Whenever in this Agreement it is provided herein that notice, demand,

request, consent, approval or other communication shall or may be given to, or served upon,

either of the parties by the other, or whenever either of the parties desires to give or serve upon

the other any notice, demand, request, consent, approval or other communication with respect

hereto or to the American Site, each such notice, demand, request, consent, approval or other

communication shall be in writing and shall be effective for any purpose only if given or served

as follows:
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(i)	 If to American, by hand with proof of delivery or by mailing the

same to American by express or certified mail, postage prepaid, return receipt requested,

addressed to:

American Airlines, Inc.
4333 Amon Carter Boulevard
MD 5317
Forth Worth, Texas 76155
Attention: Vice-President, Corporate Real Estate

with a copy to:

American Airlines, Inc.
4333 Amon Carter Boulevard
MD 5618
Fort Worth, Texas 76155
Attention: General Counsel

or to such other address as American may from time to time designate by notice given to the City

by express or certified mail, return receipt requested.

(ii) If to City (or Fee Owner), by hand with proof of delivery or by

mailing the same to City by express or certified mail, postage prepaid, return receipt requested,

one addressed to:

The City of New York
City Hall
New York, New York 10007
Attention: Deputy Mayor for Economic Development

and Rebuilding

and one to:

The City of New York Department of Business Services
110 William Street, Third Floor
New York, New York 10038
Attention: Commissioner
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and one to:

New York City Economic Development Corporation
110 William Street
New York, New York 10038
Attention: General Counsel

with a copy to:

The New York City Law Department
100 Church Street
New York, New York 10007
Attention: Chief, Economic Development Division

or to such other address(es) and attorneys as City (or Fee Owner), may from time to time

designate by notice given to American by express or certified mail, return receipt requested.

Every notice, demand, request, consent, approval or other communication

hereunder shall be deemed to have been given or served three (3) days after the time that the

same shall have been actually deposited in the United States mails, postage prepaid, as aforesaid,

except that notice by express or certified mail, return receipt requested, shall be deemed effective

on the date such receipt is dated by the Post Office or express mail carrier, as the case maybe,

and notice by hand shall be effective upon delivery, as evidenced by a signed receipt.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the

date first written above.

AS TO
	

THE CITY^SF XEW YORK

Acting Corporation Counselre
itl:

e: Kb b^' W aA,
 Commissioner of the Department of

Business Services

AMERICAN AIRLINES, INC.

By:	 =tLz-' ^
Name:
Title:	 Leslie M. Benners

ManU jin„ i)i`gCtor
Corporate Finc it ce & raking



STATE OF NEW YORK.	 )
:SS.:

COUNTY OF NEW YORK )

On the 30 day of JU,I	 , in the year two thousand and two, before me,
the undersigned, a 	 in and for said State/The City of New
York, personally appeared n ^Jq. W 0'I SC) personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by her
signature on the instrument, the individual executed the instrument.

No ary Public)

BETTY C. W00
Notary Publiic49taatte7Aoff NOW York

Qualified in Kings County
Commission Expires January 13, ^^



STATE OF NEW YORK
ME

COUNTY OF NEW YORK

On the 31st day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Leslie M. Benners, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

GARY R. BASS®
NOTARY PUBLIC, State al N ̂ rvybrt

No. 4880611	 Yrtf^&n
qualltie l in Wasic4eaterCourp

commission Expires Dec. 20, 20 r?



EXHIBIT A

"Prohibited Person" shall mean:

(i) Any Person (A) that is in default or in breach, beyond any applicable grace
period, of its obligations under any material written agreement with the
City or the New York City Economic Development Corporation ("EDC"),
or (E) that directly or indirectly controls, is controlled by, or is under
common control with a Person that is in default or in breach, beyond any
applicable grace period, of its obligations under any material written
agreement with the City or EDC, unless such default or breach has been
waived in writing by the City or EDC, as the case may be.

(ii) Any Person (A) that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude (other than any felony
conviction of AMR Corporation (American's parent corporation) arising
out of United States of America v. AMR Corporation, United States
District Court, Southern District of Florida, Miami Division, Case No. 99-
00902-CR-Highsmith) or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime
figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal
proceeding for a felony or any crime .involving moral turpitude (other than
any felony conviction of AMR Corporation (American's parent
corporation) arising out of United States of America v. AMR Cor op ration,
United States District Court, Southern District of Florida, Miami Division,
Case No. 99-00902-CR-Highsmith) or that is an organized crime figure or
is reputed to have substantial business or other affiliations with an
organized crime figure.

(iii) Any government, or any Person that is directly or indirectly controlled
(rather than only regulated) by a government, that is finally determined to
be in violation of (including, but not limited to any participant in an
international boycott in violation of) the Export Administration Act of
1979, as amended, of any successor statute, or the regulations issued
pursuant thereto, or any government that is, or any Person that, directly or
indirectly, is controlled (rather than only regulated) by a government that
is subject to the regulations or controls thereof.

(iv) Any government, or any Person that, directly or indirectly, is controlled
(rather than only regulated) by a government, the effects or the activities
of which are regulated or controlled pursuant to regulations of the United
States Treasury Department or executive orders of the President of the
United States of America issued pursuant to the Trading with the Enemy
Act of 1917, as amended.



(v) Any Person that is in default in the payment to the City of any real estate
taxes, sewer rents or water charges totaling more than $10,000 (or any
Person that directly controls, is controlled by, or is under common control
with a Person in such default), unless such default is then being contested
in good faith and with due diligence in accordance with the law.

(vi) Any Person (A) that has owned at any time in the preceding three (3) years
any property which, while in the ownership of such Person, was acquired
by the City by in rem tax foreclosure, other than a property in which the
City has released or is in the process of releasing its interest to such Person
pursuant to the Administrative Code of the City or (B) that, directly or
indirectly, controls, is controlled by, or is under common control with such
a Person.

The determination as to whether any Person is an organized crime figure or is
reputed to have substantial business or other affiliations with an organized crime figure, or
directly or indirectly controls, is controlled by, or is under common control with a Person that is
an organized crime figure or is reputed too have substantial business or other affiliations with an
organized crime figure shall be within the sole discretion of the City exercised reasonably and in
good faith.



SCHEDULE A



Legal Description

All that certain plot, piece or parcel of land, situate, lying and being in the Borough and
County of Queens, City and State of New York being a portion of Lot 1 in Block 14260
of Section 58 as shown on the Tax Map of the City of New York for the Borough of
Queens, said premises being a part of the John F, Kennedy International Airport
designated as Terminals 8 and 9 and more particularly delineated on the maps attached
hereto.
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN

EXECUTIVE OFFICER THEREOF AND DELIVERED TO T19E
LESSEE, THE IDA AND THE TRUSTEE

BY THE PORT AUTHORITY

AGREEMENT NO. AYB-085R

CONSENT TO SUBLEASES AND LEASEHOLD MORTGAGE AGREEMENT

THIS CONSENT AGREEMENT, dated as of July 31, 2002, by ^nd among THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY '(the "Port Authority"), a body corporate and
politic created by Compact between the States of New York and New Jersey, with the consent of the
Congress of the United States of America, having an office for the transaction of business at 225 Park
Avenue South, New York, New York 10003 in the Borough of Manhattan, City, County and State of New
York, AMERICAN AIRLINES, INC. (the "Lessee"), a corporation organized and existing under the laws
of the State of Delaware, having its principal office at 4333 Amon Carter Boulevard, Fort Worth, Texas
76155, AMR CORPORATION ("AMR"), the parent corporation of the Lessee and a corporation duly
organized and existing under the laws of the State of Delaware and having its principal office at. 4333
Amon Carter Boulevard, Fort Worth, Texas 76155, the NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY (the "IDA"), a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation of the State of New York, duly organized and
existing under the laws of the State of New York, having its principal office at 110. William Street, New
York, New York 10038, and THE BANK OF NEW YORK, a New York banking corporation, as Trustee
(as such term is defined in Section 1.1 of this Consent Agreement), with an office for the transaction of
business at 101 Barclay Street, New York, New York 10286

WITNESSETH, That:

A. WHEREAS, the Port Authority leased to the Lessee, and the Lessee hired and took from
the Port Authority, certain premises at John F. Kennedy International Airport (the "Airport"), as
described in a certain agreement of lease, as amended, supplemented and modified, bearing Port
Authority Lease No. AYB-085, made as of August 1, 1976, which agreement was further amended,
supplemented and modified, and restated, in an Amended and Restated Agreement of Lease made as of
the 22°d day of December, 2000, bearing Port Authority Lease No. AYB-085R (such agreement of lease,
as so supplemented, amended, modified and restated, and as simultaneously herewith being amended,
modified and supplemented by Supplement No. 1 (as defined in Section 1.1 of this Consent Agreement)
and as may hereafter be further supplemented, modified and amended, the "Lease"); and

B. WHEREAS, in connection with the issuance of bonds by the IDA for the financing of the
RedevelopmentWork (as such term is defined in Section 1.1 of this Consent Agreement), the Lessee has
requested the consent of the Port Authority to (i) a sublease agreement with the Lessee as sublessor and
the IDA as sublessee dated as of July 1, 2002 (the "Company Sublease"), a copy of which is attached.
hereto as Exhibit A and hereby made a part hereof and (ii) a sub-sublease agreement with the IDA as sub-
sublessor and the Lessee as sub-sublessee dated as of July 1, 2002 (the "IDA Sublease"), a copy of

which is attached hereto as Exhibit B and hereby made a part hereof; and

C. WHEREAS, in connection with the financing of the costs of the Redevelopment Work
(as defined in Section 1.1 of this Consent Agreement), the IDA and the Trustee will, contemporaneously
with the execution of this Consent Agreement, enter into a Master Indenture of Trust dated as of July 1,



2002 (the "Master Indenture"), a copy of which is attached hereto as Exhibit C and hereby made a part
hereof; and

D. WHEREAS, pursuant to the Master Indenture, in connection with the issuance of the
Series 2002 Bonds (as such term is defined in Section 1.1 of this Consent Agreement), the IDA and the
Trustee will, contemporaneously with the execution of this Consent Agreement, enter into supplemental
Indentures of Trust for each series .of the Series 2002 Bonds, each dated as of July 1, 2002 (collectively,
the "2002 Supplemental Indentures"), copies of which are attached hereto as Exhibit D and hereby
made a part hereof; and

E. WHEREAS, both the IDA Sublease and the Master Indenture contemplate that IDA
Sublease Amendments (as defined in Section 1.1 of this Consent Agreement), to aknend the IDA Sublease
(as theretofore amended and supplemented), and Additional Supplemental Indentures (as defined in
Section 1.1 of this Consent Agreement), to supplement the Master Indenture (as theretofore amended and
supplemented), will be executed and delivered in connection with the issuance of Additional Bonds (as
defined in Section 1.1 of this Consent Agreement); and

F. WHEREAS, in order to secure the payment of the Bonds (as defined in Section 1.1 of
this Consent Agreement), the Lessee and the Trustee will, contemporaneously with the execution of this
Consent Agreement, enter into a guaranty dated as of July 1, 2002 (the "American Airlines Guaranty"),
a copy of which is attached hereto as Exhibit E and hereby made a part hereof, and in order to further
secure the payment of the Bonds, AMR and the Trustee will, contemporaneously with the execution of
this Consent Agreement, enter into a guaranty dated'as of July 1, 2002 (the "AMR Guaranty"), a copy of
which is attached hereto as Exhibit F and hereby made a part hereof (the American Airlines Guaranty and
AMR Guaranty, collectively, the "Guaranties"); and

G. WHEREAS, in order to secure the obligation of (i) American Airlines, Inc. (including its
permitted successors as Guarantor pursuant to and under the American Airlines Guaranty, provided that
each such permitted successor is then the Lessee under the Lease) under the American Airlines Guaranty
to pay principal, interest, purchase price and premium on the Bonds and (ii) AMR , Corporation (including
its permitted successors as Guarantor pursuant to and under the AMR Guaranty) under the AMR
Guaranty to pay principal, interest, purchase price and premium on the Bonds, American Airlines, Inc.
has requested the consent of the Port Authority to its grant of a mortgage on its leasehold interest under
the Lease to the Leasehold Mortgagee (as defined in Section 1.1 of this Consent Agreement), on the terms
and conditions set forth in Section 92 (as defined in Section 1.1 of this Consent Agreement).

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein
contained, the Port Authority, the Lessee, AMR, the IDA and the Trustee hereby agree, effective as of the
Effective Date, as follows:



ARTICLE I. DEFMTIONS.

I.I.	 Definitions.

Unless otherwise indicated or unless the context otherwise requires, the following capitalized
terms shall have the following meanings (such meanings to be equally applicable to both the singular and
plural forms of the defined terms):

"Act" shall mean, collectively, the New York State Industrial Development Agency Act
(constituting Title I of Article 18-A of the General Municipal Law, Chapter 24, of the Consolidated Laws
of New York), as amended, and Chapter 1082 of the 1974 Laws of New York, as amended.

"Additional Bond Resolutions" shall mean any resolutions adopted by the IDA in connection
with the issuance and sale of Additional Bonds.

"Additional Bonds" shall mean all series of bonds that are issued by the IDA subsequent to the
issuance of the Series 2002 Bonds, in accordance with the terms and conditions of Section 6.2 of this
Consent Agreement, pursuant to the Subleases and the Indenture, to finance the costs of the
Redevelopment Work (including all reserves, costs of issuance and capitalized interest).

"Additional Bonds Covenant Certificate" shall mean the certificate a form of which is attached
hereto as Exhibit K and hereby made a part hereof.

"Additional Documents" shall mean Additional Bonds, Additional Supplemental Indentures and
IDA Sublease Amendments.

"Additional Lessee Covenant Certificate" shall mean the certificate a form of which is attached
hereto as Exhibit Q and hereby made a part hereof.

"Additional Minor Modification Documents" shall mean such documents accomplishing the
changes to the Financing Documents (excluding the Leasehold Mortgage, the City Agreements and the
Guaranties) with respect to Financial Terms as specified in and in accordance with Section 6.2 (b) of this
Consent Agreement and made or not made in connection with the issuance of the Bonds or Additional
Bonds.

"Additional Supplemental Indentures" shall mean such indentures supplemental or
amendatory to the Master Indenture, which are executed subsequent to the execution of the 2002
Supplemental Indentures in accordance with the terms and conditions of Section 6.2 of this Consent
Agreement.

"Airport" shall have the meaning given to such term in "Whereas" paragraph A of this Consent
Agreement.

"American Airlines Guaranty" shall have the meaning given to such term in "Whereas"
paragraph F of this Consent Agreement.

"American-City Agreement" shall have the meaning given to such term in Section 3 of the
Lease.

"AMR" shall have the meaning given to such term in the first paragraph on page 1 of this
Consent Agreement.



"AMR Guaranty" shall have the meaning given to such term in "Whereas" paragraph F of this
Consent Agreement.

"Approved Successor Lessee" shall have the meaning given to such term in Section 92.

"Basic Lease" shall have the meaning given to such term in the Lease.

"Bonds" shall mean, collectively, the Series 2002 Bonds and Additional Bonds; provided,
however, that the principal amount of Bonds issued under the Indenture and secured by the Leasehold
Mortgage shall be limited to a maximum amount of

determined without taking into account any prepayment's, redemptions or
refundings made pursuant to any of the Financing Documents.

"Bond Purchase Agreements" shall mean, for the Series 2002 Bonds, the bond purchase
agreement dated July 25, 2002 by and among the Series 2002 Underwriters, the IDA, AMR and the
Lessee, and for Additional Bonds shall mean the agreements by and among the IDA, the Lessee and the
financial. institution(s) selected by the Lessee (and reasonably acceptable to the IDA) to purchase
Additional Bonds upon original issuance.

"Bond Resolutions" shall mean, collectively, (i) the resolution adopted by the IDA on December
9, 1999, (ii) the resolution adopted by the IDA on October 23, 2001, as amended November 13, 2001,
copies of which are attached hereto as Exhibit H and hereby made a part hereof, and (iii) any Additional
Bond Resolutions.

"Bondholder" and "Bondholders" shall mean, respectively, (i) each holder of a Bond or Bonds
and (ii) all holders of all the Bonds.

"City" shall mean the City of New York

"City Agreements" shall have the meaning given to such term in Section ^ of the Lease.

"Consent Agreement" shall mean this Consent to Subleases and Leasehold Mortgage
Agreement by and among the Port Authority, the Lessee, AMR, the Trustee, and the IDA, including all
exhibits attached hereto and made a part hereof, as the same may hereafter be amended, modified or
supplemented.

"Credit Facility" shall mean an irrevocable letter of credit, a loan agreement, a municipal bond
insurance policy, a standby bond purchase agreement, a surety bond, a line or lines of credit or other
similar agreement or agreements, or any other agreements or arrangement used to provide liquidity and/or
credit support for a particular series of Bonds; provided, however, that this term shall not be deemed to
include the Leasehold Mortgage or the Guaranties.

"Credit Facility Provider" shall mean the issuer of a Credit Facility selected by the Lessee
pursuant to the Indenture.

"Credit Facility Provider Certificate of Assumption and Agreement" shall mean the
certificate a form of which is attached hereto as Exhibit I of this Consent Agreement and hereby made a
part hereof.

"Deferred Reletting Fee" shall have the meaning given to such term in Section 92.
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"Effective Date" shall mean July 31, 2002.

"Facility" shall mean the Leased Facilities and the Facility Equipment as such terms are defined
in Appendix A (Summary of Definitions) of the IDA Sublease.

"Fee Owner", shall have the meaning given to such term in the RNDA.

"Final Lease Extension Date" shall have the meaning given to such term in the Lease.

"Financial Parties" shall mean each Bondholder (by the purchase or transfer and acceptance of a
Bond)l the Trustee, each Guarantor, the Credit Facility Provider, if any, and the IDA.

"Financial Terms" shall mean, with respect to any of the Bonds, terms and provisions with
respect to: (i) the date or dates as of which such Bonds shall be dated, (ii) subject to the Required
Amortization, the maturity schedule, (iii) optional redemptions, (iv) redemption, tender, retirement, call
and sinking fund provisions, (v) denominations, registration and exchange, (vi) payment of principal and
interest, (vii) notices of redemption, (viii) legality for investment and eligibility for deposit, (ix) tender
agents, remarketing agents, registrars and paying agents, (x) bond counsel, (xi) underwriters, (xii)
delivery, (xiii) interest, (xiv) tax exemption requirements for private activity bonds under the Internal
Revenue Code and applicable regulations (xv) terms and provisions relating to a Credit Facility and the
Credit Facility Provider thereof, (xvi) terms and provisions relating investment of bond proceeds and
(xvii) covenants of the Lessee required in the opinion of the underwriters (which opinion shall be set forth
in a letter_ from the underwriters to the Port Authority) to effectuate the marketability of the Bonds;
provided, however, that no such Lessee covenants shall affect the Lease, this Consent Agreement or the
Leasehold Mortgage, and provided, further, however, that Financial Terms shall not mean with respect to
Additional Bonds (x) terms and provisions relating to mandatory redemption upon expiration of the Lease
and (y) terms and provisions relating to mandatory tender on the Final Lease Extension Date.

"Financing Documents" shall mean the Subleases, the Indenture, the Bond Resolutions, the
Bonds, the Leasehold Mortgage, the City Agreements, the Equipment Security Agreement and the
Guaranties; provided, however, that the term "Financing Documents" shall not mean the Basic Lease, the
Lease or this Consent Agreement.

"Financing Transaction" shall mean the issuance of the Bonds for the financing of the costs of
the Redevelopment Work (including all reserves, costs of issuance and capitalized interest) and all the
transactions documented by the Financing Documents that support and facilitate such issuance.	 °°

"Foreclosure Period" shall have She meaning given to such term in Section 92.

"Foreclosure Period Extension Fee" shall have the meaning given to such term in Section 92.

"Forms of Additional Documents" shall mean the Form of Additional Bonds, attached hereto as
Exhibit L and hereby made a part hereof, the Form of Additional Supplemental Indentures i attached
hereto as Exhibit M and hereby made a part hereof, and the Form of IDA Sublease Amendments, attached
hereto as Exhibit N and hereby made a part hereof.

"Guaranties" shall have the meaning given to such term in "Whereas" paragraph F of this
Consent Agreement.

"Guarantors" shall mean American .Airlines Inc., and its permitted successors and assigns,
under the Guaranty and AMR Corporation, and its permitted successors and assigns under the Guaranty.



"IDA" shall have the meaning given to such term in the introductory paragraph of this Consent
Agreement.

"IDA Sublease" shall have the meaning given to such term in "Whereas" paragraph B of this
Consent Agreement.

"IDA Sublease Amendments" shall 'mean such written amendments to the IDA Sublease, which
are executed subsequent to the execution of the IDA Sublease in accordance with the terms and
conditions of Section 6.2 of this Consent Agreement,

"Indenture" shall mean the Master indenture as amended, modified or supplemented by the
2002 Supplemental Indentures and all Additional Supplemental Indentures.

"Lease" shall have the meaning given to such term in "Whereas" paragraph A of this Consent
Agreement.

"Lease Assignment/Assumption Commencement Date" shall have the meaning given to such
term in Section 92.

"Leasehold Mortgage" shall mean the Leasehold Mortgage and Security Agreement, a form of
which is attached hereto as Exhibit G and hereby made a part hereof.

"Leasehold Mortgage Opinion of Counsel" shall mean the opinion given by Lessee's counsel
with respect to the Leasehold Mortgage, the form of which is attached hereto as Exhibit J of this Consent
Agreement and hereby made a part hereof.

"Leasebold Mortgagee" shall mean the Trustee (including any co-trustee under the Indenture)
acting in its capacity as "Leasehold Mortgagee" under the Leasehold Mortgage.

"Leasehold Mortgagee's Foreclosure Period Obligations" shall have , the meaning given to
such term in Section 92.

"Leasebold Mortgagee's Foreclosure Period Payments" shall have the meaning given to such
term in Section 92.

"Leasehold Mortgagee's Notice of Termination Effective Date First Extension Fees" shall
have the meaning given to such term in Section 92.

"Leasehold Mortgagee's Notice of Termination Effective Date Second Extension Fees" shall
have the meaning given to such term in Section 92.

"Lessee" shall have the meaning given to such term in the introductory paragraph of this Consent
Agreement.

"Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the Leasehold Mortgagee"
shall have the meaning given to such term in paragraph (a) of Section 92 the form of which is attached
hereto as Exhibit P.

"Master Indenture" shall have the' meaning given to such term in "Whereas" paragraph C of
this Consent Agreement.

"Mortgaged Premises" shall have the meaning given to such term in Section 92.
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"Official Statement" shall mean any official statement or offering memorandum distributed in
connection with the sale of a series of Bonds upon original issuance thereof.

"Outstanding" shall have the meaning given to such term in the Indenture. .

"Port Authority" shall have the meaning given to such term in the introductory paragraph of this
Consent Agreement.

"Preliminary Official Statement" shall mean any preliminary official statement or offering
memo random distributed in connection with the sale of a series of Bonds upon original issuance thereof.

1 "Premises" shall have the meaning given to such term in the Lease.

"Redevelopment Work" shall have the meaning given to such term in Section 2B(b)(1) of the
Lease.

"Redevelopment Work Completion Date" shall have the meaning given to such term in Section
2B(n)(2) of the Lease.

"Reletting Election Notice" shall have the meaning given to such term in Section 92.

"Reletting Election Period" shall have the meaning given to such term in Section 92.

"Reletting Rights" shall have the meaning given to such term in Section 92.

"Reletting Rights Effective Date" shall have the meaning given to such term in Section 92.

"Reletting Rights Effective Date Certificate" shall have the meaning given to such term in
Section 92.

"Required Amortization" shall mean, with respect to a series of Bonds, that (i) principal
payments of such series shall commence no later than August 1, 2016, (ii) principal payments are made at
least yearly thereafter until maturity and (iii) from the point when principal payments begin with respect
to a series of Bonds such principal payments result in debt service that is relatively level.

IN,,

"RNDA" shall have the meaning given to such term in Section 3 of the Lease.

"RNDA Effective Date" shall have the meaning given to such term in Section 92.

"Section 19" shall mean Section 19 of the Lease.

"Section 19 Assignee" shall have the meaning given to such tern in Section 92 of the Lease.

"Section 19 Assignee Issuer" shall mean an issuer of government obligations to whom the IDA
may assign its rights and interests and delegate its duties under the Subleases, the Indenture and the
Bonds; provided, however, that such issuer must accept the delegation of duties under the Subleases, the
Indenture and the Bonds, and be subrogated as the obligor to the Bondholders.

"Section 92" shall mean Section 92 of the Lease.



_ "Series 2002 Bonds" shall mean, collectively, the $120,000,000 Special Facility Revenue Bonds,
Series 2002A (American Airlines, Inc. John F.,;Kennedy international Airport Project) and the
$380,000,000 Special Facility Revenue Bonds, Series 2002B (American Airlines, Inc. John F. Kennedy
International Airport Project) of the IDA issued, executed, authenticated and delivered under the Master
Indenture, as amended and supplemented by the 2002 Supplemental Indentures.

"Series 2002 Underwriters" shall mean the underwriting syndicate formed by Salomon Smith
Barney Inc. as representative of the said underwriting syndicate for the purchase upon original issuance of
the Series 2002 Bonds.

"Subleases" shall mean, collectively, the Company Sublease, IDA Sublease and all IDA
Sublease Amendments.

"Successor Trustee" shall mean a successor to the Trustee selected and appointed in accordance
with the Section 6.4 of this Consent Agreement.

"Successor Trustee Certificate of Assumption and Agreement" shall mean the certificate a
form of which is attached hereto as Exhibit O and hereby made a part hereof.

"Supplement No. V shall mean Supplemental Lease Agreement No. 1 between the Lessee and
the Port Authority, dated as of July 31, 2002, including all exhibits attached thereto and made a part
thereof, as it may hereafter be amended, modified and supplemented.

"Tax Certificate" shall mean, with respect to a series of Bonds, any Tax Certificate As To
Arbitrage and the Provisions of Sections 141-150 of the Internal Revenue Code of 1986, dated the date of
original issuance of such series of Bonds, and shall include any and all amendments thereof and
supplements thereto.

"Trustee" shall mean The Bank of New York, or any Successor Trustee under the Indenture.

"Wrongful Recording of the Leasehold Mortgage" shall have the meaning given to such term
in Section 92.

142002 Supplemental Indentures" shall have the meaning given to such term in "Whereas"
paragraph D of this Consent Agreement.

ARTICLE H. GENERAL TERMS AND CONDITIONS OF
PORT AUTHORITY CONSENT.

2.1. Limited Consent. On and subject to the terms and conditions set forth in the Lease,
including without limitation Section 92, and this Consent Agreement, the Port Authority consents to (i)
the Subleases and (ii) the Leasehold Mortgage.

2.2. No Consent to Abandonment. Any provision of any of the Financing Documents to the
contrary notwithstanding, the Lessee and each of the Financial Parties hereby expressly agrees and
acknowledges that no consent is hereby given to the abandonment of the Redevelopment Work,

2.3. No Consent to Pledge or Assignment of Possessory Rights. Any provision of any of the
Financing Documents to the contrary notwithstanding, the Lessee and each of the Financial Parties hereby
expressly agrees and acknowledges that no consent is hereby given to any pledge or assignment of any

I



possessory rights or interests in the Premises to the Trustee, except under the Leasehold Mortgage to the
extent provided in Section 92.

2.4. No Consent to Matters Not Addressed By This Consent Agreement. No consent or
comment, or failure to consent, object or comment, by the Port Authority, with respect to the Financing
Transaction and the Financing Documents, or any of them, nor the specific mention of or reference to the

-" Port Authority in any part of the Financing Documents, including without limitation any mention of any
consent or approval of the Port Authority now or hereafter to be obtained, nor this Consent Agreement,
shall be or be deemed to create an inference that the Port Authority has granted or would grant its consent
or a^proval to any matters not specifically.covered by this Consent Agreement but referred to in the
Financing Documents that under the Lease or this Consent Agreement require the further consent or
approval of the Port Authority, or that the Port Authority shall hereafter grant its consent or approval
thereto or that the Port Authority's discretion as to granting any such consents or approvals shall in any
way be affected or impaired. The lack of any specific reference in any ,provision of any Financing
Document to Port Authority approval or consent shall not be deemed to imply that no approval or consent
of the Port Authority is required. The Lease and this Consent Agreement shall in all respects be
controlling, effective and determinative as to when the consent of the Port Authority is required under the
Lease or this Consent Agreement.

2.5. No Waiver of Port Authority Right to Consent in the Future. Except as specifically
provided in Sections 6.2 and 6.3 of this Consent Agreement, the granting of the consent under this
Consent Agreement by the Port Authority shall not be or be deemed to operate as a waiver of the rights of
the Port Authority, or as constituting the Port Authority's consent, with respect to any subsequent
subleasing by the Lessee or any of the Financial Parties, or with respect to any present or subsequent

assignment of the Lease or any rights thereunder, whether in whole or in part, or with respect to any
subsequent mortgaging or pledging of the Premises or the Lease, or with respect to any subsequent
assignment of the Subleases or any rights thereunder; provided, however, that nothing in this Section 2.5
shall in any way impair or limit the rights of the Leasehold Mortgagee under Section 92 or, subject to.
Section 92 and this Consent Agreement, the granting of the Leasehold Mortgage in accordance with
Section 92 and this Consent Agreement, or subject to Section 92, its rights against the Lessee under the
Leasehold Mortgage.

	

2.6.	 Future Subleasing by Lessee. It is hereby understood and agreed that any future
subleasing of the Premises, whether in whole or in part, by the Lessee, which purports to convey a
possessory interest in the Premises shall be a sublease under the Lease and not a sublease under the

Subleases, or any of them, and shall in no way be deemed to be subject to the Subleases, or any of tbbm.

2.7. No Filing With Respect to Subleases. The parties hereto agree that none of them shall
record or make a filing under or with respect to the Subleases or any of them or any rights thereunder
without the prior written consent of all parties hereto. The parties hereto hereby consent to the filing of
financing statements (and related continuation statements) with respect to the security interest of the
Trustee created under the Granting Clauses of the Indenture and the Equipment Security Agreement (as
defined in the Indenture).

2.8. No Consent to Breach of Basic Lease. The granting of the consent under this Consent
Agreement by the Port Authority shall not be deemed to operate as a consent to any breach of the Basic
Lease or any waiver of any of the Port Authority's rights and remedies under and pursuant to the Basic
Lease,



ARTICLE III. RELATIONSHIP AMONG THE LEASE,
THE CONSENT AGREEMENT AND THE FINANCING DOCUMENTS.

3.1.	 Provisions of Subleases and Leasehold Mortgage Not Applicable to Port Authority.

(a) The Lessee and each of the Financial Parties hereby expressly acknowledge that the
Subleases and the Leasehold Mortgage are agreements between the Lessee and, respectively, the IDA and
the Leasehold Mortgagee, with respect to the various matters set forth therein, and neither this Consent
Agreement nor anything contained herein nor the consent granted hereunder shall constitute an agreement
among or between the Port Authority, any of the Financial Parties and/or the Lessee that the provisions of
the Subleases or the Leasehold Mortgage shall apply and pertain as between the Lessee and the Port
Authority.

(b) No provisions of the Subleases or the Leasehold Mortgage imposing obligations on the
IDA or the Lessee with respect to laws, ordinances, statutes, orders, taxes, assessments or liens shall be
construed as a submission or admission by the Port Authority that the same could or does lawfully apply
to the Port Authority.

3.2.	 Financing Documents Subject to Provisions of Basic Lease, Lease and Consent
Agreement.

(a) The Financing Documents, the Financing Transaction and the rights of the Lessee and the
Financial Parties pursuant thereto are expressly and. in all respects subject to, controlled by and dependent
upon: (i) all of the terms, covenants, conditions and provisions of the Lease, this Consent Agreement and
the Basic Lease and (ii) the rights, powers, duties, privileges, obligations, remedies and liabilities of the
Port Authority under the Lease, this Consent Agreement and the Basic Lease, including, without
limitation, the rights of the Port Authority, as lessor under the Lease and as operator of the Airport, to
subject to and in accordance with Section 92, terminate the Lease in accordance with the terms thereof, to
re-enter, regain or resume possession of the Premises, and to purchase the Leasehold Mortgage in
accordance with Section 92.

(b) As between the Port Authority, on the one hand, and the Lessee and the Financial Parties
on the other, the terms, provisions, covenants and conditions of the Lease, this Consent Agreement and
the Basic Lease, and the rights, powers, duties, privileges, obligations, remedies and liabilities of the Port
Authority as the operator of the Airport shall, with respect to the use and possession of the Premises and
all other matters covered under the Lease, this Consent Agreement and the Basic Lease, be controlling,
effective and determinative.

(c) Without limiting the generality of the foregoing provisions, the terms, covenants,
conditions and provisions of the Lease, this Consent Agreement and the Basic Lease shall govern as
between the Port Authority, on the one hand, and the Lessee and the Financial Parties, on the other hand,
and in the event that any of such terms, provisions, covenants and conditions of the Lease, this Consent
Agreement or the Basic Lease shall be contrary to, or conflict or be inconsistent with, the terms,
provisions, covenants and conditions of the Financing Documents, or any of them, the terms, provisions,
covenants and conditions of the Lease, this Consent Agreement and the Basic Lease shall be controlling,
effective and determinative.

(d) Nothing in this Section 3.2 shall be deemed to alter (i) the terms of the Leasehold
Mortgage, (ii) Section 92 or (iii) the rights and obligations among the Lessee and the Financial Parties
under the Financing Documents.



3.3. No Change in Rights and Powers under the Lease. Notwithstanding any of the terms and
conditions of the Financing Documents to the contrary, neither this Consent Agreement nor anything
contained herein nor the consent granted hereunder, nor the Financing Documents nor any of them nor
anything contained therein, nor the Financing Transaction, shall constitute or be deemed to constitute a
consent by the Port Authority to, nor shall they create an inference or implication that there has been a
consent by the Port Authority to, any enlargement, variation, impairment, diminution or change in the
rights, powers, duties, liabilities, obligations and privileges of the Lessee under the Lease, nor consent by
the Pprt Authority to any diminution, impairment, change or variation in the rights, powers, privileges and
remedies of the Port Authority under or in connection with the Lease nor as the operator of the Airport,
nor consent by the Port Authority to the granting or conferring of any rights, powers or privileges to the
Lessee or any of the Financial Parties as may be provided by the Subleases, if not granted to the Lessee
under
Lessee,,

 Lease or to the Leasehold Mortgagee under Section 92.

3.4. No Effect on Lessee's Rental Obligations. It is understood by the parties hereto that it is
not the intention of the parties hereto that anything under this Consent Agreement shall . change or affect
the obligation of the Lessee to make rental payments under the IDA Sublease as amended by the IDA
Sublease Amendments, or the obligation of the Lessee to make, or the rights of the Port Authority to
receive, payments under the Lease, and no subordination or other priority is intended to be established by
this Consent Agreement with respect to such obligations and rights.

3.5. Consent Agreement Not to be Used as Evidence of Claim that Terms of Financing
Documents Bind the Port Authority. Provided that nothing in this Section shall in any way impair or limit
the rights of the Leasehold Mortgagee under Section 92 or its rights against the Lessee under the
Leasehold Mortgage:

(a) In the event of any inconsistency or conflict between the terms, covenants, conditions and
provisions of the Lease, this Consent Agreement or the Basic Lease on the one hand and the terms,
covenants, conditions and provisions of any of the Financing Documents on the other hand, the Lessee,
the IDA, the Trustee, AMR and the Credit Facility Provider, if any, hereby agree that none of them shall
ever introduce in any forum this Consent Agreement or the permission granted hereunder, nor any such
inconsistency or conflict, as the basis for a defense to or claim against the Port Authority (other than the
enforcement of, or to prove the existence of, the consent of the Port Authority hereunder), the Lease, the
Premises or the rights and obligations of the Lessee and the Port Authority under the Lease or as the basis
for a contention that the terms, covenants, conditions and provisions of the Financing Documents, or any
of them, shall apply to, affect or be controlling, effective or determinative as to the Port Authority, the
Lease or the Premises or the rights and obligations of the Port Authority and the Lessee under the Lease.

(b) Except as provided in Sections 6.17(b) and 6.17 (c) of the IDA Sublease, the Lessee, the
IDA, AMR, the Credit Facility Provider, if any, and the Trustee further agree that they shall not claim that
any of them are entitled in law or in equity to any of the determinations described in Section 3.5(a) of this
Consent Agreement, or to any compensation, award, suit, action, estoppel, injunction, proceeding or other
legal or equitable right or remedy because of this Consent Agreement and the permission granted
hereunder, or because of any term, covenant, condition or provision of the Financing Documents, or any
of them, which is inconsistent or conflicts with or is contrary to the Lease, this Consent Agreement or the
Basic Lease.

3.6.	 No Effect on Relationship under the Lease

(a) The Lessee and each of the Financial Parties hereby acknowledge and agree that the
Subleases have been entered into by the Lessee and the IDA solely to give the IDA a sufficient interest to
effectuate the issuance of the Bonds in connection with the financing of the costs of the Redevelopment
Work and that, other than as provided herein, the Financing Documents and the Financing Transaction are



not intended to and do not in any way encumber the Lease or the Premises (except to the extent that the
Leasehold Mortgage encumbers the Lessee's leasehold interests. under the Lease in accordance with
Section 92) and that neither the Financing Documents nor this Consent Agreement nor anything
contained herein nor the consent granted hereunder nor the Financing Transaction shall affect or alter or
be deemed to have affected or altered the relationship between the Port Authority and the Lessee.

(b) It is hereby understood and agreed that; except as otherwise specifically provided in
Section 3.9(b) of this Consent Agreement, and except as otherwise specifically provided in Section
6.17(b) and 6.17(c) of the IDA Sublease as between and among the Lessee, the Financial Parties and the
Port Authority, the Lessee shall have full and complete power and authority to act as the lessee under the
Lease, including, without limitation, the power to amend, supplement and surrender the same, in whole or
in part, and the Port Authority shall have full and complete power and authority to act as the landlord

= under the Lease, including without limitation the power to amend, supplement and surrender the same, in
whole or in part, to grant consents and approvals and to deal solely with the Lessee as the lessee under the
Lease as if the Financing Documents had not been entered into, this Consent Agreement had not been
executed and the Financing Transaction had not taken place, nor shall any of the foregoing require no
Bonds to remain Outstanding as a prerequisite thereto.

3.7.	 No Port Authority Responsibility to Determine Conformity with Financing Documents.

(a) The Port Authority shall have no obligation, implicit or otherwise, to inquire into the
conformity of any action taken pursuant to the Lease or this Consent Agreement with the terms and
provisions of the Financing Documents; provided, however,. that nothing herein shall be construed in any
way to impair the rights of the Leasehold Mortgagee set forth in Section 92.

(b) While it is recognized that the Financing Documents set forth certain representations,
warranties and covenants of the Lessee and of the Financial Parties with respect to matters under or
relating to the Lease, neither this Consent Agreement nor anything contained herein nor the consent
granted hereby shall be or be deemed to be any representation, warranty or covenant by the Port Authority
as to the truthfulness or accuracy of the representations, warranties and covenants made by the Lessee or
any of the Financial Parties in the Financing Documents, nor shall any such representation, warranty or
covenant of the Lessee or of any of the Financial Parties affect any of the rights and remedies of the Port
Authority under the Lease or this Consent Agreement or any of the promises and covenants of any of the
Financial Parties under this Consent Agreement.

3.8. Neither Basic Lease, Lease nor, Consent Agreement Delivered As Security for Bonds. In
no event shall the Lease, this Consent Agreement or the Basic Lease be or be deemed to have been
delivered to any of the Financial Parties as security for the Bonds; provided, however, that the Leasehold
Mortgage may be delivered as security to secure the obligation of (i) American Airlines, Inc. (including
its permitted successors pursuant to and under the American Airlines Guaranty, provided that each such
permitted successor is then the Lessee under the Lease) under the American Airlines Guaranty to pay
principal, interest, purchase price and premium on the Bonds and (ii) AMR Corporation (including its
permitted successors pursuant to and under the AMR Guaranty) under the AMR Guaranty to pay
principal, interest, purchase price and premium on the Bonds.

3.9.	 No Effect on Ability to Amend or Terminate the Lease. It is hereby understood and
expressly agreed that:

(a) except as otherwise expressly set forth in paragraph (b) of this Section 3.9 the fact that
certain provisions of this Consent Agreement, the Subleases and/or the Leasehold Mortgage refer to
and/or incorporate the Lease and/or provisions thereof, shall not nor shall be deemed to have limited or in
any way affected the rights and ability of the Lessee and the Port Authority to amend, supplement, delete.
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or otherwise change the terms and provisions of the Lease, including without limitation any provisions of
the Lease referred to or incorporated in the Subleases, and the Lessee and the Port Authority shall be as
free to amend, supplement, delete or otherwise change the terms and provisions of the Lease or any of
them as if the Consent Agreement and the Financing Documents had never been entered into, the
Financing Transaction had never taken place and the Bonds had never been issued;

(b)	 until the Leasehold Mortgage shall have terminated as provided in Section 5.2 of this
Co sent Agreement:

(i) no amendment shall be made to Section 92 without the prior written consent of
the Leasehold Mortgagee; and

(ii) no amendment which shall only affect an Approved Successor Lessee, without
affecting the Lessee, shall be made to the Lease without the prior written consent of the Leasehold
Mortgagee;

(c) except as otherwise expressly set forth in Section 92, neither this Consent Agreement nor
anything contained herein nor the Financing Transaction nor the Financing Documents nor anything
contained therein shall limit or affect or be deemed to have limited or affected the right of the Port
Authority to terminate the Lease;

(d) neither this Consent Agreement nor anything contained herein nor the Financing
Transaction shall be or be deemed to be a waiver by or consent of the Port Authority to any breach or
default of the Lease; and

(e) neither this Consent Agreement nor anything contained herein, nor the Financing
Documents, nor the Financing Transaction, including without limitation the issuance of Bonds with a
maturity extending beyond the exp iration date of the Lease, nor the completion of, nor failure to
complete, the Redevelopment Work or any portion thereof, nor the expenditure of monies or Bond
proceeds thereon, shall grant or be deemed to have granted any rights whatsoever in the Lessee or any of
the Financial Parties to an extension or renewal of the Lease beyond the expiration date of the Lease or
such further expiration date as the Port Authority and the Lessee may agree upon, or (except as provided
in the City Agreements) to lease, use or occupy the Premises or any part thereof after the expiration or
earlier termination or surrender of the Lease, or to be reimbursed by the Port Authority for the Lessee's
cost of completing the Redevelopment Work or any portion thereof.

,,w,

3.10. No Obligation to Extend Basic Lease. The granting of the consent under this Consent
Agreement shall not obligate the Port Authority to extend the Basic Lease.

3.11. Acknowledgement and Incorporation of Section 92.

(a) The Leasehold Mortgagee hereby acknowledges and agrees to the terms- of Section 92
with respect to its Reletting Rights as Leasehold Mortgagee, and its rights and obligations with respect
thereto, including without limitation its rights and obligations to perform the Leasehold Mortgagee's
Foreclosure Period Obligations and to pay to the Port Authority, Leasehold Mortgagee's Notice of
Termination Effective Date First Extension Fees, Leasehold Mortgagee's Notice of Termination Effective
Date Second Extension Fees, the Leasehold Mortgagee's Foreclosure Period Payments, the Foreclosure
Period Extension Fees and the Deferred Reletting Fee as set forth in Section 92.

(b) Without limiting the foregoing or any other provision hereof, each and every provision
stated in Section 92 to be or become a right or an obligation of the Leasehold Mortgagee is hereby
incorporated by reference into this Consent Agreement as among the rights and obligations of the



Leasehold Mortgagee hereunder, and the Leasehold Mortgagee hereby expressly acknowledges and
agrees to the terms and provisions of Section 92 as if set forth in full in this Consent Agreement. The Port
Authority and the Leasehold Mortgagee hereby recognize and agree to their respective rights and
obligations to each other under Section 92, as incorporated by reference herein.

ARTICLE IV. CONDITIONS PRECEDENT TO EFFECTIVENESS OF
LEASEHOLD MORTGAGE AND CONSENT TO SUBLEASES.

4.1.	 Effective Date of Consent to Subleases. This Consent Agreement and the consent granted
hereunder as to the Subleases shall be effective as of the Effective Date.

4.2. Effective Date of and Conditions Precedent to, Consent to Leasehold Mortgage. The
consent granted hereunder as to the Leasehold Mortgage shall not be effective unless on or prior to the
Effective Date the Port Authority shall have received all of the following:

(a) an acceptable form of the Leasehold Mortgage, attached as Exhibit G of this Consent
Agreement, which form shall include a copy of this Consent Agreement and Section 92 as attachments
thereto; and

(b) the Leasehold Mortgage Opinion of Counsel, which shall be in the form of Exhibit J of
this Consent Agreement.

4.3. Effectiveness of Leasehold Mortgage. Notwithstanding the provisions of Section 4.2 of
this Consent Agreement, the Leasehold Mortgage shall not become effective, the lien created by the
Leasehold Mortgage shall not attach, the Reletting Rights shall not be exercisable and the Leasehold
Mortgagee shall have no rights under the Leasehold Mortgage until the Reletting Rights Effective Date
shall have occurred; and without limiting the foregoing and without limiting the requirements of
paragraph (d) of Section 92, the Lessee expressly covenants, warrants and represents that the form of the
Leasehold Mortgage attached to the Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee shall be the same form as the form of the Leasehold Mortgage attached hereto as
Exhibit G.

4.4.	 Covenants With Respect to the Leasehold Mortgage.

(a) (i) In addition to and without limiting Section 92, the Lessee, the Trustee and each of the
other Financial Parties hereby expressly (i) acknowledges and agrees that the Leasehold Mortgage shall in
no event be enforceable prior to the Reletting Rights Effective Date, and (ii) covenants and agrees that it
shall not attempt to deliver, file, record or enforce the Leasehold Mortgage prior to the Reletting Rights
Effective Date. Without limiting the foregoing, the Lessee, the Trustee and each of the Financial Parties
hereby expressly acknowledges and agrees without limiting any term or provision of the Lease or this
Consent Agreement that only the Trustee shall have the right to record the Leasehold Mortgage provided
that such recording of the Leasehold Mortgage shall not constitute a Wrongful Recording of the
Leasehold Mortgage and that the same is done in strict compliance with Section 92 and this Consent
Agreement.

(ii) It is expressly understood and agreed that any Wrongful Recording of the
Leasehold Mortgage shall constitute a material breach of the Lease by the Lessee and an event of default
under Section 20 thereof permitting the Port Authority to terminate the Lease in accordance with Section
20 thereof, in addition to and without limiting any other rights or remedies of the Port Authority, legal,
equitable or otherwise, under the Lease, this Consent Agreement or otherwise; and any such Wrongful
Recording of the Leasehold Mortgage shall not constitute the Trustee as the Leasehold Mortgagee nor
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entitle the Trustee to any of the Reletting Rights or any other rights thereunder or any other rights against
the Lease'or the Premises. Notwithstanding anything in Section 8.9 to the contrary and without limiting
any of the foregoing or any of the indemnities given in favor of the Port Authority under the Lease or
otherwise; the Lessee and the Trustee hereby expressly covenant, represent and warrant to the Port
Authority that should a Wrongful Recording of the Leasehold Mortgage occur they and each of them,
shall cooperate with the Port Authority and shall promptly take or cause to be taken any and all actions
requested or required by the Port Authority or required under applicable law to remove and discharge the
Leasehold Mortgage and any lien created by such Wrongful Recording of the Leasehold Mortgage, and
that They and each of them, shall ensure that the Financial Documents, including but not limited to the
Indenture and the Leasehold Mortgage incorporate the provisions of this Article IV, The foregoing
covenant, representation and warranty of the Lessee and the Trustee shall survive any such termination of
the Lease or of any consent granted hereunder.

(b) In addition to and without limiting Section 92, the Lessee, the Trustee and each of the
Financial Parties hereby expressly acknowledge, agree, represent and warrant that the Leasehold
Mortgage shall be in the form of Exhibit G of this Consent Agreement, with copies of the executed
Consent Agreement and Section 92 attached thereto; that none of them shall do anything which would
constitute or cause a Wrongful Recording of the Leasehold Mortgage; and that the remedies of the
Trustee set forth in 6.17(h) of the IDA Sublease with respect to any Wrongful Recording of the Leasehold
Mortgage shall be enforced by the Trustee. -

(c) Without limiting Section 92 or the foregoing, the Leasehold Mortgagee hereby
covenants, and the Lessee and each of the Financial Parties hereby acknowledge that, upon the Lessee's
dating, execution, delivery and recording of the Leasehold Mortgage in full compliance with Section 92
and this Consent Agreement, the Leasehold Mortgagee shall hold the Leasehold Mortgage in compliance
with Section 92 and this Consent Agreement and. shall exercise its rights and remedies under the
Leasehold Mortgage strictly in accordance with and subject to the terms of Section 92 and this Consent
Agreement.

ARTICLE V. TERMINATION OF CONSENT
TO SUBLEASES AND LEASEHOLD MORTGAGE.

5.1. Termination of Consent to Subleases. Notwithstanding anything in the Financing
Documents to the contrary, the Subleases and the consent granted hereunder as to the Subleases, shall
automatically terminate and end, without notice to the Lessee or any of the Financial Parties, in any`84vent
upon the earliest to occur of the following:

(a) the expiration, surrender or termination of the Basic Lease;

(b) the expiration, surrender or termination of the Lease;

(c) the expiration or earlier termination of the Company Sublease;

(d) the expiration or earlier termination of the IDA Sublease, as amended by the IDA
Sublease Amendments;

(e) the date on which no Bonds shall be Outstanding; or

(f) the Final Lease Extension Date.
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5.2. Termination of Consent to Leasehold Mortgage. Notwithstanding anything herein or in
the Financing Documents or any consent or approval of the Port Authority thereto to the contrary, the
Leasehold Mortgage and the Reletting Rights associated therewith shall become null and void, and the
consent granted hereunder as to the Leasehold Mortgage, shall automatically terminate and end, without
notice to the Lessee or any of the Financial Parties, in any event upon the earliest to occur of the
following:

(a) the expiration, surrender or termination of the Basic,Lease except that the
Leasehold Mortgage and the Reletting Rights (but only if the Leasehold Mortgage shall not have
terminated pursuant to any of paragraphs (b) through (i) of this Section 5.2, or for any other
reason), shall not terminate solely by reason of the termination of the Basic Lease if there is a
RNDA Effective Date upon the termination of the Basic Lease, to the extent and for the period, if
any, that the Fee Owner, pursuant to the terms of the RNDA, recognizes the Leasehold. Mortgage
and the Reletting Rights;

(b) the expiration, surrender or termination of the Lease except that the Leasehold
Mortgage and the Reletting Rights (but only if the Leasehold Mortgage shall not have terminated
pursuant to any of paragraph (a) or paragraphs (c) through (i) of this Section 5.2), (1) shall not
terminate solely by reason of the termination of the Basic Lease if there is a RNDA Effective
Date upon the termination of the Basic Lease, to the extent and for the period, if any, that the Fee
Owner, pursuant to the terms of the RNDA, recognizes the Leasehold Mortgage and the Reletting
Rights, and .(2) shall not terminate solely due to a deemed termination of the Lease, pursuant to
Section 52(a) of the Lease, solely due to the occurrence of a Triggering Event;

(c) the termination, expiration or surrender (including without limitation discharge or
release) of both of (i) the American Airlines Guaranty (except that if payment obligations of
American Airlines, Inc. (including its permitted successors pursuant to and under the American
Airlines Guaranty as the Guarantor thereunder provided each such permitted successor is then the
Lessee under the Lease), thereunder with respect to the payment of principal, interest, purchase
price or premium on the Bonds remain outstanding and unpaid, then upon the date when there are
no such payment obligations remaining outstanding and unpaid); and (ii) the AMR Guaranty
(except that if payment obligations of AMR (including its permitted successors pursuant to and
under the AMR Guaranty as the Guarantor thereunder) thereunder with respect to the payment of
principal, interest, purchase price or premium on the Bonds remain outstanding and unpaid, then
upon the date when there are no such obligations remaining outstanding and unpaid);

(d) the date on which no Bonds shall be Outstanding;

(e) the expiration of the Reletting Election Period without the timely and effective
exercise by the Leasehold Mortgagee of its election to exercise its Reletting Rights by service of
its Reletting Election Notice on the Port Authority in accordance with the terms set forth in
Section 92;

(f) the date of any written notice given by the Leasehold Mortgagee stating its
election not to exercise its Reletting Rights under the Leasehold Mortgage;

(g) the effective date of the letting, pursuant to Section 92, of the Mortgaged
Premises (whether for the full term of the Lease or otherwise) to an Approved Successor Lessee,
whether resulting from a foreclosure of the Leasehold Mortgage, the exercise by the Leasehold
Mortgagee of its Reletting Rights, an assignment in lieu of foreclosure or otherwise without the
occurrence of the Lease Assignment/Assumption Commencement Date; provided, however, that
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nothing contained in this Section 5 . 2(g) shall or shall be deemed to have amended any term or
provision of Section 92 (including, without limitation, Section 92(t));

(h) the Lease Assignment/Assumption Commencement Date; and

(i) the expiration or earlier termination or cancellation of the Foreclosure Period.

5.3. No Termination of Certain Sections of Master IDA Sublease. No termination of the
Suble^,'ases or this Consent Agreement shall terminate the obligations of the Lessee under Sections, 3.3, 3.4,
3.8 aind 6.2, 6.3, 6 . 5, 6.17 and 7 . 7 of the IDA Sublease, which are stated therein to survive such
termination.

I

5.4. Satisfaction and Discharge of Leasehold Mortgage. Without limiting any of the rights of
the Port Authority or the Lessee, legal or equitable, and without limiting any of the obligations of the
Leasehold Mortgagee, legal or equitable, and without limiting Section 4.4 or the obligations of the Lessee
and the Trustee thereunder, the Leasehold Mortgagee shall:

(a) within fifteen (15) days of the earlier of (i) the date as of which no Bonds remain
Outstanding, (ii) the date on which the Leasehold Mortgage and the consent granted hereunder to such
Leasehold Mortgage shall have terminated pursuant to Section 5.2 of this Consent Agreement and (iii) the
Final Lease Extension Date, in each county or state office in which the Leasehold Mortgage was
recorded, execute, acknowledge and/or prove, consistent, without limitation, with the provisions of
Section 321 of Article 9, Chapter 50 of the New York Real Property Law and in like manner as to entitle
a conveyance to be recorded, a certificate of discharge of mortgage;

(b) within ten (10) days of the receipt of a copy of the record of the Leasehold Mortgage or
the certificate of discharge with the recording officer ' s mark thereon effecting the discharge of the

Leasehold Mortgage, from each county or state office in which the Leasehold Mortgage was recorded,
deliver to the Port Authority and the Lessee copies thereof;

(c) within fifteen (15) days of the earlier of (i) the date as of which no Bonds remain
Outstanding, (ii) the date on which the Leasehold Mortgage and the consent granted hereunder to such
Leasehold Mortgage shall have terminated pursuant to Section 5.2 of this Consent Agreement and (iii) the
Final Lease Extension Date, execute, deliver and/or record any other documents and instruments as may
be required or requested to discharge and satisfy the lien of the Leasehold Mortgage with respect to the
Bonds; and

(d) within ten (10) days of the receipt of evidence of such 'additional execution, delivery

and/or recording that was required or requested, deliver to the Port Authority and the Lessee copies
thereof.

ARTICLE VI. AMENDMENTS TO AND
ASSIGNMENTS OF FINANCING DOCUMENTS.

6.1.	 No Amendments or Assignments Other Than Permitted Amendments or Assignments.

(a) Other than the Bond Resolutions, the Financing Documents shall not be supplemented,
modified, amended, discharged or extended, except as specifically provided in Section 6:2 of this Consent
Agreement, and except as specifically provided in paragraph (c) of this Section 6 . 1 with respect to the
City Agreements, or except if the Port Authority shall execute a prior written consent thereto. Without
limiting any term or condition of the Lease or this Consent Agreement, the Lessee shall deliver a copy of
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the City-American Lease (as such term is defined in Section 3 (e) (2) (iv) of the Lease) to the Port
Authority not later than five (5) business days after, the execution thereof by the City and the Lessee;
provided, further, however, that the receipt of such copy of the City-American Lease by the Port
Authority shall not be binding on the Port Authority or waive or impair any rights or remedies of the Port
Authority or require any action on the part of the Port Authority, and any action, or inaction, in
connection with the receipt shall not be deemed to be a waiver or impairment of any rights or remedies
that the Port Authority may have under the Lease or the Consent Agreement or otherwise.

(b) The rights and duties under the Subleases, the Indenture, the Leasehold Mortgage, the
American Airlines Guaranty or the Bonds shall not be assigned or delegated, except as specifically
provided in Sections 6.3 and 6.4 of this Consent Agreement, or except if the Port Authority shall execute
a prior written consent thereto.

(c) Without the express prior written consent of the Port Authority, the City Agreements may
not be amended in any way that the Port Authority determines would have a material adverse effect on the
Port Authority. In addition to and without limiting the foregoing, the City Agreements may not be
amended, without the express prior written consent of the Port Authority, in any way that would have the
effect of provid ing for a term of the City-American Lease other than as specified in Section 94 (a) (1) of
the Lease, whether or not such amendment would have a material adverse effect on the Port Authority.

6.2.	 Permitted Amendments to Certain Financing Documents.

(a) Additional Documents executed in connection with the issuance of Additional Bonds
shall be consistent in form and substance with the Forms of Additional Documents, subject only to such
changes that fix and determine the Financial Terms of or with respect to Additional Bonds and related
Financing Documents (excluding the Leasehold Mortgage, the City Agreements and the Guaranties);
provided, however, that the Lessee shall execute and deliver to the Port Authority, within ten (10)
business days of the closing of the sale of Additional Bonds, an Additional Bonds Covenant Certificate,
together with:

(1) final copies of any Additional Bond Resolutions;

(2) executed copies of any Additional Bonds;

(3) executed copies of any Additional Supplemental Indenture(s);

(4) executed copies of any IDA Sublease Amendments;

(5) executed copies of all agreements with the Credit Facility Provider, if any, with
respect to the Credit Facility, if any; and

(6) an opinion of Lessee's counsel, addressed to the Port Authority, that the
execution and issuance of the Additional Documents does not violate the terms and conditions of
this Section 6.2(a).

(b) The Financing Documents (excluding the Leasehold Mortgage, the City Agreements and
the Guaranties) may be supplemented, amended or modified solely for the purpose of (i) further fixing
and determining, or modifying, the Financial Terms of Bonds which are Outstanding and/or (ii) curing
any ambiguity, or curing or correcting any defective provision or omission; provided, however, that no
such supplement, amendment or modification shall alter, impair or adversely impact the Port Authority's
rights and remedies under this Consent Agreement, the Lease or the Basic Lease or otherwise; and
further, provided, however, that the Lessee shall execute and deliver to the Port Authority, within ten
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(10) business days of the execution of any Additional Minor Modification Documents, an Additional
Lessee Covenant Certificate, together with:

(1) final executed copies of any Additional Minor Modification Documents; and

(2) an opinion of Lessee's counsel, addressed to the Port Authority, that the
execution and issuance of the Additional .Minor Modification Documents does not violate the
terms and conditions of this Consent Agreement or of the Lease; provided, however, that such
opinion may assume that the execution and issuance of any supplement, amendment or
modification of the Financing Documents, which is done solely for the purpose of further fixing
and determining, or modifying, the Financial Terms of Bonds which are Outstanding, does not
alter, impair or adversely impact the Port Authority's rights and remedies under the Consent
Agreement, the Lease, the Basic Lease or otherwise,

6.3.	 Permitted Assignments.

(a) The Lessee may only assign its rights and delegate its duties under the Subleases, the
Leasehold Mortgage and the American Airlines Guaranty to the' Trustee, the Leasehold Mortgagee or a
Section 19 Assignee,

(b) The IDA may only assign its rights and delegate its duties under the Subleases, the
Indenture and the Bonds to the Trustee; the Leasehold Mortgagee or a Section 19 Assignee Issuer.

6.4.	 Successor Trustee,

(a) The IDA shall notify the Port Authority of any proposed Successor Trustee forty-five
(45) days prior to the date on which such proposed Successor Trustee is to be appointed as Successor
Trustee; provided, however, without limiting paragraph (b) below, that, notwithstanding the foregoing,
the consent of the Port Authority shall not be required for the appointment of a Successor Trustee,

(b) Any Successor Trustee shall execute and deliver to the Port Authority a Successor
Trustee Certificate of Assumption and Agreement, which shall be executed in the form of Exhibit O of
this Consent Agreement and which shall be effective as of the same date that such Successor Trustee is
appointed as Successor Trustee.

6.5. Addition of Credit Facility Provider. In the event that the Lessee elects to add a"Credit
Facility to provide liquidity and/or credit support for any series of Bonds, the Credit Facility Provider
duly selected shall execute and deliver to the Port Authority a Credit Facility Provider Certificate of
Assumption and Agreement, which shall be executed in the form of Exhibit I of this Consent Agreement
and which shall be effective as of the same date that the Credit Facility is effective.

ARTICLE VII. NOTICES AND COPIES.

71. Notices. The Lessee shall give written notice to the Port Authority of the following: (and
the Trustee/Leasehold Mortgagee and the IDA shall send informational copies to the Port Authority
simultaneously with giving any such notice to the Lessee):

(a) within five (5) business days, receipt by the Lessee of a notice of an Event of Default
under the Indenture, the Subleases and/or the Leasehold Mortgage, which notice to the Port Authority
shall include a copy of any such notice of an Event of Default;
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T (b) within five (5) business days, any action or notice thereof on the part of any of the
Financial Parties to enforce any remedies against the Lessee, including any of the remedies provided in
the Indenture, the Subleases and/or the Leasehold Mortgage;'—

(c) within ten (10) business days, any amendment of the Indenture deemed necessary in the
opinion of Bond Counsel to ensure continued tax exemption of the Bonds;

(d) within five (5) business days, any Determination of Taxability and any subsequent
opinion of counsel contesting such determination;

(e) within ten (10) business days and with a full description, the defeasance, refunding,
redemption, discharge, cancellation, acceleration or payment of any series of Bonds.

7.2.	 Copies. The Lessee or the Trustee shall promptly provide to the Port Authority five (5)
copies of all of the following:

(a) opinions of counsel, rendered in connection with the Financing Transaction;

(b) Preliminary Official Statements and Official Statements published in connection with the
sale of any series of Bonds; and

(c) any notice received by the Trustee pursuant to Section 6.12 of IDA Sublease;

provided, however, that the receipt of such copies by the Port Authority shall not be binding on the Port
Authority or require any action on the part of the Port Authority, unless otherwise required by the Lease
or other agreements, and any action, or inaction, in connection with the receipt of such opinions, notices
or certificates shall not be deemed to be a waiver of any rights that the Port Authority may have under the
Lease or this Consent Agreement or otherwise; provided, further, however, that nothing herein shall be
deemed to require any of the foregoing to be addressed to, or to run to the benefit of, the Port Authority;
and provided that none of the same limit, impair, restrict or alter any rights or remedies of the Port
Authority.

ARTICLE VIII. DEFAULTS, RIGHTS AND REMEDIES.

8.1.	 Limitations ofLiabitity.

(a) Neither the Commissioners of the Port Authority nor any of them, nor any officer; agent
or employee thereof shall be held personally liable to the Lessee or any of the Financial Parries under any
term or provision of this Consent Agreement or because of the execution or attempted execution of this
Consent Agreement or because of any breach or alleged breach thereof.

(b) With respect to the IDA, it is agreed that the IDA, its officers, members, employees;
agents and directors shall have no personal liability hereunder, nor in their capacity as officers, members,
employees, agents and directors. The IDA has executed this Consent Agreement to subject its interest in
the Subleasesto this Consent Agreement; however, no party shall have recourse to the IDA other than to
its interest in the Subleases and/or its rights and interests pledged under the Indenture. No provision,
covenant or agreement contained in this Consent Agreement or any obligations therein imposed upon the
IDA or the breach thereof shall constitute or give rise or impose upon the IDA a pecuniary liability or a
charge upon its general credit. In making the agreements, provisions and covenants set forth in this
Consent Agreement, the IDA has not obligated itself except with respect to the Subleases. All covenants,
stipulations, promises, agreements and obligations of the IDA contained herein shall be deemed to be

18



covenants, stipulations, promises, agreements and obligations of the IDA and not of any member,
director, officer, employee or agent of the IDA in his individual capacity, and no recourse shall be had for
the payment of any sums due or for any claim based on this Consent Agreement or hereunder against any
member, director, officer, employee or agent of the IDA or any natural person executing this Consent
Agreement.

(c) No provisions of any of the Financing Documents imposing obligations on the Lessee or
any of the Financial Parties with respect to laws, ordinances, statutes, orders, taxes, assessments and liens,
shall be construed as 'a submission or admission by the Port Authority that the same could or does
lawfully apply to the Port Authority.

8,2.	 Limited Rights of Lessee and Financial Parties

(a) The Lessee and each of the Financial Parties hereby expressly waive any and all rights
and remedies granted to them under the Act with respect to or against the Redevelopment Work, the
Lease, the Premises and the Port Authority in connection with the Financing Documents and the
Financing Transaction (other than (i) the interests, rights and remedies of the Leasehold Mortgagee under
and subject to Section 92 and (ii) any rights to accelerate and collect rentals from the Lessee under the
Subleases).

(b) The Lessee and each of the Financial Parties hereby represent to and agree with the Port
Authority that the only right and interest that the IDA shall have in the Premises is to sublease the Leased
Facilities from and to the Lessee and impose upon the Lessee the obligations set forth in the Subleases
and that none of the Financial Parties shall have any other interest in the Premises or the Lease under the
Financing Documents with the exception as to American Airlines, Inc, or any Section 19 Assignee which
shall have contractual rights, granted to American Airlines, Inc. by the City under the American-City
Agreement and RNDA in accordance with their terms and the terms, covenants and conditions of the
Lease with respect thereto, nor any rights under the Act (other than (i) the interests, rights and remedies of
the Leasehold Mortgagee under the Leasehold Mortgage, subject to Section 92, and (ii) any rights to
accelerate and collect rentals from the Lessee under the Subleases), the Real Property Actions and
Proceedings Law of the State of New York, the Real Property Law of the State of New York, or
otherwise, in the Premises or the Lease, including but not limited to, any rights to perform the promises
and covenants of the Lessee under the Lease, any rights to enforce the rights and remedies of the Lessee
against the Port Authority under the Lease or otherwise, any rights of possession, entry, re-entry,
redemption, eviction or regaining or resumption of possession (except as expressly set forth in Section
92), any right to the appointment of a receiver or (except as expressly set forth in Section 92) O'sell,
convey, transfer, mortgage, acquire, pledge, assign, let or resublet the Premises, the Redevelopment Work
or the Lease or any part thereof or any rights created thereby or the letting thereunder. With respect to the
City Agreements, in accordance with Section 94 (h) of the Lease the Lessee and each of the Financial
Parties agree that it shall not claim that the American-City Agreement (as defined in Section 3 of the
Lease) constitutes or shall constitute or creates any estate or other property right or property interest in the
Premises, and without limiting the generality of the foregoing, the Lessee and each of the Financial
Parties hereby expressly waive any and all rights and remedies with respect to any estate and other
property interests or property rights, if any, in the Premises that the Lessee or the Leasehold Mortgagee
may have under the American-City Agreement; and without limiting the generality of the foregoing, the
Lessee and each of the Financial Parties further agree that they shall not claim that the City Agreements
constitute or create any estate, right or interest in the Premises subsequent to the Final Lease Extension
Date (as defined in Section 3 of the Lease).

(c) The Lessee and each of the Financial Parties hereby represent to and agree with the Port
Authority that they shall not, either in an individual or collective capacity, have any claim, interest,
remedy, right or action against the Port Authority or the Premises or under the Lease (other than (i) the
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8 interests, rights and remedies of the Leasehold Mortgagee under the Leasehold Mortgage subject to
Section 92 and (ii) any rights to accelerate and collect rentals from the Lessee under the Subleases) at law
or in equity arising out of or in connection with the Act, the Financing Documents or the Financing
Transaction.

(d) The Lessee and each of the Financial Parties understand and agree that no consent is
being given hereunder to the actual occupancy of the Premises by any of the Financial Parties and that
any actual occupancy of any portion of the Premises, or any appointment of a receiver, entry, re-entry,
redemption, eviction or regaining or resumption of possession, or any selling, transferring, mortgaging,
acquiring, pledging or assigning (except as expressly permitted and set forth in Section 92 with respect to
the Leasehold Mortgagee's Reletting Rights) of any portion of the Premises, the Redevelopment Work or
the Lease by any Financial Parry shall be and be deemed to be a material breach* the Lease permitting
the Port Authority to terminate the Lease in accordance with its terms.

8.3. Consent Agreement Not a Mortgage. The.Lessee and each of the Financial Parties
understand and agree that this Consent Agreement is not a mortgage and shall not be deemed to create a
mortgage or any other security interest in the Premises, the. Lease or the Subleases.

8.4.	 Indemnity.

(a) The Lessee and AMR shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees from and against all claims and demands of third persons
(including without limitation the Lessee and each of the Financial Parties) of every kind or description
whatsoever, (whether arising or alleged to arise from acts or omissions of the Port Authority (excepting
such claims and demands arising from the sole negligence of the Port Authority) or of the Lessee or of the
Commissioners, officers, agents, directors or employees of the Port Authority or of the Trustee, including
claims and demands of the City, for indemnification arising by operation of law or pursuant to the
indemnification provisions of the Basic Lease) arising or alleged to arise out of or in connection with the
Financing Transaction, the Financing Documents and/or this Consent Agreement and/or any Wrongful
Recording of the Leasehold Mortgage.

(b) The Lessee shall reimburse the Port Authority for the Port Authority's costs and
expenses, including, but not limited to, legal costs and expenses incurred for the defense, settlement or
satisfaction of any of the foregoing. If so directed the Lessee shall, at its own cost and expense, defend
any suit against the Port Authority based on any such losses; injuries, liabilities, claims and demands
(even if such suit or demand is or appears to be groundless, false or fraudulent) and in defending such, it
shall not, without obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes respecting suits against the
Port Authority.

(c) It is hereby understood and agreed that the covenant of indemnity set forth in this Section
8.4 is independent of all covenants of indemnity set forth in the Lease and, therefore, does not amend or
modify the parties' respective rights and obligations relating to any covenants of indemnity set forth in the
Lease.,

8.5. Default and Remedies Under this Consent Agreement.

(a) Any breach or default of any of the terms and conditions of this Consent Agreement by
the Lessee shall constitute a material breach of the Lease and permit the Port Authority to terminate the
Lease in accordance with its terms, unless the Lessee has cured such breach or default within thirty (30)
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days after receipt of notice of default thereunder from the Port Authority (except where fulfillment of its
obligations requires activity over a period of time, and the Lessee shall have commenced to perform
whatever maybe required for fulfillment within thirty (30) days after receipt of notice and continues such
performance without interruption except for causes beyond its control),

(b) Any, breach or default of any of the terms and conditions of this Consent Agreement by
any Financial Party shall riot be deemed a breach of the Lease or give rise to a right of termination of the
Lease by the Port Authority.

(c) The Lessee hereby covenants and agrees, after receipt of a written notice from the Port
Authority of any breach or default by any Financial Party, to use its good faith commercially reasonable
efforts to cure such breach or default or to cause any defaulting Financial Party to cure such breach or
default; provided, however; that it is hereby agreed and understood that any failure of the Lessee, after
havinglused good faith commercially reasonable efforts, to cure or cause the cure of any such breach or
default by any of the Financial Parties, shall in no event be deemed to constitute a breach of the Lease or
give rise to a right of termination of the Lease by the Port Authority.

(d) It is hereby understood and agreed that the Port Authority may pursue whatever rights
and remedies it has at law or in equity for a breach or default of this Consent Agreement by any Financial
Party, and the Lessee hereby agrees to indemnify and hold harmless the Port Authority for any costs and
expenses actually incurred by the Port Authority if it chooses to, independently of action being taken by
the Lessee, pursue the cure of any such breach or default.

8.6. Rights and Remedies of the Port Authority Not Limited By This Consent Agreement,

(a) The enumeration in this Consent Agreement of specific rights and remedies of the Fort
Authority shall not be deemed to limit any other rights or remedies that the Port Authority would have in
the absence of such enumeration, and no exercise by the Port Authority of any right or remedy shall
operate as a waiver of any other of its rights or remedies not inconsistent therewith or to prevent it from
exercising such other rights and remedies.

(b) No failure by the Port Authority to insist upon the strict performance of, or compliance
with, any agreement, term, covenant or condition of this Consent Agreement or to exercise any right or
remedy consequent upon a breach or default thereof, and no supplement, extension or amendment of this
Consent Agreement during or after a breach thereof, unless expressly stated to be a waiver, and no
acceptance by the Port Authority of rentals, fees, charges or other payments in whole or in part after or
during the continuance of any such breach or default, shall constitute a waiver of any such breach or
default of such agreement, term, covenant or condition.

. (c) No agreement, term, covenant or condition of this Consent Agreement to be performed or
complied with by the Lessee or any of the Financial Parties and no breach or default thereof, shall be
waived, altered or modified except by a written instrument executed by the Port Authority.

(d) No waiver by the Port Authority of any default or breach on the part of the Lessee or any
of the Financial Parties in the performance of, or compliance with, any agreement, term, covenant or
condition of this Consent Agreement shall affect or alter this Consent Agreement, but each and every
agreement, term, covenant and condition thereof shall continue in full force and effect with respect to any
other then existing or subsequent breach or default thereof.

8.7. Interpretation of the Leasehold Mortgage. Without limiting the generality of any of the
terms and conditions of this Consent Agreement or the Lease, it is hereby expressly understood and
agreed that:
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(a) the Leasehold Mortgage, including, without limitation, the lien created thereby, is granted
subject to all of the terms, covenants and conditions of Section 92, and neither the Leasehold Mortgage,
the lien created thereby, nor any of the terms, covenants and conditions of Section 92 is intended, nor
shall be construed to, expand in any way any rights of the Lessee under the Lease; and

(b) no waiver of performance by the Lessee or the Leasehold Mortgagee under the Leasehold
Mortgage shall be deemed to be a waiver by the Port Authority of its rights under the Lease.

8.8.	 Right of Port Authority to Receive title to IDA's Interest In Facility.

— (a) As provided in Section 92(v) of the Lease, the Port Authorit} shall have the right
following the giving of notice by the Leasehold Mortgagee of the Leasehold Mortgagee's intention to
foreclose the Leasehold Mortgage or a request that the Lessee assign the Lessee's interest in lieu of
foreclosure, to tender to the Leasehold Mortgagee the total amount specified in such notice from the
Leasehold Mortgagee, including per diem interest through the date of such tender, and upon such tender
the Leasehold Mortgage shall terminate and be of no further force and effect.

(b) Promptly following the tender of such amount specified in Section 8.8(a) by the Port
Authority, the Leasehold Mortgagee shall execute a satisfaction of the Leasehold Mortgage, cause the
same to be filed in the Office of the City Register for Queens County and take all other and additional
actions that are required in order to discharge the lien of the Leasehold Mortgage as of record.

(c) Upon the payment by the Port Authority of the amount specified in Section 8.8(a), the
IDA shall, unless otherwise then declined by the Port Authority, transfer and convey to the Port
Authority, without any additional consideration, all of the IDA's interest in and title to the Facility
(including but not limited to all items of equipment and personal property at the Premises the purchase or
construction of which were financed by the proceeds of the Bonds), all, or such part as the Port Authority
then elects (including trade fixtures but excluding ground vehicles) including without limiting the
generality of the foregoing any system for handling baggage, any counters, and any passenger loading
bridges.

(d) The Lessee, the Leasehold Mortgagee and the IDA hereby agree that on the effective date
of such transfer to the Port Authority none of the items specified in Section 8.8(c) shall be subject to any
lien, security interest or other encumbrance.

(e) In connection with the transfer by the IDA of its interest in and title to the Facility, as
described in Section 8.8(c), upon the request of the Port Authority, the Lessee, the Leasehold Mortgagee
and the IDA shall execute a bill of sale or such other document of conveyance as the Port Authority may
reasonably request to transfer title to the aforesaid items to the Port Authority (including a warranty of
title to the Port Authority which warranty may be based solely on the warranty of title given to the IDA
by the Lessee) and including without limitation any and all appropriate filings pursuant to the Uniform
Commercial Code, and the Lessee, the IDA and the Leasehold Mortgagee shall from time to time execute
such other documentation as the Port Authority may reasonably request and prepare evidencing the option
of the Port Authority, as provided in this Section 8.8.
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8.9	 Rights Pursuant to Leasehold Mortgage.

(a) Excepting any Wrongful Recording of the Leasehold Mortgage and any rights, claims,
remedies or defenses arising therefrom, the Lessee acknowledges and agrees that under no circumstances
shall alleged non-compliance by the Lessee, AMR, the IDA, the Port Authority or any Financial Party
with any of the terms, conditions or representations contained in this Consent Agreement be a defense by
the Lessee in any proceeding brought by the Leasehold Mortgagee to enforce its rights under the
Leasehold Mortgage or any provision thereof.

(b) Excepting any Wrongful Recording of the Leasehold Mortgage and any rights, claims,
remedies or defenses arising therefrom, the Lessee hereby waives all defenses of the Lessee, if any, to the
enforcement of the Leasehold Mortgage or any provision thereof that may arise out of (i) any purported
invalidity, termination (except as specifically set forth in Section 5.2 of this Consent Agreement) or
inapplicability of this Consent Agreement or (ii) any non-compliance with any of the terms, conditions or
representations contained in this Consent Agreement by the Lessee, AMR, the IDA, the fort Authority or
any Financial Party.

(c) Excepting any Wrongful Recording of the Leasehold Mortgage and any rights, claims,
remedies or defenses arising therefrom and excepting the terms, conditions and provisions of Article IV
of this Consent Agreement, after the proper execution, delivery and recording of the Leasehold Mortgage
in the form attached hereto as Exhibit G and in compliance with the Lease and this Consent Agreement
and following the Reletting Rights Effective Date and the satisfaction of all conditions as set forth in
Section 4.2 of this Consent Agreement, no violation of any covenant or condition contained in this
Consent Agreement by any party hereto, shall in any way affect, invalidate, impair or (except as
specifically set forth in Section 92 and in Section 5.2 of this Consent Agreement) terminate the Leasehold
Mortgage or affect the lien thereof; provided, however, that where there is a Wrongful Recording of the
Leasehold Mortgage or where any such violation or any misrepresentation constitutes a Wrongful
Recording of the Leasehold Mortgage, the Leasehold Mortgage and the lien thereof shall not be entitled.
to the foregoing protection.

(d) It is hereby expressly understood and agreed that nothing provided in this Section 8.9
shall be construed to waive, limit, impair or preclude any right, remedy, claim or defense of, or indemnity
in favor of, the Port Authority, or any other party, including, without limitation, any right, remedy, claim,
defense or indemnity available to the Port Authority or any other party by subrogation or otherwise, with
respect to the matters provided for in this Section 8.9, or with respect to any Wrongful Recording of the
Leasehold Mortgage, and including further, without limitation, the right of the Port Authority to terminate
the Lease in accordance with paragraph (d)(2) of Section 92.

(e) Without limiting paragraph (e) of Section 92 or any other term, covenant, provision or
condition or the Lease and without limiting Section 5.2 of this Consent Agreement, the parties
acknowledge that if the Lease is terminated pursuant to Section 20 thereof, then the Leasehold Mortgage
and the lien created thereby simultaneously and automatically terminate, end and be discharged.

ARTICLE IX. MISCELLANEOUS.

9.1. Notices. All copies, notices; requests, permissions, consents and approvals given or
required to be given by the parties under this Consent Agreement shall be deemed to have been properly
given or made if given in writing and delivered personally to or mailed by certified or registered mail,
return receipt requested, addressed as follows or to such other officer or address as may be substituted
therefor by notice to the signatories to this Consent Agreement.
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If to the Port Authority:

The Port Authority of New York
and New Iersey

"	 225 Park Avenue South
New York, New York 10003
Attention: Executive Director

If to the Lessee:

American Airlines, Inc.
4333 Amon Carter Boulevard
Fort Worth, Texas 76155
Attention: Vice President and Treasurer (MD 5566)
Copy To: Corporate Real Estate (MD 5317) and General Counsel (MD 5618) .

If to the LOA:

New York City Industrial Development Agency
110 William Street,
New York, New York 10038
Attention: Chairman
Copy To: Executive Director

If to the Trustee:

The Bank of New York
101 Barclay Street, Floor 21W
New York, New York 10286
Attention: Corporate Trust Administration

If to AMR:

4333 Amon Carter Boulevard
Fort Worth, Texas 76155
Attention: Vice President and Treasurer (MD 5566)
Copy To: General Counsel (AM 5618)

	

9.2.	 Port Authority Fee. Upon delivery of an executed copy of this Consent Agreement to the
Lessee and the execution thereof by all parties, the Lessee shall pay to the Port Authority the sum of 

(Ex. 2.a.)

9.3. Counterparts. This Consent Agreement may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

	

9.4.	 Choice of Law. This Consent Agreement shall be governed by and construed in
accordance with the laws of the State of New York, excluding its choice of law rules.

	

9.5.	 Amendments and Waivers. This Consent Agreement constitutes the entire agreement of
the parties, and sets forth the entire understanding of the parties as to the subject matter hereof, and no
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modification, rescission, waiver, release or amendment of any provision of this Consent Agreement shall
be made except by a written agreement executed by the parties hereto.

9.6. Titles. Titles to the Articles and Sections of this Agreement are solely for the convenience
of the parties, are not an aid in the interpretation of this Consent Agreement or any part thereof, and shall
in no way define the limit or describe the scope or intent of any provision of this Consent Agreement.

	

any a
9.7.	 Rules of Construction.. The parties agree that any, rule of construction to the effect that

mbiguities are to be resolved against the drafting party shall not be applicable to the interpretation of
this Consent Agreement, any exhibits hereto, or any amendments, modifications or supplements hereto.

	

j9.8.	 Representations of Port Authority.

(a) The Port Authority represents to the Lessee and each of the Financial Parties that, as of
the Effective Date, it has not given a notice of default or a notice of termination to the Lessee under the
Lease and that the Lease is in full force and effect.

(b) Francis DiMola, who executed this Consent Agreement on behalf of the Port Authority,
having inquired of the senior and middle management staff in the Aviation Department of the Port
Authority and of the Chief Financial Officer of the Port Authority, to the best of his knowledge hereby
represents, as of the Effective Date, as follows:

(i) The Port Authority has not received any notice from the City purporting to
terminate the Basic Lease.

(ii) The Port Authority has not, prior to the Effective Date, mortgaged its interest in
the Premises or assigned or encumbered its rights under the Basic Lease or its interest in the Premises in a
manner that would subject the rentals payable by the Lessee under the IDA Sublease, as amended,
modified or supplemented by any IDA Sublease Amendments, to such assignment or encumbrance.

(iii) All actions required to be taken within the Port Authority for the execution and
delivery by the Port Authority of this Consent Agreement and Supplement No. 1 have been taken.

9.9. Termination of this Consent Agreement. Except as otherwise provided in Section 9.10 of
this Consent Agreement, this Consent Agreement shall terminate, and the rights and obligations of the
parties hereunder shall cease, upon the earliest to occur of (i) the effective date of the termination or
expiration of the Basic Lease, (ii) the effective date of the termination (except solely due to a deemed
termination of the Lease, pursuant to Section 52(a) of the Lease, solely due to the occurrence , of a
Triggering Event) or expiration of the Lease or (iii) the Final Lease Expiration Date.

9.10. Survival of Certain Obligations. Notwithstanding any prior termination of the Port
Authority's consent to the Subleases or the Leasehold Mortgage pursuant to Sections 5.1 and/or 5.2 of
this Consent Agreement, Sections 3.5, 8.1 and 8.4 of this Consent Agreement shall survive the
termination of this Consent Agreement.
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ATTEST:

Assistant Secretary

IN WITNESS WHEREOF, the Port Authority, the Lessee, the IDA, AMR and the Trustee have
executed these presents.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
ssistant Director — Aviation

(Seal)

ATTEST:
	 AMERICAN AIRLINES, INC.

(Lessee)

By
Secretary	 (Name)

(Title)
(Corporate Seal)

ATTEST:

$S E, Secretary

ATTEST:

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

(IDA)

B - ^

Deputy Executive Direct r
(Corporate Seal)

THE BANK OF NEW YORK
(Trustee)

Secretary
Title

(Corporate Seal)

ATTEST:
	 AMR CORPORATION

(Guarantor)

(Secretary)
(Corporate Seal)



By
Secretary

IN WITNESS WHEREOF, the Port Authority, the Lessee, the IDA, AMR and the
Trustee have executed these presents.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

Secretary

(Seal)

ATTEST:
	 AMERICAN AIRLINES, INC.

(Corporate Seal)

ATTEST:
	 NEW YORK CITY INDUSTRIAL

DEVELOPMENT AGENCY
(IDA)

By
Secretary
	 Deputy Executive Director

(Corporate Seal)

ATTEST:
	 THE BANK OF NEW YORK

(Trustee)

By
Secretary

(Corporate Seal)

ATTEST:
	

AMR CORPORATION
(Guarantor)

By
Assistant Secretar	 Charles D. MarLett

Secretary



ATTEST:

Al lr3J1

IN WITNESS WHEREOF, the Port Authority, the Lessee, the DA, AMR and the Trustee have
executed these presents.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By_
Secretary
	 Title

(Seal)

ATTEST:
	 AMERICAN AIRLINES, INC.

(Lessee)

Secretary	 (Name)
(Title)

(Corporate Seal)

ATTEST:	 NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

(IDA)

By
Secretary Deputy Executive Director

(Corporate Seal)

THE BANK OF NEW YORI
(Trustee)

BEVERLY GARDNER•S)

—	 Swxplia"I

AMR CORPORATION
(Guarantor)

L. {s f

By.
(Secretary)

(Corporate Seal)



STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK

On the 29`^ day of July, 2002, before me, the undersigned, a Notary Public in and for said state, personally
appeared Francis DiMola, of the Aviation Department of the PORT AUTHORITY OF NEW YORK
AND NEW JERSEY, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s), acted, executed the
instrument.

Not 	 ublic

TIMOTHY G. STICKELMAN
Notary Public, State of New York

No. 01ST4817298
Qualified in Suffolk County //jj

Commission Expires March 30, 2tj!



STATE OF TEXAS	 )
) ss.

COUNTY OF TARRANT	 )

On the 29" day of July, 2002, before me, the undersigned, a Notary Public in and for said state,
personally appeared Beverly K. Goulet, of AMERICAN AIRLINES, INC., personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s), acted, executed the
instrument.

`,V'^`"'^_	 SHEFEESUTTON ^G/
Notary Public. State of Tens (/ h^ a 4N_

M Commission Expires 04 .0503	 6y	 P	 Notary Public



STATE OF NEW YORK )
KIN

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

otary Public

GARY R. BASSO
NOTARY PUBLIC, State of New`YL19

No.4880911 ¢ . )rvgw
Qualified in3geaiehestee aunt

Commission Expires Dec. 20, 20 ',



STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Beverly Gardner, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.

N tary Public

GARY R. BASSO
WOTARY PUBLIC, State of N^ri Y rt

No. 4880979	 Yafn^a,-,.'tQualified io_I6+eakb85W QDunu
Commission Expires Doc. 2 ,P, 2n P



STATE OF TEXAS	 )
) ss.

COUNTY OF TARRANT )

On the 29" day of July, 2002, before me, the undersigned, a Notary Public in and for said state,
personally appeared Charles D. Mai-Lett, of AMR CORPORATION, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s), acted, executed the
instrument.

	

''-	 HEREE SUTTON.o
Notary P00HC Stale 011 Texas	

.^J

	

.n Viii	
_	 .	 ./

^tvYy Commission Expires 04-05.03

	

oFK	 Notary Public
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COMPANY SUBLEASE

See item #7 of the Records of Proceedings
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IDA LEASE

See item #8 of the Records of Proceedings
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MASTER INDENTURE

See item #9 of the Records of Proceedings
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2002 SUPPLEMENTAL INDENTURES
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AMERICAN AIRLINES GUARANTY
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See item #13 of the Records of Proceedings



EXHIBIT G
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See item #14 of the Records of Proceedings
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See item #19 Exhibit B of the Records of Proceedings



EXHIBIT I

CREDIT FACILITY PROVIDER
CERTIFICATE OF ASSUMPTION AND AGREEMENT

To: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Attention: Executive Director

Pursuant to the Consent to Subleases and Leasehold Mortgage Agreement, dated as of July 31,
2002 (the "Consent Agreement') by and among American Airlines, Inc. (the "Lessee"), AMR
Corporation, the New York City Industrial Development Agency, The Bank of New York and The Port
Authority of New York and New Jersey (the "Port Authority"), and pursuant to Section 92 (such tern and
all other terms of special meaning having the meanings ascribed to such terms in or pursuant to the
Consent Agreement), the undersigned, as a Credit Facility Provider, as defined in the Consent Agreement,
hereby agrees to, and agrees to be bound by, all the terns, provisions and conditions of the Consent
Agreement.

The undersigned Credit Facility Provider hereby certifies that the proper address for giving of
written notice by the Port Authority to the Credit Facility Provider is as follows:

ATTEST:
	

[Legal Name of Credit Facility Provider]

Secretary
By.

(Title) Vice-President
(Corporate Seal)

I-1



Exhibit J

iuly 31, 2002

To Each of the Persons
Listed on Schedule I Attached Hereto:

$ 500,000,000
New York City Industrial Development Agency

Special Facility Revenue Bonds, Series 2002
(American Airlines, Inc. John F. Kennedy International Airport Project)

Ladies and Gentlemen:

We have acted as special New York counsel to U American Airlines, Inc., a
Delaware corporation (the "Company") and (ii AMR Corporation, a Delaware
corporation ("AMR"), in connection with the preparation of the form of Leasehold
Mortgage and Security Agreement (attached as Exhibit G to the Consent Agreement) (the
"Leasehold Mortgage") which Leasehold Mortgage is being prepared in connection with
the transactions contemplated by the Bond Purchase Agreement (the "Bond Purchase
Agreement"), dated July 25, 2002, among Salomon Smith Barney Inc., as Senior
Managing Underwriter on behalf of the several Underwriters named therein, the
Company, AMR and the New York City Industrial Development Agency (the "Issuer") '"
relating to the issuance and sale by the Issuer of $500,000,000 aggregate principal
amount of its Special Facility Revenue Bonds, Series 2002 (American Airlines, Inc. John
F. Kennedy International Airport Project) (the "Bonds") issued pursuant to a Master
Indenture of Trust, dated as of July 1, 2002, as supplemented by a First Series
Supplemental Indenture of Trust, dated as of July 1, 2002 and by a Second Series
Supplemental Indenture of Trust, dated as of July 1, 2002 (collectively, the "Indenture")
between the Issuer and The Bank of New York, as Trustee. Unless otherwise defined
herein, capitalized terms used herein without definition shall have the meaning specified
in the Indenture or, if not defined therein, in the Bond Purchase Agreement.

The opinion expressed below is fiunished to you pursuant to Section 4.2(b) of the
Consent Agreement and Section 9(d)(13) of the Bond Purchase Agreement.

21s497aovs



To Each of the Persons
Listed on Schedule I Attached Hereto	 2	 July 31, 2002

In arriving at the opinion expressed below,

(a) we have examined and relied on the originals, or copies certified or
otherwise identified to our satisfaction, of the Company Documents and AMR.
Documents,

(b) we have examined and relied on such corporate documents and records of
the Company and AMR and such other instruments and certificates of public officials,
officers and representatives of the Company and AMR and other persons as we have
deemed necessary or appropriate for the purposes of this opinion,

(c) we have examined and relied upon the representations and warranties as to
factual matters contained in or made pursuant to the Company Documents and AMR
Documents, and

(d) we have made such investigations of law as we have deemed appropriate
as a basis for this opinion.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (a) the authenticity of all
documents submitted to us as originals,b(b) the genuineness of all signatures on all
documents that we examined, (c) the conformity to authentic originals of documents
submitted to us as certified, conformed or photostatic copies and (d) the due
authorization, execution and delivery by each of the parties thereto of each of the
Company Documents and AMR Documents, the corporate or partnership power and
authority of each such person to enter into and perform its obligations under each such
document, the enforceability of each such document and the binding effect thereof as
against each such person.

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

The Leasehold Mortgage is in a form sufficient (a) to create a valid and effective
lien in favor of the Trustee for the benefit of the bondholders on and against the leasehold
interest of the Company in the real property, other than fixtures (the "Mortgaged
Premises") created under that that certain Amended and Restated Agreement of Lease
(Lease No. AYB-085R) made as of December 22, 2000 between the Company and the
Port Authority and described in such Leasehold Mortgage (the "Leasehold Estate") and
(b) for recording in the office of the City Register for Queens County, New York. In

2:
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To Each of the Persons
Listed on Schedule I Attached Hereto

	
July 31, 2002

order to provide constructive notice of the lien intended to be created on the Leasehold
Estate by the Leasehold Mortgage, it is necessary to record the Leasehold Mortgage in
the office of the City Register for Queens County, New York in accordance with the
recording system established by applicable laws of the State of New York. We have
assumed that the Company has or will have a leasehold interest of record in the
Mortgaged Premises at the time of recording of the Leasehold Mortgage.

i	
The opinion expressed above is subject to the following limitations, exceptions

and assumptions:

A. Our opinion is qualified to the extent that the lien on the Leasehold Estate
intended to be created by the Leasehold Mortgage may be limited by () applicable
bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement,
moratorium, fraudulent conveyance or similar laws relating to or affecting the
enforcement of creditors' rights generally and (ii) general principles of equity and certain
legal or statutory principles, including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing.

B. We have not made or undertaken to have made any investigation of the
state of title to the Mortgaged Premises or the validity of the leasehold interest in the
Mortgaged Premises, and we express no opinion as to (i) the title to or other ownership
rights in such property,ii the legal description of such property,iii the priority of any
lien or security interest intended to be created by the Leasehold Mortgage, or (iv the
absence of any conflicting rights of others with respect to such property.

C. We have assumed that the Company has "rights" in the Leasehold Estate
and that "value" has been given.	 ...

D. The opinion expressed herein does not encompass, and we express no
opinion with respect to, the creation of any security interest in the fixtures or any other
personal property described in the Leasehold Mortgage.

E. The opinion expressed herein does not encompass, and we express no
opinion with respect to, the filings and other acts that may be required in the State of New
York in connection with foreclosure or other. realization upon the property subject to
security interests pursuant to the Leasehold Mortgage.

3.
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To Each of the Persons	 -
Listed on Schedule I Attached Hereto 	 4	 July 31, 2002

_

	

	 F.	 We express no opinion with respect to any provision of the Leasehold
Mortgage that purports to permit the Trustee or any person to sell or otherwise dispose of
any of the Leasehold Estate except in compliance ,with applicable federal and state laws.

G. We express no opinion with respect to the ability of the Trustee to proceed
with foreclosure of the lien under the Leasehold Mortgage without accelerating the
underlying indebtedness evidenced by the Bonds as guaranteed by the Guaranty.

H. We express no opinion as to any law relating to the protection of the
environment or to building codes, zoning, land use controls, environmental or similar
matters.

I. We express no opinion as to the effectiveness against third parties of any
provision of the Leasehold Mortgage purporting to grant a lien on after-acquired real
property.

J. We express no opinion as to the applicability or effect of, or compliance
with, any provision of any federal or state securities laws.

K. In rendering the foregoing opinion, we have relied upon the opinions,
dated today, of Anne McNamara, Esq., General Counsel of the Company and AMR, as to
all matters contained therein. To the extent of such reliance, our opinion is subject to the
same assumptions, qualifications and limitation as are contained therein. We express no
opinion as to the laws of any jurisdiction other than the laws of the State of New York
and the Federal laws of the United States of America, in each case that in our experience
are generally applicable to transactions of this type. In particular (and without limiting
the generality of the foregoing) we express no opinion as to the laws of any country
(other than the Federal laws of the United States of America) or as to the effect of such
laws (whether limiting, prohibitive or otherwise) on any of the rights or obligations of the
Company or AMR or of any other party to or beneficiary of any of the Company
Documents and AMR Documents. We have assumed, with your permission, that the
execution and delivery of each of the Company Documents and AMR Documents by
each of the parties thereto and the performance of their respective obligations thereunder
will not violate any fundamental public policy under applicable law (other than the laws
of the State of New York and Federal laws of the United States of America).

Our opinion is expressly limited to the matters set forth above and we render no
opinion, whether by implication or otherwise, as to any other matters. This opinion is
given as of the date hereof, and we assume no obligation to advise you of facts,

4
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To Each of the Persons	 -.---.-. --
Listed on Schedule I Attached Hereto 	 5	 July 31, 2002

circumstances, events or developments which hereafter may be brought to our attention
and which may alter, affect or modify the opinion expressed herein.

I
The opinions expressed herein are solely for your benefit and, without our prior

consent, neither our opinion nor this opinion letter may be relied upon by any other
person.

Very truly yours,

21349780v5



-	 - - -	 Schedule I
Schedule of Recipients

The Port Authority of New York and New Jersey
New York City Industrial Development Agency
Salomon Smith Barney Inc., as Senior Managing Underwriter

of the several Underwriters
The Bank of New York, as Trustee
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EXHIBIT K

Additional Bonds Covenant Certificate

To: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Attention: Executive Director

Pursuant to the Consent to Subleases and Leasehold Mortgage Agreement, dated as of July 31,
2002 (the "Consent Agreement") by and among American Airlines, Inc. (the "Lessee"), AMR
Corporation, the New York City Industrial Development Agency (the "IDA"), The Bank of New York
and The Port Authority of New York and New Jersey (the "Port Authority"), the Lessee hereby covenants
and certifies to the Port Authority (all terms of special meaning used herein having the meanings ascribed
to such terms in or pursuant to the Consent Agreement), that:

(a)	 On	 , the $	 Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project) Series 	 of the IDA (the
"Series _ Bonds") were is sued, executed, authenticated and delivered.

(b)	 The Series	 Bonds were issued, executed, authenticated and delivered under and
pursuant to:

(1) the Master Indenture, as amended and supplemented by the Series
Supplemental Indenture;

(2) the IDA Sublease, as amended by the IDA Sublease Amendments; and

(3) the	 Additional Bond Resolutions.

(c)	 The Additional Documents attached hereto and hereby made a part hereof, are consistent
in form and substance with the Forms of Additional Documents, subject only to such changes as have
been necessary to fix and determine the Financial Terms of the Series Bonds and, do not violate
any of the Financing Documents or any agreement relating to the Financing Transaction or the Lease or
the Consent Agreement.

[List Documents Attached]

[Signature Block]

K-1



Exhibits L&M

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

IN

THE BANK OF NEW YORK,
as Trustee

SERIES SUPPLEMENTAL INDENTURE OF TRUST

Dated as of

New York City Industrial Development Agency
Special Facility Revenue Bonds, Series 200_

(American Airlines, Inc. John F. Kennedy International Airport Project)
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SERIES SUPPLEMENTAL INDENTURE OF TRUST

THIS	 SERIES SUPPLEMENTAL INDENTURE OF TRUST, dated as of the
date set forth on the cover page hereof (this " Series Supplemental Indenture"), by
and between the NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, New York,
New York, a corporate governmental agency constituting a body corporate and politic and a
public benefit corporation duly organized and existing under the laws of the State of New York
(the `Agency"), having its principal office at 110 William Street, New York, New York 10038,
party of the first part, and THE BANK OF NEW YORK, a New York banking corporation,
authorized to accept and execute trusts of the character herein set out, as.Trustee under this

Series Supplemental Indenture (the "Trustee"), having its principal corporate trust
office at 101 Barclay Street, New York, New York 10286, party of the second part (all
capitalized terms used herein but not otherwise defined shall have the same meaning as defined
in Appendix A hereto).

WITNESSETH:

WHEREAS, the Agency and the Trustee have entered into a Master Indenture of Trust,
dated as of	 (the "Master Indenture"); and

WHEREAS, the Master Indenture provides that the Agency may authorize the issuance
of a Series of Bonds pursuant to a Series Supplemental Indenture entered into in accordance
with the Master Indenture; and

WHEREAS, the Lessee has requested the Agency to issue its Bonds under the Master
Indenture to finance a portion of the costs of the Project; and

WHEREAS, the Agency has authorized the issuance of its Special Facility Revenue
Bonds, Series 200_ (American Airlines, Inc. John F. Kennedy International Airport Project)
(the "Series 200_ Bonds") in the aggregate principal amount of $ pursuant to an
inducement resolution adopted by the Agency on December 9, 1999, and a bond resolution
adopted by the Agency on	 the Master Indenture
and this Series Supplemental Indenture to provide funds for a portion of the costs of
the Project, including incidental and related costs, to pay the costs and expenses of the issuance
of the Series 200 Bonds and to fund a debt service reserve fund; and

WHEREAS, the Series 200_ Bonds and the Trustee's Certificate to be endorsed thereon
are all to be in substantially the following form, with necessary and appropriate variations,
omissions, substitutions and insertions as permitted or required by this Series
Supplemental Indenture, to wit:

NY:70411 3.2



AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOS{-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (TOGETHER WITH
ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE
INDENTURE, "DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
INDENTURE TO THE CONTRARY, (A) THIS SERIES 200 BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR
BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR A
NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF THIS
SERIES 200_ BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF
TO THE TRUSTEE. DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF
THIS SERIES 200_ BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID, THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER PROVIDED
IN THE INDENTURE.

UNLESS THIS SERIES 200 BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (A) TO THE TRUSTEE FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SERIES 200_ BOND ISSUED IN
REPLACEMENT HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL BECAUSE ONLY THE
REGISTERED OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.

No. R-Number
	

$Dollar—

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

SPECIAL FACILITY REVENUE BOND, SERIES 200_
(AMERICAN AIRLINES, INC. JOHN F. KENNEDY INTERNATIONAL AIRPORT

PROJECT)

2
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[FOR USE WHEN SERIES 200_ BONDS ARE IN CERTIFICATED FORM]

- FOR BOND INTEREST TERM RATE PERIOD ONLY

FIRST DAY OF	 FIRST DAY OF NUMBER OF

BOND INTEREST	 NEXT BOND INTEREST	 INTEREST DUE ON DAYS IN BOND

INTEREST TERM AND INTEREST	 TERM AND INTEREST 	 NEXT INTEREST INTEREST

RATE ACCRUAL DATE: 	 PAYMENTDATE:	 PAYMENTDATE: TERM

REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: Amount— DOLLARS
CUSIP NUMBER:
MATURITY DATE:	 1, 20_

The New York City Industrial Development Agency, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation of the State of New
York, duly organized and existing under the laws of the State of New York (herein called the
"Agency"), for value received, hereby promises to pay to the registered owner named above or
registered assigns, solely from the lease rentals, revenues and receipts payable by American
Airlines, Inc. (the "Lessee") under the IDA Lease Agreement, as it may be amended from time to
time (the "IDA Lease Agreement") dated as of between the Agency and the
Lessee as provided in the Master Indenture of Trust (the "Master Indenture") as supplemented by
a	 Series Supplemental Indenture (the " 	 Series Supplemental Indenture")
both between the Agency and The Bank of New York as trustee (the "Trustee") and both dated
as of , as both may be amended and supplemented, upon presentation and
surrender hereof, the principal set forth above at the rate or rates of interest and on the dates
determined as described herein. The Master Indenture as heretofore supplemented and as
supplemented by the Series Supplemental Indenture and as otherwise supplemented
and amended is herein called the "Indenture." All capitalized terms used herein but not
otherwise herein defined shall have the same meanings as set forth in the Indenture. This Series
200_ Bond and the issue of which it is a part shall initially bear interest at a 	 Interest
Rate of	 % per annum for a 	 Interest Rate Period commencing on the date of
issuance of such Series 200_ Bonds [and ending . The principal of and premium (if
any) on this Series 200_ Bond is payable in lawful money of the United States of America to
the holder hereof upon presentation and surrender of this Series 200_ Bond at the principal
corporate trust office of the Trustee as Paying Agent, and the payment of interest on this Series
200_ Bond shall be payable on each Interest Payment Date by the Paying Agent during any
Daily Interest Rate Period, Weekly Interest Rate Period or Long-Term Interest Rate Period, by
check mailed on the date on which such interest is due to the holders of the Series 200_ Bonds
as of the close of business on the Record Date in respect of such Interest Payment Date at the
registered addresses of holders as shall appear on the registration books maintained pursuant to
the Indenture. In the case of (i) Series 200_ Bonds bearing interest at a Bond Interest Term
Rate, or (ii) any holder of Series 200_ Bonds bearing interest at other than a Bond Interest Term

3
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Rate in an aggregate principal amount in excess of $500,000 as shown on the registration books
kept by the Bond Registrar who, prior to the Record Date next preceding any Interest Payment
Date, shall have provided, or caused to be provided wire transfer instructions to the Paying
Agent, interest payable on such Series 200_ Bonds shall be paid in accordance with the wire
transfer instructions provided by the holder of such Bond (or by the Remarketing Agent on
behalf of such holder); provided, however, that during any Bond Interest Term Rate Period,
interest on any Series 200_ Bond shall be payable only upon presentation and surrender of such
Bond to the Tender Agent at its designated corporate trust office for delivery of Series 200_
Bonds. Payment of the principal of, Redemption Price and Sinking Fund Installments, if any of
and interest on this Series 200_ Bond shall be in lawful money of the United States of America
made payable to the holder upon presentment and surrender of this Series 200_ Bond at the
principal corporate trust office of the Paying Agent. Notwithstanding any other provision of this
Series 200_ Bond to the contrary, so long as this Series 200_ Bond shall be restricted to being
registered on the registration books of the Agency maintained by the Bond Registrar in the name
of the Depository for this Bond, the provisions of the Indenture governing Book-Entry Bonds
shall govern the manner of payment of the principal, Purchase Price, Redemption Price, and
Sinking Fund Installments, if any, of and interest on this Series 200_ Bond,

THIS SERIES 200 BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR THE CITY OF NEW YORK, AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS SERIES 200_ BOND BE PAYABLE OUT OF ANY
FUNDS OF THE AGENCY OTHER THAN THOSE PLEDGED THEREFOR.

This Series 200_ Bond is one of a duly authorized issue of Bonds designated as "New
York City Industrial Development Agency Special Facility Revenue Bonds, Series 200_
(American Airlines, Inc. John F. Kennedy Airport Project)" (hereinafter called the "Series 200_
Bonds") issued in the aggregate principal amount of $ The Series 200_ Bonds
are being issued under and pursuant to and in full compliance with the Constitution and laws of
the State of New York, particularly the New York State Industrial Development Agency Act
(constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974 Laws of New
York, as amended (collectively, the "Act") and under and pursuant to an inducement resolution
adopted by the Agency on December 9, 1999, and bond resolution adopted by the Agency on

,200 authorizing the issuance of the Series 200_
Bonds, and under and pursuant to the Indenture for the purpose of financing the construction,
equipping, improvement and renovation of an air passenger terminal facility on the premises
leased by the Lessee (the "Project Premises"), consisting of the acquisition, construction and
equipping of a new air passenger terminal together with related arrival and departure access
ramps, parking facilities to be located on the Project Premises and a passenger tunnel related
thereto (the "Project'), all for use in providing air travel, to be located at the site of Terminals 8
and 9 at John F. Kennedy International Airport, Queens, New York (the "Airport").

The City of New York has leased the Airport, including the Project Premises, to The Port
Authority of New York and New Jersey pursuant to a lease agreement dated asof April 14,
1947, as amended and supplemented (the "Basic Lease"), and The Port Authority of New York
and New Jersey has subleased the Project Premises to the Lessee pursuant to an agreement of
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lease dated as of August 1, 1976 as amended and restated in an Agreement of Lease dated
December 22, 2000, as amended (collectively the "PA Lease"). The Lessee and the Agency
have entered into a Company Sublease Agreement, dated as of July 1, 2002 (the "Company
Sublease"), pursuant to which the Lessee will sub-sublease to the Agency certain real property
and improvements to be made or acquired on the Project Premises (the "Leased Facilities")
pursuant to the PA Lease. Pursuant to the IDA Lease Agreement, the Agency will sub-sub-
sublease to the Lessee certain Leased Facilities, and lease to the Lessee the certain systems,
machinery, equipment and other tangible personal property (the "Facility Equipment") to be
acquired by the Agency on behalf of the Lessee and installed as part of the Project, such
improvements, machinery, equipment and tangible personalty to be financed in whole or in part
with the proceeds of the Series 200_ Bonds, the Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy International Airport Project) the Special Facility
Revenue Bonds, Series 2002B (American Airlines, Inc. John F. Kennedy International Airport
Project), and the Special Facility Revenue Bonds, Series 20_ (American Airlines, Inc. John F.
Kennedy International Airport Project) of the Agency and Additional Bonds issued under the
Indenture. The Leased Facilities and the Facility Equipment financed in part by the Series 200_
Bonds are referred to collectively herein as the "Facility". The IDA Lease Agreement requires
the payment of rentals sufficient to provide for the payment of the principal, Purchase Price,
Redemption Price and Sinking Fund Installments, if any, of and interest on the Series 200_
Bonds, together with certain other fees and expenses, as the-same become due. Pursuant to the
Indenture the Agency has the right to issue one or more Series of Additional Bonds to finance
Project Costs.

Special Obligation. This Series 200 Bond and the issue of which it is a part are special
obligations of the Agency payable as to principal, redemption premium, if any, and interest
solely from, and secured by a pledge of certain of, the lease rentals, revenues and receipts
payable by the Lessee under the IDA Lease Agreement, the moneys and securities held in certain
funds and accounts established under the Indenture (subject to disbursements therefrom in
accordance with the provisions of the Indenture), a Guaranty from the Lessee to the Trustee and
a Guaranty from AMR Corporation ("AMR") to the Trustee (collectively the "Guaranty"), and
an Equipment Security Agreement from the Agency and the Lessee to the Trustee (the
"Equipment Security Agreement"). Payments of amounts due under the Guaranty will be
secured by a Leasehold Mortgage and Security Agreement from the Lessee to the Trustee and
consented to by the Agency (the "Leasehold Mortgage"). Notwithstanding any other provision
herein to the contrary, the Leasehold Mortgage shall not attach, and neither the Leasehold
Mortgagee nor the Bondholders shall have any rights under the Leasehold Mortgage, the
Leasehold Mortgage shall not be dated, executed, delivered or recorded and any rights under the
Leasehold Mortgage shall not be exercisable until the Reletting Rights Effective Date. In
addition to the foregoing, the Series 200_ Bonds will be secured by a pledge and assignment of
the Agency's non-possessory right, title and interest in and to the IDA Lease Agreement
(exclusive of the Agency's Reserved Rights), as provided in the Indenture. In the event the
Lessee shall fail to make any payment under the IDA Lease Agreement, or otherwise default
under the IDA Lease Agreement, and the Guarantor shall fail to satisfy its obligations under the
Guaranty and, as a result thereof, the principal of the Series 200_ Bonds is declared or becomes
due and payable, except as provided in the Equipment Security Agreement and the Leasehold
Mortgage, none of the Agency, the Trustee or any holders of Series 200_ Bonds shall have any
rights or remedies with respect to the Facility and such rights and remedies shall be limited as set
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forth in Section 8.12 of the Indenture and in the Leasehold Mortgage. Except as provided in the
Equipment Security Agreement, the Series 200_ Bonds are not secured by any lien on or
security interest or other interest in the property comprising the Facility or any part thereof or by
any leasehold interest of The Port Authority of New York and New Jersey, the Lessee or the
Agency in the Facility.

Each Series of Bonds including the Series 200_ Bonds issued pursuant to the Indenture
shall, except as provided in any Series Supplemental Indenture relating thereto, be secured on a
panty basis with all other Series of Bonds, if any, issued pursuant to the Indenture without
preference, priority or distinction of any Bond over any other Bonds except as provided in the
Indenture.

Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terms and conditions of the Basic Lease, the PA Lease, the
Consent Agreement and upon the effectiveness thereof, the City American Lease and, except
with respect to the RNDA, or except upon effectiveness of the City American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in the termination of the .
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof,
provided however, that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
Agreement or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by the purchase or transfer and acceptance hereof) acknowledges that
the only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by the purchase or transfer and
acceptance hereof), further agrees that neither the Agency, the Bondholder nor the Trustee
(except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any
other interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire, pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the letting thereunder) under (i) the Security Documents, (ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State, or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among
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other things, to the terms and security of the Bonds, the charging and collection of rentals for the
Facility, the custody and application of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the City
of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee.

Interest Rate Periods and Accrual oLInterest on the Series 200 Bonds. The term of the
Series 200_ Bonds will be divided into consecutive Interest Rate Periods during each of which
the Series 200_ Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate
Period"), a Weekly Interest Rate (a "Weekly Interest Rate Period"), a Long-Term Interest Rate
(a "Long-Term Interest Rate Period', or Bond Interest Term Rates for one or more consecutive
Bons} Interest Terms (a "Bond Interest Term Rate Period'). The initial Interest Rate Period for
this Series 200_ Bond shall be a	 Rate Period [ending	 1. The

theinterest rate on 	 Series 200_ Bonds may be adjusted from time to time from one Interest Rate
Period to another and thereafter again adjusted under the circumstances described and permitted
in the	 Series Supplemental Indenture. This Bond shall bear interest from and
including the Interest Accrual Date (as defined in the Series Supplemental Indenture)
immediately preceding the date of authentication hereof, or, if such a date of authentication is an
Interest Accrual Date to which interest on this Series 200_ Bond has been paid in full or duly
provided for, or the date of initial authentication hereof, then from the date of authentication
hereof; provided, however, if interest on the Series 200_ Bonds shall be in default, Series 200_
Bonds issued in exchange for Series 200_ Bonds surrendered for registration of transfer or
exchange shall bear interest from the date to which interest has been paid in full on the Series
200_ Bonds, or if no interest has been paid on the Series 200_ Bonds, from the date of the first
authentication of Series 200 Bonds under the Indenture.

Interest Pavment Date. During any Daily Interest Rate Period, interest on this
Series 200_ Bond shall be payable on each Interest Payment Date (as defined in the
Series Supplemental Indenture) for the period commencing on (and including) the Interest
Accrual Date in the preceding calendar month and ending on (and including) the last day in the
preceding calendar month, unless the Interest Payment Date shall be the day next succeeding the
last day of a Daily Interest Rate Period, in which case interest shall be payable on such Interest
Payment Date for the period commencing on (and including) the Interest Accrual Date to which
interest shall have been paid in full and ending on (and including) the day immediately preceding
such Interest Payment Date. During any Weekly Interest Rate Period, interest on this Series
200_ Bond shall be payable on each Interest Payment Date for the period commencing on (and
including) the immediately preceding Interest Accrual Date (or, if any Interest Payment Date is
not a Wednesday because the Wednesday that would otherwise be the Interest Payment Date is
not a Business Day, commencing on (and including) the second preceding Interest Accrual Date)
and ending on (and including) the Tuesday immediately preceding the Interest Payment Date (or,
if sooner, the last day of such Weekly Interest Rate Period). During any Bond Interest Term
Rate Period or Long-Term Interest Rate Period, interest on this Series 200_ Bond shall be
payable on each Interest Payment Date for the period commencing on (and including) the
immediately preceding Interest Accrual Date and ending on the day immediately preceding such
Interest Payment Date. In any event, interest on this Series 200_ Bond shall be payable for the
final Interest Rate Period to but not including the date on which this Bond shall have been paid in
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full. Interest shall be computed, in the case of a Long-Term Interest Rate Period, on the basis of
a 360-day year consisting of twelve 30-day months, and in the case of any other Interest Rate
Period, on the basis of a 365 or 366-day year, as the case may be, for the actual number of days
elapsed.

Denominations. The Series 200_ Bonds shall be issued in the form of fully
registered Bonds in the denominations of (i) $100,000 and any integral multiple of $5,000 in
excess thereof during any Long-Term Interest Rate Period when the Series 200_ Bonds shall be
rated less than Baa3 by Moody's and BBB- by S&P. and (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 200_ Bonds shall be rated
at least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and anyl integral multiple of

_

	

	 $5,000 in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or
Bond Interest Term Rate Period (the "Authorized Denominations ").

No holder of a Series 200_ Bond shall be paid interest for any period at a rate
higher than the "Maximum Rate," which is defined in the Series Supplemental
Indenture as the lesser of (i) 25% per annum, (ii) with respect to Series 200_ Bonds secured by
a Credit Facility, the maximum interest rate used in such Credit Facility for purposes of
calculating the stated amount thereof or (iii) the maximum rate permitted by law.

Tender and Purchase

Optional Tender for Purchase of Series 200 Bonds During a Daily Interest
Rate Period or Weekly Interest Rate Period. The Series 200_ Bonds are subject to optional
tender for purchase by the owner hereof during a Daily Interest Rate Period and a Weekly
Interest Rate Period upon the terms and conditions set forth in the Series
Supplemental Indenture.

Mandatory Tender for Purchase of Series 200 Bonds on the Day Next
Succeeding the Last Day of Each Band Interest Term During a Bond Interest Term Rate Period.
The Series 200_ Bonds are subject to mandatory tender for purchase on the day next succeeding
the last day of each Bond Interest Term for the Series 200_ Bonds, unless such day is the
Maturity Date or the first day of a new Interest Rate Period.

Mandatory Tender for Purchase on First Day of Each Interest Rate Period. The
Series 200_ Bonds are subject to mandatory tender for purchase on the first day of each Interest
Rate Period, or on the day which would have been the first day of an Interest Rate Period if one
of the conditions precedent to the adjustment to a new Interest Rate Period has not been met as
described in the	 Series Supplemental Indenture.

Mandatory Tender for Purchase upon Termination Expiration or Replacement
of a Credit Facility. The Series 200_ Bonds are subject to mandatory tender for purchase on the
fifth calendar day preceding certain events relating to the termination, expiration, or replacement
of a Credit Facility then in effect then securing the Series 200_ Bonds as described in the

Series Supplemental Indenture.

Mandatory Tender for Purchase following .Event of Default Under Credit Facility
Agreement. While the Series 200_ Bonds bear interest at the Daily Interest Rate or Weekly
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Interest Rate, the Series 200_ Bonds are subject to mandatory tender for purchase on the fifth
Business Day following receipt by the Trustee of notice from the Credit Facility Provider which
has issued a Credit Facility then securing the Series 200_ Bonds that an "Event of Default" has
occurred under the Credit Facility Agreement relating to the Series 200_ Bonds and directing
the mandatory purchase of the Series 200_ Bonds, all as provided for, and subject to the terms
and provisions of, the	 Series Supplemental Indenture.

Mandatory Tender for Failure of the _Credit Facilitv Provider to _Reinstate
Interest. In the event any Credit Facility shall be in effect with respect to the Series 200
Bonds, the Series 200_ Bonds shall be subject to mandatory tender for purchase at any time, if
at any time prior to the expiration or earlier termination of such Credit Facility, the Trustee shall
have received prior to the fifth Business Day following a drawing under such Credit Facility to
pay interest with respect to such Series of Bonds, written notice from the Credit Facility Provider
that the interest component of such Credit Facility will not be reinstated.

Redemption ofSeries 200 Bonds

Optional Redemption During the Daily Interest Rate Period and the Weekly Interest Rate
Period. During a Daily Interest Rate Period or a Weekly Interest Rate Period, the Series 200_
Bonds are subject to optional redemption in whole or in part on any date prior to maturity by the
Agency, at the direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confirmed in writing by notice delivered by first class mail) at a Redemption Price
equal to 100% of the unpaid principal amount of the Series 200_ Bonds to be redeemed,
together with accrued interest, if any, to the date of redemption and without premium.

Optional Redemption During a Bond Interest Term Rate Period. On the day succeeding
the last day of any Bond Interest Term with respect to any Series 200_ Bond, such Series 200_
Bond shall be subject to optional redemption in whole or in part prior to maturity by the Agency,
at the direction of the Lessee (which shall be delivered to the Trustee in writing or by facsimile
confirmed in writing by notice delivered by first class mail) at  Redemption Price equal to 100%
of the unpaid principal amount of the Series 200_ Bonds to be redeemed, together with accrued
interest, if any, to the date of redemption and without premium.

Optional Redemption During Initial Long-Tenn Interest Rate Period. The Series 200_
Bonds shall be subject to redemption in whole or in part prior to maturity on or after 	 1,

at the option of the Agency, at the direction of the Lessee (which shall be delivered to
the Trustee in writing or by facsimile confirmed in writing by notice delivered by first class mail
and, if in part, the maturities to be redeemed to be selected by the Lessee or, if no such selection
is made, in inverse order of maturities), from advance rental payments, upon payment in each
case of the applicable redemption price (expressed as a percentage of principal amount of such
Series 200_ Bonds to be redeemed), as set forth in the schedule below, together with accrued
interest, if any, to the date of redemption, in the manner and subject to the provisions of the
Indenture:
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Redemption
Redemption Periods 	 Prices

[to be completed]

Optional Redemption During a Long-Term Interest Rate Period Other Than Initial Long-
Term Interest Rate Period. During any Long-Term Interest Rate Period other than the initial
Long-Term Interest Rate Period, the Series 200_ Bonds shall be subject to optional redemption
in whole or in part by the Agency, prior to maturity, at the direction of the Lessee (which shall
be delivered to the Trustee in writing or by facsimile confirmed in writing by notice delivered
by first class mail), on the first day of a Long-Term Interest Rate Period at a Redemption Price
equal to 100% of the principal amount of the Series 200 Bonds to be redeemed, plus accrued
interest, if any, to the redemption date. Thereafter, during any Long-Term Interest Mate Period,
during the periods specified below (or such other periods as may be permitted in accordance
with the Series Supplemental Indenture) the Series 200_ Bonds shall be subject to
optional redemption by the Agency, at the direction of the Lessee, in whole or in part at any
time, at the Redemption Prices (expressed as percentages of principal amount) hereinafter
indicated (or such other Redemption Prices as may be specified in accordance with the

Series Supplemental Indenture), plus accrued interest, if any, to the redemption
date:

LENGTH OF LONG-TERM
INTEREST RATE PERIOD
(EXPRESSED IN YEARS)	 REDEMPTION PRICES

[to be completed]

Extraordinary Optional Redemption Without Premium to Preserve Tax Exempt Status of
the Series 200 Bonds. The Series 200_ Bonds shall be subject to extraordinary optional
redemption by the Agency, at the direction of the Lessee, in whole or in part on any date at a
Redemption Price equal to 100% of the unpaid principal amount thereof, together with accrued
interest to the date of redemption, and without premium, if the Lessee shall have delivered to the
Agency and the Trustee an opinion of a nationally recognized attorney or firm of attorneys
(reasonably acceptable to the Agency) experienced in matters relating to municipal bond law and
the tax exemption of interest on bonds of states and their political subdivisions, addressed to the
Trustee and the Agency substantially to the effect that (i) a failure so to redeem Series 200_
Bonds (or the relevant portion thereof) may adversely affect the exclusion of interest on the
Series 200 Bonds from the gross income of the holders pursuantto Section 103of the Code,
and (ii) redemption of Series 200_ Bonds in the amount set forth in such opinion (but in no
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smaller amount than that set forth in such opinion) would permit the continuance of any
exclusion so afforded under Section 103 of the Code.

Extraordinary Optional Redemption Without Premium. The Series 200 Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Lessee of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 200_ Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
detennined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

Extraordinary (ptional Redemption Without Premium at the Option of the Agency Upon
Failure to Operate the Facility as a Qualified Project. The Series 200_ Bonds shall be subject
to redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Lessee is not operating all or substantially all of the
Facility as a qualified "project' under the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Lessee
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 200_ Bonds, together with interest accrued to the date of redemption, and About
premium.

Mandatory Redemption Without Premium on Termination of the Company Sublease. In
the event that the Company Sublease shall have terminated, the Series 200_ Bonds shall be
subject to mandatory redemption prior to maturity, as a whole only, on any date, at a Redemption
Price equal to one hundred percent (100%) of the unpaid principal amount of the Series 200_
Bonds, together with accrued interest to the date of redemption, and without premium.

Mandatory Redemption Without Premium Upon the Release of a Portion of the Leased
Facilities. In the event that any portion of the Leased Facilities is released from the PA Lease
(or upon the effectiveness thereof, the City-American Lease), the Company Sublease and the
IDA Lease Agreement, and such release constitutes a Major Release, the Series 200 Bonds
together with all other Bonds shall be subject to mandatory redemption in an aggregate principal
amount (rounded down to the nearest Authorized Denomination of the Series 200_ Bonds)

it
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approximately equal to the Release Price. The Redemption Price of any Series 200_ Bonds so
redeemed shall be equal to 100% of the unpaid principal amount thereof together with accrued
interest to the date of redemption, and without premium. The Series 200_ Bonds to be
redeemed shall be determined by the Lessee.

Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 200_ Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

Mandatory Sinking Fund Redemption. The Series 200_ Bonds will be subject to

	

redemption by lot in such manner as 	 the Trustee determines on 	 1 of each year,
beginning 1, in the amounts set forth opposite such years in the following table,
at the principal amount thereof, together with accrued interest to the date of redemption, and
without premium:

	

1	 Principal

	

of the year	 Amount

[to be completed]

* Final Maturity

The principal amount of the Series 200_ Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Lessee, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.
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Mandatory Redemption Without Premium Upon the Occurrence of a Determination of
Taxabili . The Series 200_ Bonds are subject to mandatory redemption in whole or, under
certain circumstances, in part, at a Redemption Price equal to one hundred percent (100%) of the
principal amount of the Series 200 Bonds, together with accrued interest to the date of
redemption, and without premium, within ninety (90) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 200 Bonds or
the Lessee of a Determination of Taxability. All of the Series 200_ Bonds shall be redeemed
upon a Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 200_ Bonds would have the result that interest payable on
the remaining Series 200_ Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
200_ Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

Certain Consequences of Redemption and De easance. If all of the Series 200_ Bonds
are redeemed as provided in any of the preceding paragraphs, then (i) the failure by the Lessee to
observe or perform a covenant or agreement in the IDA Lease Agreement or (ii) the inaccuracy
of any representation or warranty made by the Lessee in the IDA Lease Agreement or in the
Applicable Tax Certificate, either of which results in a Determination of Taxability, shall not
constitute an Event of Default under the IDA Lease Agreement or the Indenture and payment of
the Redemption Price specified above shall constitute full and complete payment and satisfaction
to the owners of the Series 200_ Bonds for any claims, damages, costs or expenses arising out
of or based upon such failure by the Lessee.

If the lien of the Indenture has been defeased with respect to the Series 200_ Bonds
prior to the occurrence of an event permitting or requiring redemption of the Series 200_
Bonds, the affected Series 200® Bonds will not be subject to redemption in the manner
described above, except for any mandatory sinking fund redemption and any redemption
provided for in connection with such defeasance.

Partial Redemption. Except as otherwise required by the Indenture, if less than all the
Series 200_ Bonds are to be called for redemption under any redemption provision set"forth
herein permitting such partial redemption, the particular Series 200_ Bonds to be redeemed
shall be selected in accordance with the Indenture. Notwithstanding anything in the Indenture to
the contrary, if there shall have occurred and be continuing an Event of Default with respect to
the Series 200_ Bonds under the Indenture, there shall be no redemption of less than all of the
Series 200 Bonds Outstanding.

Notice of Redemption or Tender. Notice of optional or mandatory redemption of the
Series 200 Bonds or any principal portion thereof, or optional or mandatory tender of the
Series 206—  shall be given as provided in the Indenture and the Series
Supplemental Indenture.

Exchange o Bonds. The owner of this Series 200_ Bond may surrender the same at the
principal corporate trust office of the Trustee (accompanied with a written instrument of transfer
in the form appearing on this Series 200 Bond, duly executed by the registered owner hereof
or his duly authorized attorney in fact) in exchange for an equal aggregate unpaid principal
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amount of registered Series 200_ Bonds without coupons, in the manner and subject to the
terms and conditions set forth in the Indenture, 'registered in such name or names as may be
requested.

Transfer of Bonds. This Series 200_ Bond is transferable, as provided in the Indenture,
only upon the registration books of the Agency kept for such purpose in the principal corporate
trust office of the Bond Registrar, upon presentation hereof at such office by the registered owner
or his duly authorized attorney-in-fact (with a guaranty of the signature thereon) accompanied
with a written instrument of transfer in the form appearing on this Series 200_ Bond and duly
executed by the registered owner or his duly authorized attorney-in-fact.

Limitation on Bondholder Enforcement Rights. The registered owner of this Series 200_
Bond shall have no right to enforce the provisions of the Indenture or to institute any action to
enforce the covenants therein, or to take any action with respect to any Event of Default, or to
institute, appear in or defend any suit or other proceeding with respect thereto, except as
provided in the Indenture.

Amendments. Modifications or alterations of the Indenture and of the other Security
Documents may be made only to the extent and in the circumstances permitted by the Master
Indenture.

It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
the issuance of this Series 200_ Bond, exist, have happened and have been performed, and that
the issuance of this Series 200_ Bond and the issue of which it forrrls a part are within every
debt and other limit prescribed by the laws of the State of New York.

Neither the members, directors, officers or agents of the Agency nor any person
executing this Series 200_ Bond shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance hereof.

This Series 200_ Bond shall not be valid or become obligatory for any purpose nor be
entitled to any security or benefit under the Indenture until this Series 200_ Bond shall have
been authenticated by the execution by the Trustee of the Trustee's Certificate of Authentication
hereon.
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IN WITNESS WHEREOF, New York City Industrial Development Agency has
caused this Series 200_ Bond to be executed in its name by the manual or facsimile signature of
its Chairperson, Vice Chairperson, Executive Director or Deputy Executive Director and its
corporate seal to be affixed, impressed, imprinted or otherwise reproduced hereon, and attested
by the manual or facsimile signature of its Secretary, Assistant Secretary, Executive Director,
Deputy Executive Director, General Counsel or Vice President for Legal Affairs all as of

NEW YORK CITY
INDUSTRIAL DEVELOPMENT
AGENCY

By:
Name:

(SEAL)
	

Title:

ATTEST:

Assistant Secretary

0
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 200_ Bonds described in the within mentioned
Series Supplemental Indenture.

The Bank of New York, as Trustee

Authorized Signatory

Date of Authentication:
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Name and address of Assignee)

(Social Security or other Taxpayer Identification Number of-Assignee)

the wI thin Bond, and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

NOTICE: The signature to this assignment must
correspond with the name of the registered owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any change
whatever.

Dated:

Guaranty of Signature:

0
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THIS	 SERIES SUPPLEMENTAL INDENTURE OF TRUST
FURTHER WITNESSETH that this Series Supplemental Indenture of Trust is
supplemental to, and is entered into in accordance with the Indenture, and the Agency has agreed
and covenanted, and does hereby agree and covenant with the Trustee and with the respective
Owners, from time to time, of the Series 200_ Bonds or any part thereof, as follows, that is to
say:

ARTICLE I.

DEFINITIONS

SECTION 1.01. Definitions. Terms not otherwise defined herein shall have the
same meanings as (i) used in Appendix A hereto and made a part hereof or (ii) set forth in
Appendix A to the Master Indenture.

SECTION 1.02.	 Construction. In this	 Series Supplemental Indenture,
unless the context otherwise requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar
terms, as used in this 	 Series Supplemental Indenture, refer to the entire
Series Supplemental Indenture, and the term "hereafter" shall mean after, and the term
"heretofore" shall mean before, the date of the execution and delivery of this Series
Supplemental Indenture.

(b) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include
the plural number and vice versa.

(c) Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this
Series Supplemental Indenture, and any table of contents appended to copies hereof,

shall be solely for convenience of reference and shall not constitute a part of this
Series Supplemental Indenture, nor shall they affect its meaning, construction or effect.

ARTICLE II.

AUTHORIZATION AND ISSUANCE OF SERIES 200 BONDS

SECTION 2.01. Authorization of Series 200 Bonds, Principal Amount,
Designation and Series. A Series of Bonds entitled to the benefit, protection and security of the
Indenture is hereby authorized to be issued in an aggregate principal amount not to exceed
$ . Such Series shall be designated as and shall be distinguished from the Bonds
of all other Series by the title "New York City Industrial DevelopmentAgency Special Facility
Revenue Bonds, Series 200 (American Airlines, Inc. John F. Kennedy International Airport
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Project)" pursuant to and subject to the terms, conditions and limitations established in the
Indenture.

SECTION 2.02. Purposes. The purposes for which the Series 200_ Bonds are
being issued are to make a deposit to the Series 200_ Construction Account of the Project Fund
to pay a portion of the Project Costs, including certain Costs of Issuance relating to the Series
200_ Bonds, [to make a deposit to the Capitalized Interest Account] and to make a deposit to
the Series 200_ Debt Service Reserve Account in an amount equal to the Series '200_ Debt
Servpce Reserve Account Requirement.

SECTION 2.03. The Series 200 Bonds. (a) The Series 200_ Bonds initially shall
be issued as Book-Entry Bonds. The Depository Trust Company, New York, New York is
hereby appointed as the Depository for the Series 200_ Bonds and the Series 200_ Bonds shall
be registered to Cede & Co., as nominee of the Depository. While the Series 200_ Bonds are
Book-Entry Bonds, the Series 200 Bonds shall not be registered as transferred, or exchanged
except as provided in Section 3.12 of the Indenture. The owners of beneficial interests in the
Series 200_ Bonds shall not have any right to receive Series 200_ Bonds in the form of
physical certificates so long as the book entry system is in effect with respect to the Series 200_
Bonds.

The Series 200_ Bonds shall mature, subject to prior redemption upon the terms
and conditions hereinafter set forth, as set forth below:

Principal Amount 	 Maturity Date

[to be completed]

(b) Each Series 200_ Bond shall bear interest from and including the Interest
Accrual Date immediately preceding the date of authentication thereof, or, if such date of
authentication shall be an Interest Accrual Date to which interest on the Series 200_ Bonds has
been paid in full or duly provided for or the date of initial authentication of the Series 200_
Bonds, from such date of authentication; provided, however, that if, as shown by the records of
the Bond Registrar, interest on the Series 200® Bonds shall be in default, Series 200_ Bonds
issued in exchange for Series 200_ Bonds surrendered for registration of transfer or exchange
shall bear interest from the date to which interest has been paid in full on the Series 200_ Bonds
or, if no interest has been paid on the Series 200_ Bonds, from the date of the first
authentication of Series 200_ Bonds hereunder. For any Daily Interest Rate Period, interest on
the Series 200_ Bonds shall be payable on each Interest Payment Date for the period
commencing on (and including) the Interest Accrual Date in the preceding calendar month and
ending on (and including) the last day in the preceding calendar month, unless the Interest
Payment Date shall be the day next succeeding the last day of a Daily Interest Rate Period, in
which case interest shall be payable on such Interest Payment Date for the period commencing
on (and including) the Interest Accrual Date to which interest shall have been paid in full and
ending on (and including) the day immediately preceding such Interest Payment Date. For any
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Weekly Interest Rate Period, interest on the Series 200_ Bonds shall be payable on each Interest
Payment Date for the period commencing on (and including) the immediately preceding Interest
Accrual Date (or, if any Interest Payment Date is not a Wednesday because the Wednesday that
would otherwise be the Interest Payment Date is not a Business Day, commencing on (and
including) the second preceding Interest Accrual Date) and ending on (and including) the
Tuesday immediately preceding. the Interest Payment Date (or, if sooner, the last day of such
Weekly Interest Rate Period). For any Bond Interest Term Rate Period or Long-Term Interest
Rate Period, interest on the Series 200_ Bonds shall be payable on each Interest Payment Date
for the period commencing on (and including) the immediately preceding Interest Accrual Date
and ending on the day immediately preceding such Interest Payment Date. In any event, interest
on the Series 200_ Bonds shall be payable for the final Interest Rate Period to but not including
the date on which the Series 200_ Bonds shall have been paid in full. Interest shall be
computed, in the case of a Long-Term Interest Rate Period, on the basis of a 360-day year
consisting of twelve 30-day months, and in the case of any other Interest Rate Period, on the
basis of a 365 or 366-day year, as appropriate, for the actual number of days elapsed.

Subject to Section 3.12 of the Indenture relating to Bonds held in the book entry
system, the principal of and redemption premium (if any) on, the Series 200_ Bonds (including
Redemption Price and Sinking Fund Installments, if any) shall be payable in such lawful money
of the United States of America as, at the respective time of payment, shall be legal tender for the
payment of public and private debts, to the holders of the Series 200_ Bonds upon presentation
and surrender of such Series 200_ Bonds at the principal corporate trust office of the Paying
Agent. Interest on all Series 200_ Bonds shall be payable on each Interest Payment Date by the
Paying Agent during any Daily Interest Rate Period, Weekly Interest Rate Period or Long-Tenn
Interest Rate Period, by check mailed on the date on which such interest is due to the holders of
the Series 200 Bonds as of the close of business on the Record Date in respect of such Interest
Payment Date at the registered addresses of holders as shall appear on the registration books
maintained pursuant to the Indenture. In the case of (i) Series 200_ Bonds bearing interest at a
Bond Interest Term Rate, or (ii) any holder of Series 200_ Bonds bearing interest at other than a
Bond Interest Term Rate in an aggregate principal amount in excess of $500,000 as shown on the
registration books kept by the Bond Registrar who, prior to the Record Date next preceding any
Interest Payment Date, shall have provided, or caused to be provided, wire transfer instructions
to the Paying Agent, interest payable on such Series 200_ Bonds shall be paid in accordance
with the wire transfer instructions provided by the holder of such Bond (or by the Remarketing
Agent on behalf of such holder); provided, however, that during any Bond Interest Term Rate
Period, interest on any Series 200_ Bonds shall be payable only upon presentation and
surrender of such Bond to the Tender Agent at its designated corporate trust office for delivery of
Series 200_ Bonds. Payment of the Purchase Price of the Series 200 Bonds shall be in lawful
money of the United States of America made payable to the holder thereof upon presentation and
surrender of the Series 200_ Bonds at the principal corporate trust office of the Tender Agent.
Notwithstanding any other provision of the Series 200_ Bonds to the contrary, so long as the
Series 200_ Bonds shall be restricted to being registered on the registration books of the
Agency maintained by the Bond Registrar in the name of the Depository for the Series 200_
Bonds, the provisions of the Indenture governing Book-Entry Bonds shall govern the manner of
payment of the principal, Redemption Price; if any, Purchase Price of and interest on the Series
200_ Bonds.
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If and to the extent, however, that the Agency fails to make payment or provision
for payment of interest on any Series 200_ Bond on any Interest Payment Date, interest shall
continue to accrue thereon but shall cease to be payable to the holder of that Series 200_ Bond
as of the applicable Record Date. When moneys become available for payment of the interest,
(a) the Trustee shall, pursuant to Section 8.03 of the Indenture, establish a Special Record Date
for the payment of that interest which Special Record Date shall be not more than 15 nor fewer
than, 10 days prior to the date of the proposed payment, and (b) the Bond Registrar shall give
notice by first-class mail of the proposed payment and of the Special Record Date to each holder
not fewer than 10 days prior to the Special Record Date and, thereafter, the interest shall be
payable as provided herein to the holders of the Series 200_ Bonds as of the Special Record
Date at the close of business on the Special Record Date. The form of such notice shall be
provided to the Bond Registrar by the Lessee, or in the event the Lessee fails to provide such
notice, by the Trustee.

The person in whose name any Series 200_ Bond is registered at the close of
business on any Record Date with respect to any Interest Payment Date shall be entitled to
receive the interest payable on such Interest Payment Date notwithstanding the cancellation of
such Bond upon any registration of transfer or exchange thereof subsequent to the Record Date
and prior to such Interest Payment Date.

(c) In the manner hereinafter provided, the term of the Series 200_ Bonds will be
divided into consecutive Interest Rate Periods during each of which all of the Series 200_
Bonds shall bear interest at a Daily Interest Rate, a Weekly Interest Rate, Bond Interest Term
Rates or a Long-Term Interest Rate; provided, however, that at any time, all Series 200_ Bonds
shall bear interest in the same Interest Rate Period. No holder of a Series 200_ Bond shall be
paid interest for any period at a rate higher than the Maximum Rate. The first Interest Rate
Period shall commence on the date of issuance of the Series 200_ Bonds and shall be a Long-
Term Interest Rate Period. Upon the date of issuance of the Series 200 Bonds, the the Series
200_ Bonds shall [insert rate, type and period].

Series 200_ Bonds issued prior to the first Interest Payment Date thereon shall
be dated and Series 200_ Bonds issued on or subsequent to the first Interest
Payment Date thereon shall be dated as of the Interest Payment Date next preceding the date of
authentication thereof, unless such date of authentication shall be an Interest Payment Date to
which interest on the Series 200_ Bonds has been paid in full or duly provided for, in which
case they shall be dated as of such date of authentication; provided, however, that if, as shown by
the records of the Trustee, interest on the Series 200_ Bonds shall be in default, Series 200_
Bonds issued in exchange for Series 200_ Bonds surrendered for transfer or exchange shall be
dated as of the date to which interest has been paid in full on the Series 200_ Bonds
surrendered. The Series 200_ Bonds, the certificate of authentication to be endorsed thereon
and the form of assignment to be included therein shall be substantially in the forms described in
the recitals hereto with such appropriate variations, omissions, substitutions and insertions as are
permitted or required by this Series Supplemental Indenture. The Series 200_
Bonds shall be numbered consecutively from R-1 upwards in order of issuance according to the
records of the Bond Registrar.
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SECTION 2.04.	 Interest Rate Determination Methods. (a) (i) Determination of
= Weekly Interest Rate. During each Weekly Interest Rate Period, the Series 200_ Bonds shall

bear interest at the Weekly Interest Rate, which shall be determined by the Remarketing Agent
by 4:30 p.m., New York City time, on Tuesday of each week during such Weekly Interest Rate
Period, or if such day shall not be a Business Day, then on the next succeeding Business Day.
The first Weekly Interest Rate determined for each Weekly Interest Rate Period shall be
determined on or prior to the first day of such Weekly Interest Rate Period and shall apply to the
period commencing on (and including) the first day of such Weekly Interest Rate Period and
ending on (and including) the next succeeding Tuesday. Thereafter, each Weekly Interest Rate
shall apply to the period commencing on (and including) Wednesday and ending on (and
including) the next succeeding Tuesday, unless such Weekly Interest Rate'Period shall end on a
day other than Tuesday, in which event the last Weekly Interest Rate for such Weekly Interest
Rate Period shall apply to the period commencing on (and including) the Wednesday preceding
the last day of such Weekly Interest Rate Period and ending on (and including) the last day of
such Weekly Interest Rate Period. The Weekly Interest Rate shall be the rate of interest per
annum determined by the Remarketing Agent (based on then-prevailing market conditions) to be
the minimum interest rate which, if home by the Series 200_ Bonds, would enable the
Remarketing Agent to sell the Series 200_ Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the Weekly
Interest Rate for such week shall be the same as the Weekly Interest Rate for the immediately
preceding week if the Weekly Interest Rate for such preceding week was determined by the
Remarketing Agent. In the event that the Weekly Interest Rate for the immediately preceding
week was not determined by the Remarketing Agent, or in the event that the Weekly Interest
Rate determined by the Remarketing Agent shall be held to be invalid or unenforceable by a
court of law, then the interest rate for such week shall be equal to 110% of the BMA Index made
available for the week preceding the date of determination, or if such index is no longer
available, or no such index was so made available, for the week preceding the date of
determination, 75% of the interest rate on 30-day high grade unsecured commercial paper notes
sold through dealers by major corporations as reported in The Wall Street Journal on the day the
Weekly Interest Rate would otherwise be determined as provided herein for such Weekly
Interest Rate Period.

(ii) Adjustment to Weekly Interest Rate. At any time, the Lessee, by written
direction to the Agency, the Trustee, the Bond Registrar, the Tender Agent, the Paying Agent,
the Credit Facility Provider and the Remarketing Agent, may elect, subject to Section 2.04(h),
that the Series 200_ Bonds shall bear interest at a Weekly Interest Rate. Such direction of the
Lessee shall specify (1) the effective date of such adjustment to a Weekly Interest Rate, which
shall be (A) a Business Day not earlier than the 12th day (15th day if the then-current Interest
Rate Period shall be a Long-Term Interest Rate Period) following the third Business Day after
receipt by the Bond Registrar of such direction, (B) in case of an adjustment from a Long-Term
Interest Rate Period, the day immediately following the last day of the then-current Long-Term
Interest Rate Period or a day on which the Series 200_ Bonds would otherwise be subject to
optional redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (C) in
the case of an adjustment from a Bond Interest Term Rate Period the day immediately following
the last day of the Bond Interest Term Rate Period; and (2) the date on which holders are
required to deliver such Series 200_ Bonds to be purchased (if other than such effective date).
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In addition, the direction of the Lessee shall be accompanied by a Favorable Opinion of Bond
Counsel to the extent required by Section 2.04(h) hereof and by  form of notice to be mailed to
the holders of the Series 200 Bonds by the Bond Registrar as provided in Section 2.04(a)(iii).
During each Weekly Interest_Rate Period commencing on (and including) a date so specified and
ending on (and including) the day immediately preceding the effective date of the next
succeeding Interest Rate Period, the interest rate borne by the Series 200_ Bonds shall be a
Weekly Interest Rate.

(iii) Notice of Adjustment to Weekly Interest Rate. The Bond Registrar shall give
notice by first-class mail of an adjustment to a Weekly Interest Rate Period to the holders of the
Series 200_ Bonds, not less than 12 days (15 days if the then-current Interest Rate Period shall
be a Long-Term Interest Rate Period) prior to the effective date of such Weekly Interest Rate
Period. Such notice shall state (1) that the interest rate on the Series 200_ Bonds will be
adjusted to a Weekly Interest Rate (unless a Favorable Opinion of Bond Counsel is required
pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the Agency, the Trustee,
the Lessee and the Remarketing Agent such Favorable Opinion of Bond Counsel on the effective
date of such adjustment in the Interest Rate Period, in which case the Series 200 — Bonds, if
being adjusted from a Daily Interest Rate Period or a Bond Interest Term Period, shall continue
to bear interest at the Daily Interest Rate or Bond Interest Tenn Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate Period, or if the Series 200 Bonds are
being adjusted from a Long-Term Interest Rate Period, the Series 200_ Bonds shall be adjusted
to bear interest at a Long-Tenn Interest Rate for the length of the period provided in Section
2.04(b)(ii)(C)), (2) the scheduled effective date of such Weekly Interest Rate Period, (3) that the
Series 200 Bonds are subject to mandatory tender for purchase on such scheduled effective
date, setting forth the applicable Purchase Price and (4) if the Series 200 Bonds are no longer
Book-Entry Bonds and are therefore in certificated form, information with respect to required
delivery of bond certificates and payment of the Purchase Price under Section 2.05(g) of this

Series Supplemental Indenture.

(b) (i) Determination of Long-Term Interest Rate. During a Long-Term Interest Rate
Period, the Series 200_ Bonds shall bear interest at the Long-Term Interest Rate. The Long-
Term Interest Rate for the Series 200_ Bonds shall be determined by the Remarketing Agent on
a Business Day no later than 10:00 a.m., New York City time, on the effective date of such
Long-Term Interest Rate Period with respect to the Series 200_ Bonds. The Long-Term
Interest Rate shall be the rate of interest per annum determined by the Remarketing Agent (based
on then-prevailing market conditions) to be the minimum interest rate, if any, at which the
Remarketing Agent would agree to purchase the Series 200_ Bonds on such effective date for
resale at a price (without regard to accrued interest) equal to the principal amount thereof,
provided however that with a Favorable Opinion of Bond Counsel, the Series 200_ Bonds being
converted to a Long-Term Interest Rate Period that ends on the day prior to maturity of the
Series 200_ Bonds may be sold at a discount. If the Remarketing Agent fails to establish a
Long-Term Interest Rate for any Long-Term Interest Rate Period on or prior to the first day of
such Long-Term Interest Rate Period, then the Series 200_ Bonds shall bear interest at a
Weekly Interest Rate determined in accordance with Section 2.04(a)(i). In the event that the
Lessee shall specify a Long-Term Interest Rate Period of one year or greater, then the Credit
Facility (if any) shall be terminated as to the Series 200_ Bonds during such Long-Term
Interest Rate Period.
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(ii) Adjustment to or Continuation of Long-Term Interest Rate. (A) At any time,
the Lessee, by written direction to the Agency;` the Trustee, the Bond Registrar, the Tender
Agent, if any, the Paying Agent, the Credit Facility Provider, if any, and the Remarketing Agent,
if any, may elect, subject to Section 2.04(h), that the Series 200_ Bonds shall bear, or continue
to bear, interest at a Long-Term Interest Rate. Such direction of the Lessee (1) shall specify the
duration of the Long-Term Interest Rate Period during which the Series 200_ Bonds shall bear
interest at a Long-Term Interest Rate; (2) shall specify the effective date of such Long-Tenn
Interest Rate Period, which date shall be (x) a Business Day not earlier than the 30th day
following the third Business Day after receipt by the Bond Registrar of such direction, (y) in the
case of an adjustment from a Long-Term Interest Rate Period to another Long-Term Interest
Rate Period, the day immediately following the last day of the then-current Long-Term Interest
Rate Period or a day on which the Series 200 Bonds would otherwise be subject to optional
redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (z) in the case
of an adjustment from a Bond Interest Term Rate Period, the day immediately following the last
day of the Bond Interest Term Rate Period; (3) shall specify the last day of such Long-Term
Interest Rate Period (which last day shall be either the day immediately prior to the Maturity
Date, or a day which both immediately precedes a Business Day and is at least 181 days after the
effective date thereof); (4) shall specify a date on or prior to which holders are required to deliver
such Series 200_ Bonds to be purchased (if other than such effective date); (5) if approved by a
Favorable Opinion of Bond Counsel, may specify any redemption periods and prices that differ
from those set forth in Section 2.06 (a)(iii); and (6) if such Long-Term Interest Rate Period is for
a period of one year or more, and a Credit Facility is in effect prior to the commencement of such
Long-Tenn Interest Rate Period, such direction shall direct the Trustee to terminate such Credit
Facility then in effect after the effective date of such Long-Term Interest Rate Period then to be
commenced.

(B) Such direction of the Lessee shall be accompanied by a Favorable Opinion
of Bond Counsel to the extent required by Section 2.04(h) hereof and by a 'form of the notice to
be mailed by the Bond Registrar to the holders of the Series 200_ Bonds as provided in
Section 2.04(b)(iii).

(C) If, by the second Business Day preceding the 29th day prior to the last day
of any Long-Term Interest Rate Period, the Bond Registrar shall not have received notice of the
Lessee's election that, during the next succeeding Interest Rate Period, the Series 200_ Bonds
shall bear interest at a Daily Interest Rate, a Weekly Interest Rate or a Long-Term Interest Rate,
or at Bond Interest Term Rates, the next succeeding Interest Rate Period shall be a Long-Term
Interest Rate Period of 367 days, unless the immediately preceding Long-Term Interest Rate
Period was a period not exceeding one year, in which case the next succeeding Interest Rate
Period will be a Long-Term Interest Rate Period of the same length as such immediately
preceding Long-Term Interest Rate Period, until such time as the interest rate on the Series
200_ Bonds shall be adjusted to a Daily Interest Rate, a Weekly Interest Rate or Bond Interest
Term Rates as provided in Section 2.04 and the Series 200_ Bonds shall be subject to
mandatory purchase as provided in Section 2.05(c) on the first day of such Long-Term Interest
Rate Period.

(D) In the event that the Lessee shall deliver to the Bond Registrar, the
Remarketing Agent, the Tender Agent, the Credit Facility Provider, if any, and the Trustee on or
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prior to the date that the interest rate for any Long-Term Interest Rate Period is determined a
notice to the effect that the Lessee elects to rescind its election to have the Series 200 Bonds
bear interest at a Long-Term Interest Rate, then the interest rate on the Series 200_ Bonds shall
not be adjusted to a Long-Term Interest Rate, and the Series 200_ Bonds shall bear interest at a
Daily Interest Rate, a Weekly Interest Rate or Bond Interest Term Rates as in effect prior to such
event, or if the Series 200_ Bonds were to be adjusted from a Long-Term Interest Rate, then the
Series 200_ Bonds shall bear interest at Long-Term Interest Rate for the length of period
provided in Section 2.04(b)(ii)(C), with such period to commence on the date which would have
been the effective date of such Long-Term Interest Rate Period, and the Series 200_ Bonds
shall continue to be subject to mandatory purchase as provided in Section 2.05(c) on the day
which would have been the effective date of such Long-Term Interest Rate Period.

(iii) Notice of Adjustment to or Continuation of Long-Term Interest Rate. The
Bond Registrar shall give notice by first-class mail of an adjustment to a (or the establishment of
another) Long-Term Interest Rate Period to the holders of the Series 200_ Bonds not less than
30 days prior to the effective date of such Long-Term Interest Rate Period. Such notice shall
state: (1) that the interest rate on the Series 200_ Bonds shall be adjusted to, or continue to be,
a Long-Term Interest Rate unless (x) a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent, such Favorable Opinion of Bond
Counsel on the effective date of such adjustment, or (y) the Lessee shall elect, on or prior to the
date of determination of such Long-Term Interest Rate, to rescind its election to cause the
adjustment of the interest rate on the Series 200_ Bonds to a Long-Term Interest Rate, in which
case the Series 200 Bonds, if being adjusted from a Daily Interest Rate Period, or a Weekly
Interest Rate Period_or a Bond Interest Term Rate Period, shall continue to bear interest at a
Daily Interest Rate, a Weekly Interest Rate or Bond Interest Term Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate Period, or if the Series 200_ Bonds are
being adjusted from a Long-Term Interest Rate Period, the Series 200 Bonds shall be adjusted
to bear interest at a Long-Term Interest Rate for the length of period provided in Section
2.04(b)(ii)(C), (2) the scheduled effective date and the last day of such Long-Term Interest Rate
Period, (3) that the Series 200_ Bonds are subject to mandatory tender for purchase on such
scheduled effective date and the Purchase Price applicable thereto, (4) if approved by a
Favorable Opinion of Bond Counsel, any redemption periods and prices specified by the Lessee
that differ from those set forth in Section 2.06 (a)(iii), (5) if the Series 200_ Bonds are secured
by a Credit Facility immediately prior to such effective date and such Long-Term Interest Rate
Period is a period of one year or more, that the Credit Facility applicable to the Series 200
Bonds will be terminated as of the effective date of such new Long-Term Interest Rate Period
then commencing and the ratings applicable to the Series 200_ Bonds after the termination of
such Credit Facility, or that no such ratings have been obtained and (6) if the Series 200_ Bonds
are no longer Book-Entry Bonds and are therefore in certificated form, information with respect
to the required delivery of bond certificates and payment of Purchase Price under Section 2.05(g)
of this	 Series Supplemental Indenture.

(iv) Adjustment from Long-Term Interest Rate Period. In addition to an
adjustment from a Long-Term Interest Rate Periodon the day immediately following-the-last-day
of the Long-Term Interest Rate Period, at any time during a Long-Term Interest Rate Period
(subject to the provisions in this paragraph (iv)), including a Long-Term Interest Rate Period
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extending to the Maturity Date, the Lessee may elect, subject to Sections 2.04(g) and 2.04(h),
= that the Series 200_ Bonds no longer shall bear interest at a Long-Term Interest Rate and shall

instead bear interest at a Daily Interest Rate, Weekly Interest Rate, Bond Interest Term Rates or a
new Long-Tenn Interest Rate, as specified in such election. In the notice of such election, the
Lessee shall also specify the effective date of the new Interest Rate Period, which date shall be
(1) a Business Day no earlier than the 15th day after the third Business Day following the date of
receipt by the Bond Registrar of the notice of election from the Lessee or, in the case of
adjustment to a new Long-Term Interest Rate Period, the 30th day following the date of receipt
by the Bond Registrar of such notice and (2) a day on which the Series 200_ Bonds shall be
subject to optional redemption in accordance with Section 2.06 (a)(iii). Such notice shall also
(i) describe the Credit Facility, if any, in effect or to be in effect upon such adjustment from a
Long-Term Interest Rate Period and identify the provider of such Credit Facility, (ii) state the
date of termination or expiration of such Credit Facility, and the date of the proposed provision
of such Credit Facility (which shall be on or prior to the date of such adjustment) if no Credit
Facility for the Interest Rate Period following such Long-Term Interest Rate Period already is in
effect and (iii) specify the ratings, if any, to be applicable to the Series 200_ Bonds after such
adjustment or state that no ratings will be assigned to the Series 200_ Bonds subsequent to such
adjustment. The Series 200_ Bonds shall be subject to mandatory tender for purchase on the
scheduled effective date of the new Interest Rate Period in accordance with Section 2.05(c), at a
Purchase Price equal to the optional Redemption Price set forth in Section 2.06 (a)(iii) which
would be applicable on that date.

(c) (i) Determination of Bond Interest Terms and Bond Interest Term Rates.
(A) During each Bond Interest Term Rate Period, each Bond shall bear interest during each Bond
Interest Term for such Series 200_ Bond at the Bond Interest Term Rate for such Bond. The
Bond Interest Term and the Bond Interest Term Rate for each Series 200_ Bond need not be the
same for any two Series 200 Bonds, even if determined on the same date. Each of such Bond
Interest Terms and Bond Interest Term Rates for each Bond shall be determined by the
Remarketing Agent no later than 12:00 noon, New York City time, on the first day of each Bond
Interest Term. Each Bond Interest Term for each Bond shall be a period of not less than one day
nor more than 180 days, determined by the Remarketing Agent to be the period which, together
with all other Bond Interest Terms for all Series 200_ Bonds then outstanding, will result in the
lowest overall interest expense on the Series 200_ Bonds, taking into account the following
factors: (I) existing short-term tax-exempt market rates and indices of such short-term rates,
(II) the existing market supply and demand for short-term tax-exempt securities, (III) existing
yield curves for short-term and long-term tax-exempt securities for obligations of credit quality
comparable to the Series 200_ Bonds, (IV) general economic conditions, (V) economic and
financial conditions that may affect or be relevant to the Series 200_ Bonds, (VI) the Bond
Interest Terms of other Series 200_ Bonds and (VII) such other facts, circumstances and
conditions pertaining to financial markets as the Remarketing Agent, in its sole discretion, shall
determine to be relevant. Any Series 200_ Bond purchased on behalf of the Lessee and
remaining unsold by the Remarketing Agent as of the close of business on the first day of the
Bond Interest Term for that Series 200_ Bond shall have a Bond Interest Term of one day or, if
that Bond Interest Term would not end on a day immediately preceding a Business Day, a Bond
Interest Term ending on the day immediately preceding thenext Business Day. Each Bond
Interest Term shall commence on a Business Day and end on either a day which immediately
precedes a Business Day or on the day immediately preceding the Maturity Date, but in no event
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shall any Bond Interest Term extend beyond the day which is three Business Days prior to the
Stated Expiration Date of the Credit Facility. If for any reason a Bond Interest Term for any
Series 200 Bond cannot be so determined by the Remarketing Agent, or if the determination of
such Band_Interest Term is held by a court of law to be invalid or unenforceable, then such
Bond Interest Term shall be 30 days, but if the last day so determined shall not be a day
immediately preceding a Business Day, such Bond Interest Term shall end on the first day
immediately preceding the Business Day next succeeding such last day, or if such last day would
be after the day immediately preceding the Maturity Date, such Bond Interest Term shall end on
the day immediately preceding the Maturity Date.

(B) The Bond Interest Term Rate for each Bond Interest Term for each Series
200 Bond shall be the rate of interest per annum determined by the Remarketing Agent (based
on thpn-prevailing market conditions) to be the minimum interest rate which, if borne by such
Bond, would enable the Remarketing Agent to sell such Series 200_ Bond on the date and at the
time of such determination at a price (without regard to accrued interest) equal to the principal
amount thereof. If for any reason a Bond Interest Term Rate for any Series 200 Bond is not so
established by the Remarketing Agent for any Bond Interest Term, or such Bond Interest Term
Rate is determined by a court of law to be invalid or unenforceable, then the Bond Interest Term
Rate for such Bond Interest Term shall be the rate per annum equal to 75% of the interest rate on
high grade unsecured commercial paper notes sold through dealers by major corporations as
reported by The Wall Street Journal on the first day of such Bond Interest Term and with
maturities most nearly equal to the Bond Interest Term for which a Bond Interest Term Rate is
being calculated.

(ii) Adjustment to Bond Interest Term Rates. At any time, the Lessee, by written
direction to the Agency, the Trustee, the Credit Facility Provider, the Bond Registrar, the Tender
Agent, the Paying Agent and the Remarketing Agent, may elect, subject to Section 2.04(h), that
the Series 200_ Bonds shall bear interest at Bond Interest Term Rates, provided that the Credit
Facility then in effect or to be in effect on the effective date of the Bond Interest Term Rate
Period has an interest component of at least 180 days of interest coverage. Such direction of the
Lessee shall specify (1) the effective date of the Bond Interest Term Rate Period (during which
the Series 200_ Bonds shall bear interest at Bond Interest Term Rates), which shall be (A) a
Business Day not earlier than the 12th day (15th day if the then-current Interest Rate Period'Shall
be a Long-Term Interest Rate Period) following the third Business Day after receipt by the Bond
Registrar of such direction, (B) in the case of an adjustment from a Long-Term Interest Rate
Period, the day immediately following the last day of the then-current Long-Term Interest Rate
Period or a day on which the Series 200 Bonds would otherwise be subject to optional
redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur; provided that, if
prior to the Lessee's making such election any Series 200_ Bonds shall have been called for
redemption and such redemption shall not have theretofore been effected, the effective date of
such Bond Interest Term Rate Period shall not precede such redemption date; and (C) in the case
of an adjustment from a Daily Interest Rate Period or a Weekly Interest Rate Period, the day
immediately following the last day of such Interest Rate Period; and (2) the date on which
holders of Series 200_ Bonds are required to deliver such Series 200_ Bonds for purchase (if
other than such effective date). In-addition,-the-direction-of the Lessee shall-be-accompanied-by
a Favorable Opinion of Bond Counsel to the extent required by Section 2.04(h) hereof and a
form of the notice to be mailed by the Bond Registrar to the holders of the Series 200_ Bonds
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as provided in Section 2.04(c)(iii). During each Bond Interest Term Rate Period commencing on
the date so specified and ending, with respect to each Series 200_ Bond, on the day
immediately preceding the effective date of the next succeeding Interest Rate Period with respect
to such Series 200_ Bond, each Series 200_ Bond shall bear interest at a Bond Interest Term
Rate during each Bond Interest Term for such Series 200 Bond.

(iii) Notice of Adjustment to Bond Interest Term Rates. The Bond Registrar shall
give notice by first-class mail of an adjustment to a Bond Interest Term Rate Period to the
holders of the Series 200_ Bonds not less than 12 days (15 days if the then-current Interest Rate
Period shall be a Long-Term Interest Rate Period) prior to the effective date of such Bond
Interest Term Rate Period. Such notice shall state (1) that the Series 20p_ Bonds shall bear
interest at Bond Interest Tenn Rates unless a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent such Favorable Opinion of Bond
Counsel on the effective date of such adjustment in the Interest Rate Period, in which case the
Series 200_ Bonds, if being adjusted from a Daily Interest Rate Period or a Weekly Interest
Rate Period, shall continue to bear interest at a Daily Interest Rate or a Weekly Interest Rate as
in effect immediately prior to such proposed adjustment in the Interest Rate Period, or if the
Series 200_ Bonds are being adjusted from a Long-Term Interest Rate Period, the Series 200_
Bonds shall be adjusted to bear interest at a Long-Term Interest Rate for the length of period
provided in Section 2.04(b)(ii)(C), (2) that during such Bond Interest Term Rate Period, each
Bond will have one or more consecutive Bond Interest Terms during each of which such Bond
will bear a Bond Interest Term Rate, (3) the scheduled effective date of such Bond Interest Term
Rate Period, (4) that the Series 200_ Bonds are subject to mandatory tender for purchase on
such scheduled effective date of such Bond Interest Term Rate Period and setting forth the
Purchase Price applicable thereto and (5) if the Series 200_ Bonds are no longer Book-Entry
Bonds, information with respect to the required delivery of bond certificates and payment of the
Purchase Price under Section 2.05(g).

(iv) Adjustment from Bond Interest Term Rate Period. At any time during a Bond
Interest Term Rate Period, the Lessee may elect, pursuant to Section 2.04(a)(ii), 2.04(b)(ii) or
2.04(d)(ii) (and with the notice provided in such Sections), but subject to Section 2.04(h), that
the Series 200_ Bonds no longer shall bear interest at Bond Interest Term Rates and shall
instead bear interest at a Weekly Interest Rate, a Long-Term Interest Rate or a Daily Interest
Rate, as specified in such election.

The date on which all Bond Interest Terms determined shall end shall be the last
day of the then-current Bond Interest Term Rate Period and the day next succeeding such date
shall be the effective date of the Daily Interest Rate Period, Weekly Interest Rate Period or
Long-Term Interest Rate Period elected by the Lessee.

(d) (i) Determination of Daily Interest Rate. During each Daily Interest Rate Period,
the Series 200_ Bonds shall bear interest at the Daily Interest Rate, which shall be determined
by the Remarketing Agent by 9:30 a.m., New York City time, on each Business Day during such
Daily Interest Rate Period. The Daily Interest Rate shall be the rate of interest per annum
determined by the Remarketing Agent (based on then-prevailing market conditions) to be the
minimum interest rate which, if borne by the Series 200_ Bonds, would enable the Remarketing
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Agent to sell the Series 200_ Bonds on such date of determination at a price (without regard to
accrued interest) equal to the principal amount thereof. In the event that the Remarketing Agent
fails to establish a Daily Interest Rate for any day, then the Daily Interest Rate for such day shall
be the same as the Daily Interest Rate for the immediately preceding Business Day if the Daily
Interest Rate for such preceding Business Day was determined by the Remarketing Agent. In the
event that the Daily Interest Rate for the immediately preceding day was not determined by the
Remarketing Agent, or in the event that the Daily Interest Rate determined by the Remarketing
Agent shall be held to be invalid or unenforceable by a court of law, then the interest rate for
such day shall be equal to 110% of the BMA Index made available for the week preceding the
date of determination, or if such index is no longer available, or no such index was so made
available for the week preceding the date of determination, 75% of the interest rate on 30-day
high grade unsecured commercial paper notes sold through dealers by major corporations as
reported in The Wall Street Journal on the day the Daily Interest Rate would otherwise be
determined as provided herein for such Daily Interest Rate Period.

(ii) Adjustment to Daily Interest Rate. At any time, the 'Lessee, by written
direction to the Agency, the Trustee, the Bond Registrar, the Tender Agent, the Paying Agent,
the Credit Facility Provider and the Remarketing Agent, may elect, subject to Section 2.04(h),
that the Series 200_ Bonds shall bear interest at a Daily Interest Rate. Such direction of the
Lessee shall specify (1) the effective date of such adjustment to a Daily Interest Rate, which shall
be (A) a Business Day not earlier than the 12th day (15th day if the then-current Interest Rate
Period shall be a Long-Term Interest Rate Period) following the third Business Day after receipt
by the Bond Registrar of such direction, (B) in the case of an adjustment from a Long-Term
Interest Rate Period, the day immediately following the last day of the then-current Long-Term
Interest Rate Period or a day on which the Series 200_ Bonds would otherwise be subject to
optional redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (C) in
the case of an adjustment from a Bond Interest Term Rate Period, the day immediately following
the last day of the Bond Interest Term Rate Period; and (2) the date on which holders of Series
200_ Bonds are required to deliver such Series 200_ Bonds to be purchased (if other than such
effective date). In addition, the direction of the Lessee shall be accompanied by a Favorable
Opinion of Bond Counsel to the extent required by Section 2.04(h) and by a form of notice to be
mailed to the holders of the Series 200_ Bonds by the Bond Registrar as provided in
Section 2.04(d)(iii). During each Daily Interest Rate Period commencing on a date so specified
and ending on the day immediately preceding the effective date of the next succeeding Interest
Rate Period or the Maturity Date, the interest rate borne by the Series 200_ Bonds shalLbe a
Daily Interest Rate.

(iii) Notice of Adjustment to Daily Interest Rate. The Bond Registrar shall give
notice by first-class mail of an adjustment to a Daily Interest Rate Period to the holders of the
Series 200_ Bonds not less than 12 days (15 days if the then-current Interest Rate Period shall
be a Long-Term Interest Rate Period) prior to the effective date of such Daily Interest Rate
Period. Such notice shall state (1) that the interest rate on the Series 200_ Bonds will be
adjusted to a Daily Interest Rate (unless a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent such Favorable Opinion of Bond
Counsel on the effective date of such adjustment in the Interest Rate Period, in which case the
Series 200_ Bonds, if being adjusted from a Weekly Interest Rate Period or a Bond Interest
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Term Rate Period, shall continue to bear interest at the Weekly Interest Rate or Bond Interest
Term Rates as in effect immediately prior to such proposed adjustment in the Interest Rate
Period, or if the Series 200_ Bonds are being adjusted from a Long-Term Interest Rate Period,
the Series 200_ Bonds shall be adjusted to bear interest at a Long-Term Interest Rate for the
length of period provided in Section 2.04(b)(ii)(C)), (2) the scheduled effective date of such
Daily Interest Rate Period, (3) that the Series 200_ Bonds are subject to mandatory tender for
purchase on such scheduled effective date, setting forth the applicable Purchase Price and (4) if
the Series 200_ Bonds are no longer Book-Entry Bonds and are therefore in certificated form,
information with respect to required delivery of bond certificates and payment of the Purchase
Price under Section 2.05(g) of this 	 Series Supplemental Indenture.

I
(e) The determination of the Daily Interest Rate, Weekly Interest Rate and Long-

- Term Interest Rate and each Bond Interest Term and Bond Interest Term Rate by the
Remarketing Agent, shall be conclusive and binding upon the Remarketing Agent, the Trustee,
the Bond Registrar, the Tender Agent, the Authenticating Agent, the Agency, the Lessee, the
Paying Agent, the Credit Facility Provider and the holders of the Series 200_ Bonds.

(f) [Reserved]

(g) In the event that the Lessee shall elect to convert the interest rate on the Series
200_ Bonds to a Weekly Interest Rate, Bond Interest Term Rates, Long-Term Interest Rate or
Daily Interest Rate as provided in Sections 2.04(a)(ii), 2.04(b)(ii), 2.04(c)(ii) or 2.04(d)(ii), then
the written direction furnished by the Lessee to the Agency, the Trustee, the Credit Facility
Provider, if any, the Bond Registrar, the Tender Agent, and the Remarketing Agent, if any, as
required by such Sections shall be made by first class mail, or by telex or telecopy, confirmed by
first class mail. Any such direction of the Lessee shall specify whether the Series 200_ Bonds
are to bear interest at the Weekly Interest Rate, Bond Interest Term Rates, the Long-Term
Interest Rate or the Daily Interest Rate and shall be accompanied by a copy of the notice required
to be given by the Bond Registrar pursuant to Section 2.04(a)(iii), 2.04(b)(iii), 2.04(c)(iii) or
2.04(d)(iii), as the case may be.

(h) Notwithstanding anything in this Section 2.04 to the contrary, in connection with
any adjustment of the Interest Rate Period on the Series 200_ Bonds, the Lessee shall cause to
be provided to the Agency, the Trustee, the Credit Facility Provider, if any, and the Remarketing
Agent a Favorable Opinion of Bond Counsel on the effective date of such adjustment if (i) the
Series 200_ Bonds have been in an Interest Rate Period not exceeding one year, including a
Daily Interest Rate Period, a Weekly Interest Period, or a Bond Interest Term Rate Period, and
the Lessee designates an Interest Rate Period exceeding one year or (ii) the Bonds have been in
an Interest Rate Period exceeding one year and the Lessee designates an Interest Rate Period not
exceeding one year or (iii) Series 200 Bonds are to be adjusted to a new Long-Term Interest
Rate Period on a day on which the Series 200_ Bonds would otherwise be subject to optional
redemption pursuant to Section 2.06(a)(iii) hereof. In the event that Bond Counsel fails to
deliver a Favorable Opinion of Bond Counsel on any such date, then the Interest Rate Period on
the Series 200 Bonds shall not be adjusted, and the Series 200_ Bonds shall continue to bear
interest at a Daily Interest Rate, Weekly Interest Rate, Bond Interest Term Rates or Long-Term
Interest Rates, as the case may be, as in effect immediately prior to such proposed adjustment in
the Interest Rate Period; provided, however, that in the event that the Series 200_ Bonds are
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being adjusted from a Long-Term Interest Rate Period and Bond Counsel fails to deliver such
Favorable Opinion of Bond Counsel on the effective date of such adjustment, then the Series
200_ Bonds shall be adjusted to bear interest at a Long-Term Interest Rate for the length of
period provided in Section 2.04(b)(ii)(C) above. In any event, if notice of such adjustment has
been mailed to the owners of the Series 200_ Bonds as provided in Section 2.04 and Bond
Counsel fails to deliver a Favorable Opinion of Bond Counsel on the effective date as herein
described, the Series 200_ Bonds shall continue to be subject to mandatory purchase on the date
which would have been the effective date of such adjustment as provided in Section 2.05.

! SECTION 2.05. Purchase of Series 200 Bonds. (a) Optional Tender for
Purchase During Daily Interest Rate Period or Weekly Interest Rate Period. (i) During any
Daily Interest Rate Period when a book entry system is in effect, a beneficial owner (through its
direct participant in the Depository) may tender such beneficial owner's interest in a Series
200 Bond (or portion thereof, as described below) on any Business Day at a Purchase Price
equal_ to the principal amount thereof plus accrued interest, if any, from and including the Interest
Accrual Date immediately preceding the date of purchase through and including the day
immediately preceding the date of purchase, unless the date of purchase shall be an Interest
Accrual Date, in which case at a Purchase Price equal to the principal amount thereof, payable in
immediately available funds, upon delivery to the Tender Agent at its designated corporate trust
office for delivery of notices, with a copy to the Remarketing Agent, of an irrevocable written
notice or telephonic notice, promptly confirmed in writing, which states the principal amount of
such Bond (or portion thereof in an Authorized Denomination) that is being tendered for
purchase and the date on which the same shall be purchased, which date shall be the date of the
delivery of such notice to the Tender Agent. Any notice delivered to the Tender Agent after
11:00 a.m., New York City time, shall be deemed to have been received on the next succeeding
Business Day.

(ii) During any Weekly Interest Rate Period when a book entry system is in
effect, a beneficial owner (through its direct participant in the Depository) may tender such
beneficial owner's interest in a Series 200_ Bond (or portion thereof, as described below) on
any Business Day at a Purchase Price equal to the principal amount thereof plus accrued interest,
if any, from and including the Interest Accrual Date immediately preceding the date of purchase
through and including the day immediately preceding the date of purchase, unless the Me of
purchase shall be an Interest Accrual Date, in which case at a Purchase Price equal to the
principal amount thereof, payable in immediately available funds, upon delivery to the Tender
Agent at its designated corporate trust office for delivery of notices, with a copy to the
Remarketing Agent, of an irrevocable written notice, which states the principal amount of such
Series 200_ Bond (or portion thereof in an Authorized Denomination) that is being tendered for
purchase and the date on which the same shall be purchased, which date shall be a Business Day
not prior to the seventh day next succeeding the date of the delivery of such notice to the Tender
Agent. Any notice delivered to the Tender Agent after 4:00 p.m., New York City time, shall be
deemed to have been received on the next succeeding Business Day.

(iii) The Tender Agent shall promptly send a copy of any notice delivered to it
pursuant to this Section 2.05(a) by telecopy to the Remarketing Agent and the Credit Facility
Provider. On the date for purchase specified in the notice, the beneficial owner shall effect
delivery of such Series 200 Bonds by causing the direct participant through which such
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beneficial owner owns such Series 200_ Bonds to transfer its interest in such Series 200_
Bonds, in an amount equal to the principal amount tendered by such beneficial owner, on the
records of the Depository for such Series 200_ Bonds to the participant account of the Tender
Agent with the Depository by the time specified m (iv) below.

(iv) During any Daily Interest Rate Period or Weekly Interest Rate Period
when a book entry system is not in effect, an owner of a Series 200 Bond may tender the
Series 200_ Bond by delivery of the notice described above by the time set forth above and
shall also deliver the Series 200_ Bond to the Tender Agent by 12:00 Noon, New York City
time, on the date specified for purchase.

I
(b) Mandatory Tender for Purchase On Day Next Succeeding the Last Day of Each

Bond Interest Term During a Bond Interest Term Rate Period. On the day next succeeding the
last day of each Bond Interest Term for a Series 200 . Bond, unless such day is the Maturity
Date or the first day of a new Interest Rate Period (in which event such Bond shall be subject to
mandatory purchase pursuant to Section 2.05(c)), such Series 200 Bond shall be purchased
from its holder at a Purchase Price equal to the principal amount thereof payable in immediately
available funds. The Purchase Price of any Bond so purchased shall be payable only upon (i) if a
book entry system is not in effect, surrender of such Series 200 Bond to the Tender Agent at
its principal office for delivery of Series 200_ Bonds, accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof or his
duly authorized attorney, with such signature guaranteed or (ii) if a book entry system is in
effect, registration of the ownership rights in such Bond to the Tender Agent on the records of
the Depository.

(c) Mandatory Tender for Purchase on First Day of Each Interest Rate Period. The
Series 200_ Bonds shall be subject to mandatory tender for purchase on the first day of each
Interest Rate Period, or on the day which would have been the first day of an Interest Rate Period
had one of the events specified in Sections 2.04(b)(ii)(D) or 2.04(h) not occurred which resulted
in the interest rate on the Series 200_ Bonds not being adjusted, at a Purchase Price, payable in
immediately available funds, equal to the principal amount of the Series 200_ Bonds or, in the
case of a purchase on the first day of an Interest Rate Period (including a Long-Term Interest
Rate Period) which shall be preceded by a Long-Term Interest Rate Period and which shall
commence prior to the day originally established as the last day of such preceding Long-Term
Interest Rate Period, at a Purchase Price equal to the optional Redemption Price set forth in
Section 2.06 (a)(iii) which would have been applicable to the Series 200_ Bonds on such
mandatory purchase date if such preceding Long-Term Interest Rate Period had continued to the
day originally established as its last day, plus accrued interest if any.

(d) Mandatory Tender for Purchase upon Termination, Expiration, or Replacement
of the Credit Facility. If at any time the Trustee shall, give notice in accordance with
Section 3.04 that the Series 200_ Bonds that, at such time, are subject to payment under a
Credit Facility then in effect shall on the date specified in such notice cease to be payable from
such Credit Facility as a result of (A) the termination or expiration of the term of such Credit
Facility, or (B) such Credit Facility being replaced, in either case with the effect that the Series
200_ Bonds are no longer payable from such Credit Facility (in each case, whether or not any
Alternate Credit Facility has been obtained), then on the fifth calendar day preceding any
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termination, expiration, or replacement of the Credit Facility, such Series 200_ Bonds shall be
purchased or deemed purchased as provided herein. The Purchase Price for such Series 200_
Bonds shall be equal to the principal amount thereof, plus accrued interest (if any).

(e) Mandatory Tender for Purchase following Event of Default Under Credit Facility
Agreement. When the Series 200_ Bonds bear interest at a Daily Interest Rate or a Weekly
Interest Rate, all Series 200_ Bonds shall be subject to mandatory tender for purchase on the
fifth Business Day (or the next succeeding Business Day if such day is not a Business Day)
following receipt by the Trustee of notice from a Credit Facility Provider which has issued a
Credit Facility then securing the Series 200_ Bonds that an "Event of Default' has occurred
under the Credit Facility Agreement relating  to the Series 200_ Bonds and directing the
mandatory purchase of the Series 200_ Bonds. The Trustee shall give prompt notice to the
Remarketing Agent of receipt of such notice from such Credit Facility Provider. In addition, no
later than the Business Day following receipt of such notice described above, the Trustee shall
give notice by first class mail, postage prepaid, to the owners of the Series 200_ Bonds, the
Agency, such Credit Facility Provider, the Lessee and the Remarketing Agent stating that an
Event of Default has occurred under the Credit Facility Agreement and that the Series 200_
Bonds are subject to mandatory tender for purchase. The Purchase Price for such Series 200_
Bonds shall be equal to the principal amount thereof, plus accrued interest (if any).

(f) Mandatory Tender for Failure of Credit Facility Provider to Reinstate Interest.
In the event any Credit Facility shall be in effect with respect to the Series 200 Bonds, the
Series 200_ Bonds shall be subject to mandatory tender for purchase at any time, if at any time
prior to the expiration or earlier termination of such Credit Facility the Trustee shall have
received prior to the fifth Business Day following a drawing under such Credit Facility to pay
interest with respect to such Series of Bonds, written notice from the Credit Facility Provider that
the interest component of such Credit Facility will not be reinstated. The Trustee shall give
prompt notice to the Remarketing Agent or receipt of such notice from such Credit Facility
Provider. In addition, no later than the Business Day following receipt of such notice described
above, the Trustee shall give notice by first class mail, postage prepared, to the owners of the
Series 200_ Bonds, the Agency, such Credit Facility Provider, the Lessee and the Remarketing
Agent stating that the interest component of the Credit Facility will not be reinstated and that the
Series 200_ Bonds are subject to mandatory tender for purchase. The Purchase Price fot,the
Series 200_ Bond shall be equal to the principal amount thereof, plus accrued interest (if any).

(g) Notice of Mandatory Tender for Purchase. In connection with any mandatory
tender for purchase of Series 200_ Bonds in accordance with Sections 2.05(c), 2.05(d), 2.05(e)
or 2.05(f), the Trustee shall give notice of a mandatory tender for purchase as a part of the notice
given pursuant to Sections 2.04(a)(iii), 2.04(b)(iii), 2.04(c)(iii), 2.04(d)(iii), 2.05(e), 2.05(f) or
3.04. Such notice shall state (A) in the case of a mandatory tender for purchase pursuant to
Section 2.05(c), the type of Interest Rate Period to commence on such mandatory purchase date;
(B) in the case of a mandatory tender for purchase pursuant to Sections 2.05(d) and 3.04 hereof,
that the Applicable Credit Facility will expire, terminate, or be replaced and that the Series
200_ Bonds shall no longer be payable from such Credit Facility then in effect and that any
rating applicable thereto may be reduced or withdrawn; (C) in the case of a mandatory tender for
purchase pursuant to Section 2.05(e), that an Event of Default has occurred under the Applicable
Credit Facility Agreement; (D) in the case of a mandatory tender for purchase pursuant to
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Section 2.05(f), that the interest component of the Credit Facility will not reinstated; (E) that the
Purchase Price of any Series 200_ Bond so subject to mandatory purchase shall be payable only
upon (i) if a book entry system is not in effect, surrender of such Bond to the Tender Agent at its
principal office for delivery of Series 200_ Bonds, accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof or his
duly-authorized attorney, with such signature guaranteed or (ii) if a book entry system is in

_ effect, registration of the ownership rights in such Series 200_ Bond to the Tender Agent on the
records of the Depository; (F) that, provided that moneys sufficient to effect such purchase have
been provided through the remarketing of such Series. 200_ Bonds by the Remarketing Agent or
through the Credit Facility (or if such sources are insufficient, through payments by the Lessee or
the Guarantor), all Series 200_ Bonds so subject to mandatory tender for purchase shall be
purchased on the mandatory purchase date, and that if any owner of a Bond subject to mandatory
tender for purchase shall not surrender such Bond to the Tender Agent for purchase (or if a book
entry system is in effect, effect the transfer of ownership rights to the Tender Agent on the
records of the Depository) on such mandatory purchase date, and moneys sufficient to pay the
Purchase Price thereof are on deposit with the Tender Agent as described in Article V, then such
Series 200_ Bond shall be deemed to be an "Undelivered Bond", and that no interest shall
accrue thereon on and after such mandatory purchase date and that the holder thereof shall have
no rights under the Indenture other than to receive payment of the Purchase Price thereof; and
(G) in the event that moneys sufficient to pay the Purchase Price of such Series 200_ Bonds
have not been provided to the Tender Agent, that such Series 200 Bonds shall not be
purchased or deemed purchased and shall continue to bear interest as if such failed purchase
shall not have occurred. In connection with any mandatory tender for purchase of Series 200_
Bonds in accordance with Section 2.05(d) as a result of the termination, expiration, or
replacement of an Applicable Credit Facility, such notice also shall (V) describe generally the
Credit Facility, if any, in effect prior to such termination, expiration, or replacement and the
Alternate Credit Facility, if any, in effect or to be in effect upon such termination, expiration, or
replacement and identify the provider of such Alternate Credit Facility, (X) state the date of such
termination, expiration, or replacement, and the date of the proposed provision of the Alternate
Credit Facility, if any, (Y) specify the ratings, if any, to be applicable to such Series 200_
Bonds after such termination, expiration, or replacement of the Credit Facility, or state that no
ratings will be assigned to such Series 200_ Bonds subsequent to such termination, expiration,
or replacement of the Credit Facility, and (Z) describe any special restrictions or procedures (if
any) applicable to the registration of transfer of such Series 200_ Bonds. The Lessee shall
provide the Trustee and the Credit Facility Provider with a form of any such notice.

Subject to the provisions of Section 3.12 of the Indenture relating to Bonds held
in a book entry system, for payment of the Purchase Price of any Series 200_ Bond required to
be purchased pursuant to this Section 2.05 on the date specified, such Series 200_ Bond must be
delivered, at or prior to 12:00 Noon, New York City time, on the date specified in such notice, to
the Tender Agent at its principal office for delivery of Series 200_ Bonds, accompanied by an
instrument of transfer thereof, in form satisfactory to the Tender Agent, executed in blank by the
holder thereof or his duly authorized attorney, with such signature guaranteed. In the event any
such Series 200_ Bond is delivered after 12:00 Noon, New York City time, on such date,
payment of the purchase price of such Series 200_ Bond need not be made until the Business
Day following the date of delivery of such Series 200_ Bond, but such Series 200_ Bond shall
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nonetheless be deemed to be an "Undelivered Bond" and to have been purchased on the date
specified in such notice and no interest shall accrue thereon after such date.

(h)	 Irrevocable Notice Deemed to be Tender of Bond; Undelivered Series 200
Bonds. (i) The giving of notice by an owner of a Series 200_ Bond as provided in
Section 2.05(a) shall constitute the irrevocable tender for purchase of each such Series 200_
Bond with respect to which such notice shall have been given, regardless of whether such Series
2001 Bond is delivered to the Tender Agent for purchase on the relevant Purchase Date as
provided in Section 2.05, provided that moneys sufficient to pay the Purchase Price of such
Series 200_ Bonds are on deposit with the Tender Agent for such purpose.

I

(ii) The Tender Agent may refuse to accept delivery of any Series 200_
Bonds for which a proper instrument of transfer has not been provided; such refusal, however,
shall not affect the validity of the purchase of such Series 200_ Bond as herein described. If
any holder of a Series 200_ Bond who shall have given notice of tender of purchase pursuant to
Section 2.05(a), if a book entry system is not in effect, shall fail to deliver such Series 200
Bond to the Tender Agent at the place and on the applicable date and at the time specified, or
shall fail to deliver such Series 200_ Bond properly endorsed, or, if a book entry system is in
effect, shall fail to cause its beneficial ownership to be transferred to the Tender Agent on the
records of the Depository, and moneys sufficient to pay the Purchase Price thereof are on deposit
with the Tender Agent for such purpose, such Series 200_ Bond shall be deemed to be an
"Undelivered Bond". If funds in the amount of the Purchase Price of the Undelivered Bonds
(including the Undelivered Bonds referred to in Section 2.05(g)) are available for payment to the
holder thereof on the date and at the time specified, from and after the date and time of that
required delivery, (1)each Undelivered Bond shall be deemed to be purchased and shall no
longer be deemed to be outstanding under the Indenture; (2)interest shall no longer accrue
thereon; and (3) funds in the amount of the Purchase Price of each such Undelivered Bond shall
be held by the Tender Agent for the benefit of the holder thereof (provided that the holder shall
have no right to any investment proceeds derived from such funds), to be paid on delivery (and
proper endorsement) of such Undelivered Bond to the Tender Agent at its principal office for
delivery of Series 200_ Bonds. Any funds held by the Tender Agent as described in clause (3)
of the preceding sentence shall be held uninvested and not commingled.

SECTION 2.06.	 Redemption Provisions. The Series 200_ Bonds shall be subject
to redemption prior to maturity as follows:

(a)	 Optional Redemption

(i) During a Daily Interest Rate Period or a Weekly Interest Rate Period, the
Series 200_ Bonds shall be subject to optional redemption in whole or in part on any date prior
to maturity by the Agency, at the direction of the Lessee (which shall be delivered to the Trustee
in writing or by facsimile confirmed in writing by notice delivered by first class mail) at a
Redemption Price equal to 100% of the unpaid principal amount of the Series 200_ Bonds to be
redeemed, together with accrued interest, if any, to the date of redemption and without premium.

(ii) On the day succeeding the last day of any Bond Interest Term with respect
to any Series 200 Bond, such Series 200_ Bond shall be subject to optional redemption in
whole or in part prior to maturity by the Agency, at the direction of the Lessee (which shall be
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delivered to the Trustee in writing or by facsimile confirmed in writing by notice delivered by
first class mail) at a Redemption Price equal to 100% of the unpaid principal amount of the
Series 200_ Bonds to be redeemed, together with accrued interest, if any, to the date of
redemption and without premium.

(iii) (a)	 The Series 200_ Bonds shall be subject to redemption in whole or
in part on any date prior to maturity on or after 1, at the option of the Agency, at
the direction of the Lessee (which shall be delivered to the Trustee in writing or by facsimile
confirmed in writing by notice delivered by first claps mail and, if in part, the maturities to be
redeemed to be selected by the Lessee or, if no such selection is made, in inverse order of
maturities), from advance rental payments, upon payment in each case of the applicable
redemption price (expressed as a percentage of principal amount of such Series 200_ Bonds to
be redeemed), as set forth in the schedule below, together with accrued interest, if any, to the
date of redemption, in the manner and subject to the provisions of the Indenture:

Redemption
Redemption Periods
	

Prices

[to be completed]

(b) During any Long-Tenn Interest Rate Period other than the initial
Long-Term Interest Rate Period, the Series 200_ Bonds shall be subject to
optional redemption in whole or in part by the Agency, prior to maturity, at the
direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confirmed in writing by notice delivered by first class mail), on the fast
day of such Long-Term Interest Rate Period at a Redemption Price equal to 100%
of the principal amount of the Series 200_ Bonds to be redeemed, plus accrued
interest, if any, to the redemption date. Thereafter, during any Long-Tenn
Interest Rate Period, during the periods specified below (or, if approved by a
Favorable Opinion of Bond Counsel as provided in Section 2.04(b)(ii), during the
periods specified in the notice of the Lessee to the Bond Registrar pursuant to
Section 2.04(b)(ii)(A)) the Series 200_ Bonds shall be subject to optional
redemption by the Agency, at the direction of the Lessee, in whole or in part at
any time, at the Redemption Prices (expressed as a percentage of principal
amount) hereinafter indicated (or specified in the notice of the Lessee to the Bond
Registrar pursuant to Section 2.04(b)(ii)(A)), plus accrued interest, if any, to the
redemption date:

LENGTH OF LONG-TERM INTEREST	 REDEMPTION PRICES
RATE PERIOD

(EXPRESSED IN YEARS)

[to be completed]
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(iv) Extraordinary Optional Redemption Without Premium to Preserve Tax
Exempt Status of the Series 200 Bonds. In addition, during any Long-Term Interest Rate
Period, the Series 200_ Bonds shall be subject to extraordinary optional redemption by the
Agency, at the direction of the Lessee, in whole or in part on any date at a Redemption Price
equal to 100% of the unpaid principal amount thereof, together with accrued interest to the date
of redemption, and without premium, if the Lessee shall have delivered to the Trustee and the
Agency an opinion of a nationally recognized attorney or firm of attorneys (reasonably
acceptable to the Agency) experienced in matters relating to municipal bond law and the tax
exemption of interest on bonds of states and their political subdivisions, addressed to the Trustee
and'the Agency substantially to the effect that (i) a failure so to redeem Series 200_ Bonds (or
the relevant portion thereof) may adversely affect the exclusion of interest on the Series 200_
Bonds from the gross income of the holders pursuant to Section 103 of the Code, and
(ii) redemption of Series 200_ Bonds in the amount set forth in such opinion (but in no smaller
amount than that set forth in such opinion) would permit the continuance of any exclusion so
afforded under Section 103 of the Code.

(v) Extraordinary Optional Redemption Without Premium. The Series 200_
Bonds are further subject to redemption prior to maturity, at the option of the Agency (which
option shall be exercised upon the giving of notice by the Lessee of its intention to prepay lease
rentals due under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100°/x) of the unpaid principal amount of the
Series 200_ Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

(b) Extraordinary Optional Redemption Without Premium at the Option of the
Agency Upon Failure to Operate the. Facility as a Qualified Project. The Series 200_ Bonds
shall be subject to redemption prior to maturity, at the option of the Agency, as a whole only, on
any date, in the event the Agency shall determine that the Lessee is not operating all or
substantially all of the Facility as a qualified "project' under the Act, or is operating the Facility
or any substantial portion thereof in violation in any material respect of applicable material law,
and the Lessee fails to cure such noncompliance within the time periods set forth in the IDA
Lease Agreement, at a Redemption Price equal to one hundred percent (100%) of the unpaid
principal amount of the Series 200_ Bonds, together with interest accrued to the date of
redemption, and without premium.
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(c) Mandatory RedeWtion Without Premium on Termination of the Company
Sublease. In the event that the Company Sublease shall have terminated, the Series 200_ Bonds
shall be subject to mandatory redemption prior to maturity, as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 200_ Bonds, together with accrued interest to the date of redemption, and without
premium.

(d) Mandatory Redemption Without Premium Upon the Release of a Portion of the
Leased Facilities. In the event that any portion of the Leased Facilities is released from the PA
Lease, the Company Sublease and the IDA Lease Agreement, and such release constitutes a
Major Release, the Series 200_ Bonds together with all other Bonds shall be subject to
mandatory redemption in an aggregate principal amount (rounded down to the nearest authorized
denomination) approximately equal to the Release Price. The Redemption Price of any Series
200_ Bonds so redeemed shall be equal to 100% of the unpaid principal amount thereof,
together with accrued interest to the date of redemption, and without premium. The Series
200 Bonds to be redeemed shall be determined by the Lessee.

(e) Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 200_ Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

(f) Mandatory Sinking Fund Redemption. The Series 200_ Bonds will be subject to

	

redemption	 by lot in such manner as the Trustee determines on 	 1 of each year,
beginning 1, , in the amounts set forth opposite such years in the following
table, at the principal amount thereof, together with accrued interest to the date of redemption,
and without premium:

	

1	 Principal

	

of the year	 Amount

[to be completed]

* Final Maturity

The principal amount of the Series 200_ Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Lessee, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation in accordance with Sections 5.06(e), (f) and (g)
of the Indenture.
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(g) Mandatory Redemption Without Premium Upon the Occurrence of a
Determination of Taxability. The Series 200_ Bonds are subject to mandatory redemption in
whole or, under certain circumstances, in part, at a Redemption Price equal to one hundred
percent (100%) of the unpaid principal amount of the Series 200_ Bonds, together with accrued
interest to the date of redemption, and without premium, within ninety (90) days following
receipt by the Trustee of written notice from a current or former Holder or beneficial owner of

_ the Series 200_ Bonds or the Lessee of a Determination of Taxability. Payment of such
Redemption Price with respect to the Series 200_ Bonds shall constitute the full and complete
payment and satisfaction to the Holders for any claim, damages, costs or expenses arising out of
such Determination of Taxability. All of the Series 200_ Bonds shall be redeemed upon a
Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 200_ Bonds would have the result that interest payable on
the remaining Series 200_ Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
200_ Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

(h) " Redemption of Series 200_ Bonds permitted or required by this Section 2.06
shall be made as follows, and the Trustee shall give the notice of redemption referred to and in
accordance with Section 6.03 of the Indenture in respect of each such redemption.

(1) " Redemption shall be made pursuant to the optional redemption provisions of
Section 2.06(x) hereof at such times as are permitted thereunder and in such principal
amounts as the Lessee shall request in a written notice to the Agency and Trustee; and

(2) Redemption shall be made pursuant to the optional redemption provision of
Section 2.06(b) and the mandatory redemption provisions of Sections 2.06 (c), (d), (e), (f)
and (g) hereof, without the necessity of any instructions or further act of the Agency
(other than the determination by the Agency described in Section 2.06(b) hereof) or the
Lessee.

(i) Under no circumstances shall the Trustee be required to use any of its own funds
to effect any redemption of Series 200_ Bonds.

0) If all Series 200 Bonds are redeemed as provided in any of the preceding
paragraphs (a) through (g), then(i) the failure by the Lessee to observe or perform a covenant or
agreement in the IDA Lease Agreement or (ii) the inaccuracy of any representation or warranty
made by the Lessee in the IDA Lease Agreement or in the Tax Certificate, either of which results
in a Determination of Taxability, shall not constitute an Event of Default under the IDA Lease
Agreement or the Indenture and payment of the redemption price specified above shall constitute
full and complete payment and satisfaction to the owners of the Series 200_ Bonds for any
claims, damages, costs or expenses arising out of or based upon such failure by the Lessee.

(k) If the lien of the Indenture has been defeased with respect to the Series 200_
Bonds prior to the occurrence of an event permitting or requiring redemption of the Series 200_
Bonds, the Series 200_ Bonds will not be subject to redemption in the manner described above,
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except for any mandatory sinking fund redemption and any redemption provided for in
connection with such defeasance.

SECTION 2.07. Execution of Series 200 Bonds. The Series 200_ Bonds shall
be executed on behalf of the Agency by the manual or facsimile signature of the Chairperson,
Vice Chairperson, Executive Director or Deputy Executive Director of the Agency, and the seal
of the Agency shall be affixed thereto or imprinted thereon and attested by the manual or
facsimile signature of the Secretary, Assistant Secretary, Executive Director, Deputy Executive
Director, General Counsel or Vice President for Legal Affairs of the Agency. Any facsimile
signatures shall have the same force and effect as if the appropriate officers had personally
signed each of said Series 200_ Bonds. In case one or any of the officers who shall have signed
or attested the Series 200_ Bonds or whose reproduced facsimile signature appears thereon
shall cease to be such officer or officers before the Series 200 Bonds so signed and attested
shall have been actually issued and delivered, the Series 20_0_ Bonds may be issued and
delivered as though the person who signed or attested or whose reproduced facsimile signature
appears on the Series 200_ Bonds had not ceased to be such officer. Neither the members,
directors, officers or agents of the Agency nor any person executing the Series 200_ Bonds
shall be liable personally or be subject to any personal liability or accountability by reason of the
issuance thereof.

SECTION 2.08.	 Authentication. Only such Series 200_ Bonds 'as shall have
endorsed thereon a certificate of authentication, in substantially the form set forth in the Form of
Bond in the recitals of this Series Supplemental Indenture, duly executed by the
Trustee, shall be entitled to any right or benefit under the Indenture. No Series 200_ Bond shall
be valid or obligatory for any purpose or be entitled to any security or benefit under the
Indenture unless and until such certificate of authentication on such Series 200_ Bond shall
have been duly executed by the Trustee, and such certificate of the Trustee upon any such Series
200_ Bond shall be conclusive evidence that such Series 200_ Bond has been duly
authenticated and delivered under the Indenture. The Trustee's certificate of authentication on
any Series 200_ Bond shall be deemed to have been duly executed if signed by an authorized
officer or signatory of the Trustee, but it shall not be necessary that the same officer or signatory
sign the certificate of authentication on all of the Series 200_ Bonds.

SECTION 2.09. Book-Entry Bonds; Depository for the Series 200 Bonds. The
Series 200_ Bonds shall be issued as Book-Entry Bonds. The Depository Trust Company, New
York, New York is hereby appointed as the Depository for the Series 200_ Bonds.

SECTION 2.10.	 Tax-Exempt Bond. The Series 200_ Bonds shall be issued as
[Tax-Exempt Bonds.]

ARTICLE III.

CREDIT FACILITIES

SECTION 3.01. Credit Facility for Series 200 Bonds. (a) Upon conversion of the
Series 200_ Bonds to a Daily Interest Rate, Weekly Interest Rate or Bond Interest Term Rate, a
Credit Facility shall be required to be delivered by the Lessee to the Trustee, and the Trustee is
hereby directed, on or prior to each Interest Payment Date, to make a drawing under the Credit
Facility relating to the Series 200_ Bonds no later than the time provided in such Credit Facility
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for presentations of drafts in order to receive payment in immediately available funds by 12:30
p.m., New York City time, on such date, equal to the interest on Series 200 — Bonds then
payable from the Credit Facility due on such Interest Payment Date (other than such interest
representing a portion of the Purchase Price of any Series 200_ Bonds required to be purchased
on such date and other than any interest due on Bank Bonds) and to use such drawing to pay
such interest due on the Series 200_ Bonds on such Interest Payment Date. The proceeds of

thsuch drawing shall be deposited in e Series 200 Credit Facility Account of the Bond Fund
established pursuant to Section 3.01(f) hereof, separate and apart from any moneys not received
pursuant to a draw on a Credit Facility, pending application to the payment of interest on such
Series 200_ Bonds. The Trustee shall direct that the proceeds of any such drawing shall then be
transferred directly to the Paying Agent or the Tender Agent, as appropriate. In determining the
amount of any such interest then due, the Trustee shall not take into consideration any interest
due qn any Series 200_ Bond for any period when such Series 200_ Bond is a Bank Bond or
for any Series 200_ Bonds owned by or, to the knowledge of the Trustee, for the account of the
Agency, AMR or the Lessee or any affiliate of any of them, and no drawings under the Credit
Facility shall be made, or be used, to pay interest on any Series 200_ Bond for any period when
such Series 200_ Bond is a Bank Bond or for any Series 200_ Bonds owned by the Agency,
AMR or the Lessee or any affiliate of any of them.

(b) On or prior to each date on which a payment of principal or redemption premium
(if any) on any Series 200_ Bonds then payable from the Credit Facility is due either by
maturity or as a result of any mandatory or optional redemption of such Series 200_ Bonds or
any acceleration of the maturity of such Series 200_ Bonds or otherwise (in each case, other
than an amount representing the principal portion of the Purchase Price of any such Series 200_
Bonds required to be purchased on such date and other than any principal due on Bank Bonds),
the Trustee is hereby directed to make a drawing under the Credit Facility no later than the time
provided in the Credit Facility for presentations of drafts in order to receive payment in
immediately available funds by 12:30 p.m., New York City time, on the date such principal or
redemption premium (if covered by such Credit Facility) is payable, equal to the amount of such
principal payment and, if covered by the Credit Facility then in effect, redemption premium, and
accrued interest, and to use such drawing to make such payment. The proceeds of such drawing
shall be deposited in the Series 200_ Credit Facility Account of the Bond Fund established
pursuant to Section 3.01(f) hereof, separate and apart from any moneys not received pursuant to
a draw on a Credit Facility, pending application to the payment of the principal and premium (if
applicable) of such Series 200_ Bonds. The Trustee shall then transfer the proceeds of any such
drawing directly to the Paying Agent or the Tender Agent, as appropriate. In determining the
amount of such principal and premium (if applicable) then due, the Trustee shall not take into
consideration any principal or redemption premium, if any, required on Bank Bonds or for any
Series 200_ Bonds owned by or, to the knowledge of the Trustee, for the account of the
Agency, the Lessee, AMR or any affiliate of any of them, and no drawings under the Credit
Facility shall be made or be used to pay any principal or redemption premium, if any, of Bank
Bonds or for any Series 200_ Bonds owned by the Agency or the Lessee or any affiliate of
either of them.

(c) If at anytime there shall have been delivered to the Trustee anAlternate Credit
Facility pursuant to Section 3.02 of this 	 Series Supplemental Indenture, together with
the documents required by such Section 3.02, then the Trustee shall accept such new Credit
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Facility and surrender the previously held Credit Facility for cancellation in accordance with the
terms of such previously held Credit Facility, provided that no such surrender shall occur until
after the date on which the Series 200_ Bonds that are subject to mandatory purchase in
accordance with Section 2.05(d) are so purchased. If at any time all of the Series 200_ Bonds
then secured by a Credit Facility shall have been defeased pursuant to Article X of the Indenture,
the Trustee shall surrender such Credit Facility in effect prior to such defeasance to the issuer or
provider thereof in accordance with the terms of such Credit Facility for cancellation. The
Trustee shall comply with the procedure set forth in the Credit Facility relating to the termination
thereof and is authorized to deliver certificates reducing the stated amount of the Credit Facility
in accordance with the provisions thereof. 	

I
(d) In connection with the replacement, termination, or expiration, of the Credit

Facility requiring mandatory purchase of Series 200_ Bonds as provided in Section 2.05(d)
hereof, the Bond Registrar is hereby directed to give the notice of mandatory tender for purchase
of the Series 200_ Bonds as provided in Section 2.05(g).

(e) Money received pursuant to draws on a Credit Facility shall only be applied to the
payment of principal (except for principal on any Bank Bonds), redemption premium (if any,
excluding premium due on Bank Bonds, and only to the extent provided for by such Credit
Facility), Purchase Price (only to the extent provided for by such Credit Facility) or interest on
the Series 200_ Bonds (except for any interest accruing on the Series 200_ Bonds while such
Series 200_ Bonds are Bank Bonds), or, if not needed for such purpose, shall be returned to the
Credit Facility Provider to the extent that the Credit Facility Provider has not been reimbursed by
the Lessee for draws made on the Credit Facility and otherwise to the Lessee.

(f) Upon delivery of a Credit Facility to the Trustee with respect to the Series 200_
Bonds, the Trustee shall establish and maintain a separate and segregated account within the
Bond Fund entitled the "Series 200_ Credit Facility Account". Monies or the proceeds from the
investment of such monies deposited in such account received shall be held separate and apart
from all other monies in the Bond Fund, including specifically all monies transferred from the
Lease Payments Fund to the Bond Fund.

SECTION 3.02. Alternate Credit Facility for Series 200 Bonds. If at any time
there shall be delivered to the Trustee (i) an Alternate Credit Facility, (ii) a Favorable Opinion of
Bond Counsel, (iii) either (A) written evidence from Moody's, if the Series 200_ Bonds are
then rated by Moody's, and S&P, if the Series 200_ Bonds are then rated by S&P, in each case
to the effect that such Rating Agency has reviewed the proposed Alternate Credit Facility and
stating the ratings of the Series 200_ Bonds after substitution of such Alternate Credit Facility
or (B) a statement of the Lessee that no ratings have been obtained, (iv) if such Alternate Credit
Facility is other than a letter of credit issued by a domestic commercial bank, an Opinion of
Counsel that no registration of the Series 200_ Bonds or such Alternate Credit Facility is
required under the Securities Act of 1933, as amended, and (v) an Opinion of Counsel
satisfactory to the Trustee to the effect that such Alternate Credit Facility is a valid and
enforceable obligation of the issuer or provider thereof, (vi) all information required to give the
notice of mandatory tender for purchase of the Series 200 Bonds as required by
Section 2.05(d), then the Trustee shall accept such Alternate Credit Facility and, after the date of
the mandatory tender for purchase established pursuant to Section 2.05(d), promptly (x)
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surrender the Credit Facility then in effect to the Credit Facility Provider which issued such
Credit Facility in accordance with its terms for cancellation or (y) deliver any document
necessary to reduce the coverage of such Credit Facility to zero.

	

SECTION 3.03.	 Rights and Duties under Credit Facilities Relating to Series 200
Bonds. If a Credit Facility securing the Series 200 Bonds has been delivered to the Trustee by
the Credit Facility Provider, the Trustee is hereby instructed, without further direction, to draw
amounts under such Credit Facility or such Alternate Credit Facility as may be substituted
therefor in accordance with the terms and conditions set forth therein at the times, in the manner
and for the purposes set forth in this Series Supplemental Indenture. If the Trustee
makes a drawing under a Credit Facility relating to the Series 200_ Bonds after the principal of
the Series 200_ Bonds shall have been declared immediately due and payable following the
occurrence of an Event of Default with respect to the Series 200_ Bonds, the proceeds of such
drawing shall be applied by the Trustee as promptly as practicable to the payment of the Series
200_ Bonds entitled to be paid therefrom. So long as a Credit Facility remains in effect with
respect to any Series 200_ Bonds, the Trustee may not waive any Event of Default with respect
to the Series 200_ Bonds if a drawing has been made under the Credit Facility, all or any
portion of which is subject to reinstatement as provided in the Credit Facility relating thereto,
and such reinstatement has not yet occurred. The Agency agrees that the Trustee in its name or
in the name of the Agency may enforce all rights of the Trustee and of the Agency and all
obligations of any Credit Facility Provider (including the obligation of the Credit Facility
Provider to honor drafts duly presented in accordance with the terms and conditions of the Credit
Facility) under and pursuant to the Credit Facility, for the benefit of the holders of the Series
200_ Bonds. The Trustee agrees to assume and perform the duties and obligations
contemplated under any Credit Facility to be assumed and performed by the Trustee.

SECTION 3.04. Notice of Termination or Other Change in Credit Facility for
Series 200 Bonds. The Trustee shall give notice by mail to the holders of the Series 200
Bonds then payable from the Credit Facility (if any) on or before the 15th day preceding the
replacement, termination or expiration of such Credit Facility in accordance with its terms,
which notice shall, to the extent applicable, (1) describe generally the Credit Facility, if any, in
effect prior to such replacement, termination, or expiration and the Alternate Credit Facility, if
any, in effect or to be in effect upon such replacement, termination, or expiration (2) stat'e"'the
date of such replacement, termination, or expiration, and the date of the proposed substitution of
the Alternate Credit Facility (if any), (3) specify the rating, if any, to be applicable to such Series
200_ Bonds after such replacement, termination, or expiration of the Credit Facility or state that
no ratings have been obtained with respect to such Series 200_ Bonds for the period subsequent
to such replacement, termination, or expiration, of the Credit Facility, and (4) state that the Series
200_ Bonds will be purchased pursuant to Section 2.05(d) on the fifth calendar day preceding
such replacement, termination, or expiration. The Lessee will give the Trustee, Bond Registrar,
the Remarketing Agent and Paying Agent written notification of any replacement, termination,
or expiration of the Credit Facility as soon as practicable after receiving knowledge thereof. The
Lessee shall provide the Trustee with written notice of any information required to enable the
Trustee to give the foregoing notice and shall provide the Trustee with the form of such notice.

	

SECTION 3.05.	 Notice by Trustee to Reduce Credit Facility. In the event that the
Series 200_ Bonds shall be redeemed in whole or in part, and if a Credit Facility is then in
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effect with respect to the Series 200_ Bonds, the Trustee, at the written direction of the Lessee,
shall give notice to the Credit Facility Provider in the manner required by the Credit Facility to
reflect such reduction in the principal amount of the Series 200_ Bonds as a result of such
redemption.

SECTION 3.06. Certificate of Assumption. Simultaneously with the delivery of
any Credit Facility hereunder by any Credit Facility Provider, such Credit Facility Provider shall
deliver to the Port Authority a Certificate of Assumption required by the Consent Agreement.
Delivery of such Certificate of Assumption shall be a precondition to the acceptance by the
Trustee of any Credit Facility hereunder.

ARTICLE IV.

ESTABLISHMENT OF ACCOUNTS; APPLICATION
OF BOND PROCEEDS; CAPITALIZED INTEREST

SECTION 4.01. Establishment of Accounts. The following Accounts shall be
established and held within the following Funds and said Accounts shall maintained and applied
by the Trustee in accordance with Article V of the Indenture:

(a) Within the Project Fund

(i)	 Series 200_ Construction Account

(b) Within the Bond Fund

(i) Series 200_ Principal Account

(ii) Series 20,0_ Interest Account

(iii) Series 200 Redemption Account

(iv) Series 200_ Sinking Fund Redemption Account

(v) Series 200_ Debt Service Reserve Account

(vi) Series 200_ Capitalized Interest Account

SECTION 4.02. Application of Series 200 Bond Proceeds. All moneys received
by the Agency from the sale of the Series 200_ Bonds shall be simultaneously disbursed as
follows:

(i) $	 shall be deposited into the Series 200_ Interest Account
of the Bond Fund;

(ii) $	 .00 shall be deposited into the Series 200_ Construction
Account of the Project Fund.
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(iii) s	 shall be deposited into the Series 200_ Debt Service
Reserve Account of the Bond Fund.

(iv) S	 shall be deposited into the Series 200_ Capitalized
Interest Account.

ARTICLE V.

REMARKETING AGENT; TENDER AGENT;
PURCHASE AND REMARKETING OF SERIES 200_ BONDS

SECTION 5.01. Remarketing Agent and Tender Agent for Series 200 Bonds. (a)
In accordance with and subject to the Remarketing Agreement, the Lessee, with the consent of
the Agency, shall appoint the Remarketing Agent at least thirty (30) days prior to the date that
the Series 200_ Bonds shall first be subject to mandatory tender. The Lessee shall with the
consent of the Agency appoint any successor Remarketing Agent for the Series 200 Bonds
subject to the conditions set forth in Section 5.02(a). Each Remarketing Agent shall designate its
principal office and signify its acceptance of the duties and obligations imposed upon it
hereunder by a written instrument of acceptance delivered to the Agency, the Credit Facility
Provider and the Lessee under which such Remarketing Agent will agree, particularly, to keep
such books and records with respect to its duties as Remarketing Agent as shall be consistent
with prudent industry practice and to make such books and records available for inspection by
the Agency, the Credit Facility Provider and the Lessee at all reasonable times.

(b) The Lessee, with the consent of the Agency (such consent not to be unreasonably
withheld) shall, appoint a Tender Agent at least sixty (60) days prior to the date that the Series
200_ Bonds shall first be subject to mandatory tender. The Lessee shall with the consent of the
Agency, such consent not to be unreasonably withheld or delayed, appoint any successor Tender
Agent for the Series 200_ Bonds, subject to the conditions set forth in Section 5.02(b). Each
Tender Agent shall designate its principal office(s) for delivery of notices and delivery of Series
200_ Bonds and signify its acceptance of the duties and obligations imposed upon it hereunder
by a written instrument of acceptance delivered to the Trustee, the Bond Registrar, the Lessee,
the Credit Facility Provider and the Remarketing Agent. By acceptance of its appointment
hereunder, the Tender Agent agrees:

(i) to hold all Series 200_ Bonds delivered to it pursuant to Section 2.05, as
agent and bailee of, and in escrow for the benefit of, the respective owners which shall have so
delivered such Series 200_ Bonds until moneys representing the Purchase Price of such Series
200_ Bonds shall have been delivered to or for the account of or to the order of such owners;

(ii) to establish and maintain a separate segregated trust fund designated as the
"New York City Industrial Development Agency Special Facility Revenue Bonds Series 200_
(American Airlines, Inc. Kennedy International Airport Project), Bond Purchase Fund" (the
"Series 200_ Bond Purchase Fund"), and to establish and maintain in the Series 200_ Bond
Purchase Fund a remarketing account (the "Series 200_ Remarketing Account"), a Credit
Facility Bond Purchase Account (the "Series 200_ Credit Facility Bond Purchase Account")
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and a Lessee Payments account (the "Series 200_ Lessee Payments Account"), until such time
as it has been discharged from its duties as Tender Agent hereunder;

(iii) to hold all moneys (without investment thereof) delivered to it hereunder
in the Series 200_ Bond Purchase Fund for the purchase of Series 200_ Bonds pursuant to
Section 2.05, as agent and bailee of, and in escrow for the benefit of the person or entity which
shall have so delivered such moneys until the Series 200_ Bonds purchased with such moneys
shall have been delivered to or for the account of such person or entity;

(iv) to hold all moneys delivered to it by the Lessee or the Guarantor for the
purchase of Series 200_ Bonds pursuant to Section 2.05, as agent and bailee of, and in escrow
for the benefit of, the owners or former owners who shall deliver Series 200_ Bonds to it for
purchase until the Series 200_ Bonds purchased with such moneys shall have been delivered to
or for the account of the Lessee; provided, however, that if the Series 200_ Bonds shall at any
time become due and payable, the Tender Agent shall cause such moneys (other than moneys
held pursuant to Section 5.03(c)(ii)) to be deposited into the Bond Fund;

(v) to hold all Series 200_ Bonds registered in the name of the new owners
thereof that have been delivered to it by the Bond Registrar for delivery to the Remarketing
Agent in accordance with the.Tender Agreement;

(vi) to hold Series 200_ Bonds for the account of the Lessee or the Guarantor
as contemplated by Section 5.03(c); and

(vii) to keep such books and records as shall be consistent with customary
industry practice and to make such books and records available for inspection by the Agency, the
Trustee, the Lessee, the Credit Facility Provider and the Remarketing Agent at all reasonable
times.

The Agency shall cooperate with the Lessee, the Trustee and the Bond Registrar
to cause the necessary arrangements to be made and to be thereafter continued to enable the
Tender Agent to perform its duties and obligations described above.

SECTION 5.02. Qualifications of Remarketing Agent and Tender Agent
Resignation; Removal. (a) The Remarketing Agent shall be a member of the National
Association of Securities Dealers, having a combined capital stock, surplus and undivided profits
of at least $15,000,000 and authorized by law to perform all the duties imposed upon it by this

Series Supplemental Indenture_ Any successor Remarketing Agent shall have, or be
a subsidiary of another corporation or a partnership which includes as a general partner an entity
which shall have, senior unsecured long-term debt which shall be rated, so long as the Series
200_ Bonds shall be rated by Moody's, at least Baa3/P-3 or otherwise qualified by Moody's.
The Remarketing Agent may at any time resign and be discharged of its duties and obligations
hereunder upon providing the Agency, the Lessee, the Tender Agent, the Credit Facility
Provider, the Paying Agent, the Bond Registrar and the Trustee with 30 days' prior written
notice. Subject to the written consent of the Agency, which consent will not be unreasonably
withheld or delayed, the Remarketing Agent may be removed at anytime; at the direction of the
Lessee, by an instrument signed by the Lessee, filed with the Agency, the Trustee, the Tender
Agent, the Bond Registrar, the Credit Facility Provider and the Remarketing Agent at least 30
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days prior to the effective date of such removal. In the event that the Remarketing Agent has
resigned or been removed and no successor Remarketing Agent has been appointed by the
Lessee, the Lessee shall appoint a temporary remarketing agent qualified under Section 5.02(a)
to perform the duties of the Remarketing Agent until a successor Remarketing Agent has been
appointed; provided, however, that no resignation or removal shall be effective unless there is a
successor Remarketing Agent or a temporary remarketing agent in place.

(b) The Tender Agent shall be a corporation duly organized under the laws of the
United States of America or any state or territory thereof, and, if not a bank or trust company, for
so long as the Series 200_ Bonds shall be rated by Moody's, shall have senior unsecured debt
which shall be rated at least Baa31P-3 or otherwise qualified by Moody's, and in any case having
a combined capital stock, surplus and undivided profits of at least $15,000,000 and authorized by
law to perform all the duties imposed upon it by this 	 Series Supplemental Indenture
and the Tender Agreement. The Tender Agent may at any time resign and be discharged of the
duties and obligations created by this Series Supplemental Indenture by giving .at
least 60 days' notice to the Trustee, the Bond Registrar, the Lessee, the Credit Facility Provider
and the Remarketing Agent. The Tender Agent may be removed, at the direction of the Lessee,
by an instrument signed by the Lessee, filed with the Agency, the Tender Agent, the Trustee, the
Bond Registrar, the Credit Facility Provider and the Remarketing Agent.

Upon the effective date of resignation or removal of the Tender Agent, the Tender
Agent shall deliver any Series 200_ Bonds and moneys held by it in such capacity to its
successor.

SECTION 5.03.	 Notice of Series 200 Bonds Delivered for Purchase, 	 of
Series 200 Bonds. (a) The Tender Agent shall determine timely and proper delivery of Series
200 — Bonds pursuant to this Series Supplemental Indenture and the proper
endorsement of such Series 200_ Bonds. Such determination shall be binding on the owners of
such Series 200_ Bonds, the Agency, the Lessee, the Remarketing Agent, the Credit Facility
Provider and the Trustee, absent manifest error. In accordance with the provisions of the Tender
Agreement, the Tender Agent shall give notice by telephone, or telecopy, promptly confirmed by
a written notice, to the Trustee, the Bond Registrar, the Remarketing Agent, the Credit Facility
Provider and the Lessee specifying the principal amount of Series 200_ Bonds, if any,'as to
which it shall receive notice of tender for purchase in accordance with Section 2.05(a).

(b) Series 200_ Bonds required to be purchased in accordance with Section 2.05
shall be purchased from the owners thereof, on the date and at the Purchase Price at which such
Series 200 Bonds are required to be purchased. Funds for the payment of such Purchase Price
shall be derived from the following sources in the order of priority indicated:

(i) proceeds of the sale of such Series 200_ Bonds remarketed to any person
pursuant to Section 5.04 and famished to the Tender Agent by the purchasers or by the
Remarketing Agent for deposit into the Remarketing Account of the Series 200_ Bond
Purchase Fund; and

(ii) moneys furnished by or of the direction of the Trustee to the Tender Agent
for deposit into the Series 200_ Credit Facility Bond Purchase Account of the Series 200_
Bond Purchase Fund representing moneys received from draws on the Credit Facility; and
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(iii) moneys furnished by the Trustee to the Tender Agent for deposit into the
Series 200_ Lessee Payment Account of the Series 200_ Bond Purchase Fund representing
moneys provided to the Trustee by the Lessee or the Guarantor.

In the event that a premium is required to be paid upon the purchase of any Series
200_ Bonds as provided in Section 2.05, and the Credit Facility then in effect with respect to
such Series 200_ Bonds shall not provide for the payment of a premium upon the purchase of
such Bond, then moneys derived from draws on the Credit Facility shall be applied solely to the
payment of principal of and interest on such Series 200_ Bonds and not to the payment of any
such premium.

The Tender Agent may establish separate accounts or sub-accounts within the
Series 200_ Bond Purchase Fund for such purposes as the Tender Agent may deem appropriate.

(c) (i) If a book entry system is not in effect, the Bond Registrar shall authenticate a
new Series 200_ Bond or Series 200_ Bonds in an aggregate principal amount equal to the
principal amount of Series 200_ Bonds purchased in accordance with Section 5.03(b), whether
or not the Series 200_ Bonds so purchased are presented by the owners thereof, bearing a
number or numbers not contemporaneously outstanding. Every Bond authenticated, and
delivered as provided in this Section 5.03 shall be entitled to all the benefits of the Indenture
equally and proportionately with any and all other Series .200_ Bonds duly issued hereunder.
The Bond Registrar shall maintain a record of the Series 200_ Bonds purchased as provided in
this Section 5.03, together with the names and addresses of the former owners thereof and shall
in the case of any Series 200_ Bonds purchased pursuant to Section 5.03(b)(ii) make a notation
required to be made on the Bond Register that such Series 200_ Bonds are Bank Bonds. If a
book entry system is in effect with respect to the Series 200_ Bonds, on any date on which
beneficial ownership in the Series 200_ Bonds is tendered at the option of the owner of such
beneficial interest (acting through its participant in the Depository) in accordance with
Section2.05(a) of this Series Supplemental Indenture (including transfer of the
beneficial ownership interest of the tendering owner to the account of the Tender Agent at the
Depository), the Tender Agent shall transfer ownership of such beneficial ownership on the
records of the Depository as provided in Section 5.05 of this Series Supplemental
Indenture. In the event a book entry system is in effect with respect to the Series 200_ Bonds,
on any date on which beneficial ownership interest in the Series 200_ Bonds is subject to
mandatory tender in accordance with Section 2.05 of this Series Supplemental
Indenture, the Tender Agent shall transfer beneficial ownership of the Series 200_ Bonds on the
records of the Depository to indicate the ownership of such Series 200 Bonds as provided in
Section 5.05 of this Series Supplemental Indenture, regardless of whether the owners
of the beneficial interests subject to mandatory tender transfer their beneficial ownership of the
Series 200_ Bonds to the Tender Agent on the records of the Depository, and moneys for the
purchase of the beneficial interests subject to mandatory tender shall be transferred by the Tender
Agent to the Depository for transfer to the owners of such beneficial interests subject to
mandatory purchase.

(ii) If a book entry system is not in effect, in the event any Series 200_
Bonds purchased as provided in this Section 5.03 shall not be presented to the Tender Agent, the
Tender Agent shall segregate and hold the moneys for the Purchase Price of such Series 200
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Bonds in trust for the benefit of the former owners of such Series 200 Bonds, who shall,
except as provided in the following sentence, thereafter be restricted exclusively to such moneys
for the satisfaction of any claim for the Purchase Price of such Series 200_ Bonds. Any moneys
which the Tender Agent shall segregate and hold in trust for the payment of the Purchase Price
of any Bond remaining unclaimed for one year after the date of purchase shall, upon the Lessee's
written request to the Tender Agent, be paid to the Lessee. After the payment of such unclaimed
moneys to the Lessee, the former Bondholder of such Series 200_ Bonds shall look only to the
Lessee for the payment thereof, and the Lessee shall not be liable for any interest thereon and
shal not be regarded as a trustee of such moneys. If a book entry system is in effect with respect
to the Series 200_ Bonds, if the Series 200_ Bonds are subject to mandatory tender in
accordance with the terms of this Series Supplemental Indenture, then the Tender
Agent shall transfer beneficial ownership of the Series 200_ Bonds on the records of the
Depository as provided in Section 5.05 of this Series Supplemental Indenture,
regardless of whether the owners of the beneficial interests subject to mandatory tender transfer
their beneficial ownership of the Series 200_ Bonds to the Tender Agent on the records of the
Depository, and moneys for the purchase of the beneficial interests subject to mandatory tender
shall be transferred by the Tender Agent to the Depository for transfer to the owners of such
beneficial interests subject to mandatory purchase.

SECTION 5.04. Remarketing of Series 200 Bonds; Notice of Interest Rates. (a)
Upon notice of the tender for purchase of Series 200_ Bonds, the Remarketing Agent shall
offer for sale and use its best efforts to sell such Series 200 Bonds, any such sale to be made
on the date of such purchase at a price of par plus accrued interest, if any, in accordance with
Section 2.05 at the rate determined in accordance with Section 2.04. The Remarketing Agent
agrees that while a Credit Facility is in effect it shall not, to its knowledge, sell any Series 200_
Bonds purchased pursuant to Section 2.05 to the Lessee or the Agency, or to any person who
controls, is controlled by, or is under common control with, the Agency or the Lessee. In
addition, the Remarketing Agent shall offer for sale and use its best efforts to sell any Series
200_ Bonds that are Bank Bonds. The Remarketing Agent has no duty to remarket the Series
200_ Bonds if an Event of Default with respect to the Series 200_ Bonds under the Indenture
has occurred and is continuing.

(b) The Remarketing Agent shall determine the rate of interest to be borne by^ the
Series 200_ Bonds during each Interest Rate Period and by each Bond during each. Bond
Interest Term for such Bond and the Bond Interest Terms for each Bond during each Bond
Interest Term Rate Period as provided in Section 2.04 hereof and shall furnish to the Lessee, the
Trustee and the Bond Registrar on the Business Day of determination each rate of interest and
Bond Interest Term so determined by telephone or telecopy, promptly confirmed in writing or
shall make such information available to the Lessee, the Trustee and the Bond Registrar by
readily accessible electronic means.

(c) The Remarketing Agent shall give the Tender Agent written or telephonic notice
(promptly confirmed by telex or telecopier) not later than (i) 4;00 p.m., New York City time, on
the Business Day preceding the Business Day on which the Series 200_ Bonds are to be
purchased pursuant to Section 2.05(a)(ii), (c), (d) or (e) or (ii) 12:00 noon, New York City time,
on the Business Day on which Series 200_ Bonds are to be purchased pursuant to
Section 2.05(a)(i) or (b) of the aggregate principal amount of Series 200_ Bonds subject to
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purchase which have not been remarketed. By 12:30 P.M., New York City time, on the Purchase
_ Date (as defined in the Tender Agreement), the Remarketing Agent shall deliver to the Tender

Agent the Purchase Price (as defined in the Tender Agreement) of the Series 200_ Bonds
subject to purchase and remarketed by the Tender Agent. The Remarketing Agent shall give
telephonic or telegraphic notice, promptly confirmed by a written notice, to the Lessee, the
Trustee, the Bond Registrar and the Tender Agent on each date on which Series 200_ Bonds
shall have been purchased pursuant to Section 5.03(b), specifying the principal amount of Series
200 1_ Bonds, if any, sold by it pursuant to Section 5.04(a) along with a list of such purchasers
showing the names and denominations in which such Series 200_ Bonds shall be registered,
and the addresses and social security or taxpayer identification numbers of such purchasers.

I
SECTION 5.05. Delivery of Series 200 Bonds. (a) Series 200_ Bonds

purchased with moneys described in clause (i) of Section 5.03(b) shall be made available by the
Bond Registrar to the Remarketing Agent for delivery to the purchasers thereof against payment
therefor in accordance with the Tender Agreement.

(b) Series 200_ Bonds purchased with moneys described in clause (ii) of
Section 5.03(b) shall be held by the Tender Agent as Bank Bonds pursuant to the Tender
Agreement.

(c) Series 200_ Bonds purchased with moneys described in clause (iii) of
Section 5.03(b) shall be held by the Tender Agent for the account of the Lessee.

(d) Series 200_ Bonds delivered as provided in this Section 5.05 shall be registered
in the manner directed by the recipient thereof or in the Tender Agreement,

SECTION 5.06. Delivery of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Series 200_ Bonds delivered to it by, or held by it for the account of,
the Trustee or the Lessee, or delivered to it by any other Bondholder, shall be turned over to the
Tender Agent as provided in the Tender Agreement.

SECTION 5.07. Draws on Credit Facility to Pay Purchase Price of Series 200_
Bonds. The Trustee, on each day on which Series 200_ Bonds are required to be purchased
pursuant to Section 2.05, is directed, in accordance with the provisions of the Tender Agreement,
to make drawings under a Credit Facility relating thereto by such times and in such manner as
shall be required to receive in immediately available funds on such date amounts sufficient to
pay the Purchase Price plus accrued interest, if any, of Series 200_ Bonds then payable from
such Credit Facility tendered for purchase or required to be purchased pursuant to the provisions
of this Series Supplemental Indenture that have not been remarketed by the
Remarketing Agent, and to deposit the proceeds of such drawings or cause such proceeds to be
deposited in the Series 200 Credit Facility Bond Purchase Account of the Series 200_ Bond
Purchase Fund pending application of such moneys to the payment of the Purchase Price of such
Series 200_ Bonds. In determining the amount of any such Purchase Price then due, the
Trustee shall not take into consideration any Purchase Price due on Series 200_ Bonds held by
the Agency or the Lessee or any affiliate of either of them, and no drawings under the Credit
Facility shall be made or be used to pay the Purchase Price of any Bank Bonds or Series 200
Bonds held by the Agency or the Lessee or any affiliate of either of them.
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ARTICLE VI.

MISCELLANEOUS

SECTION 6.01.	 Partial Invalidity. In case any one or more of the provisions of this
Series Supplemental Indenture or of the Series 200_ Bonds shall for any reason be

held to be illegal or invalid, such illegality or invalidity shall not affect any other provision of the
Indenture, the	 Series Supplemental Indenture or of the Series 200_ Bonds, but the
Indenture, the Series Supplemental Indenture and the Series 200_ Bonds shall be
construed and enforced as if such illegal or invalid provision had not been contained therein. In
case any covenant, stipulation, obligation or agreement of the Agency contained in the Series
200 Bonds or in the Indenture shall for any reason be held to be in violation of the law, then
such covenant, stipulation, obligation or agreement shall be deemed to be the covenant,
stipulation, obligation or agreement of the Agency to the full extent permitted by law.

SECTION 6.02. Counterparts. This Series Supplemental Indenture may
be simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION 6.03.	 Laws Governing	 Series Supplemental Indenture. THE
EFFECT AND MEANING OF THIS SERIES SUPPLEMENTAL INDENTURE
AND THE RIGHTS OF ALL PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED ACCORDING TO, THE LAWS OF THE STATE, WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES THEREOF.

SECTION 6.04.	 No Pecuniary Liability of Agency Members. No provision,
covenant or agreement contained in this Series Supplemental Indenture or in the
Series 200_ Bonds or any obligations herein or therein imposed upon the Agency or the breach
thereof, shall constitute or give rise to or impose upon the Agency a pecuniary liability or a
charge upon its general credit. In making the agreements, provisions and covenants set forth in
this Series Supplemental Indenture, the Agency has not obligated itself except with
respect to the Facility and the application of the revenues, income and all other property
therefrom, as hereinabove provided.

All covenants, stipulations, promises, agreements and obligations of the Agency
contained herein shall be deemed to be covenants, stipulations, promises, agreements and
obligations of the Agency and not of any member, director, officer, employee or agent of the
Agency in his individual capacity, and no recourse shall be had for the payment of the principal,
Purchase Price or Redemption Price, if any, of and interest on the Series 200_ Bonds or for any
claim based thereon or hereunder against any member, director, officer, employee or agent of the
Agency or any natural person executing the Series 200_ Bonds.

SECTION 6.05.	 Indenture to Remain In Effect. Save and except as supplemented
by this	 Series Supplemental Indenture, the Indenture shall remain in full force and
effect.

SECTION 6.06.	 Date for Reference Purposes Only. The date of this
Series Supplemental Indenture shall be for reference purposes only and shall not be construed to
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imply that this	 Series Supplemental Indenture was executed on the date first above
written. This	 Series Supplemental Indenture was executed and delivered on

20
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IN WITNESS WHEREOF, New York City Industrial Development Agency, New
York, New York, has caused this Series Supplemental Indenture of Trust to be
executed in its name and behalf by its Chairperson, General Counsel, Vice Chairperson or
Executive Director or Deputy Executive Director and to evidence its acceptance of the trust
hereby created, The Bank of New York has caused this Series Supplemental
Indenture of Trust to be signed in its name and behalf by a duly authorized officer, all as of the
day and year first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Deputy Executive Director

THE BANK. OF NEW YORK, as Trustee

By:

Assistant Treasurer
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STATE OF NEW YORK	 )
ss.:

COUNTY OF NEW YORK )

On the _ day of July, in the year two thousand and two, before me the undersigned
personally appeared personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instnm7ent, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

i

Notary Public
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STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the _ day of July, in the year two thousand and two, before me the undersigned
personally appeared, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.	 .

Notary Public
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EXHIBIT N

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

W

AMERICAN AIRLINES, INC.

AMENDATORY LEASE AGREEMENT NO.

Dated as of	 , 200

New York City Industrial Development Agency
Special Facility Revenue Bonds, Series 200_

(American Airlines, Inc. John F. Kennedy International Airport Project)
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AMENDATORY LEASE AGREEMENT NO.

THIS AMENDATORY LEASE AGREEMENT NO. _, dated as of the date set forth
on the cover page hereof (this "Amendatory Lease Agreement No. _"), by and between the
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, New York, New York, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation duly organized and existing under the laws of the State of New York (the "Agency"),
having its principal office at 110 William Street, New York, New York 10038, party of the first
part, and AMERICAN AIRLINES, INC. (the "Lessee"), a corporation organized and existing
under and by virtue of the laws of the State of Delaware, having its principal office at 4333
Amon Carter Boulevard, Forth Worth, Texas 76155, party of the second part.

WITNESSETH:

WHEREAS, the Agency and the Lessee have entered into a IDA Lease Agreement, dated
as of July 1, 2002 as heretofore amended (the "IDA Lease Agreement");

WHEREAS, the Lessee has requested that the Agency issue its Special Facility Revenue
Bonds, Series 200_ (American Airlines, Inc. John F. Kennedy International Airport Project)
(the "Series 200_ Bonds") in the aggregate principal amount of $ 	 ; and

WHEREAS, in conjunction with the issuance of the Series 200_ Bonds the Lessee has
requested that the Agency enter into this Amendatory Lease Agreement No.

NOW, THEREFORE, in consideration of the premises and the respective representations
and agreements hereinafter contained, the parties hereto agree as follows (provided that in the
performance of the agreements of the Agency herein contained, any obligation it may incur for
the payment of money shall not create a debt of the State of New York or of The City of New
York, and neither the State of New York nor The City of New York shall be liable on any
obligation so incurred, but any such obligation shall be payable solely out of the lease rentals,
revenues and receipts payable by the Lessee under this Amendatory Lease Agreement No. ___J:

ARTICLE I

Definitions and Representations

Section 1.1. Definitions. All capitalized terms used herein but not otherwise defined in
the body of this Amendatory Lease Agreement No. _ shall be as defined in Appendix A to
the IDA Lease Agreement.

Section 1.2. Construction. Unless the context otherwise requires, this Amendatory
Lease Agreement No. _, shall be construed consistent with Section 1.2 of the IDA Lease
Agreement.

Section 1.3. Representations and Warranties by Agency. The Agency makes, confirms
and incorporates herein by reference as of the date hereof those same representations and
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warranties of the Agency made by the Agency pursuant to Section 1.3 of the IDA Lease
Agreement.

Section 1.4. Representations and Warranties by Lessee. The Lessee makes, confirms
and incorporates herein by reference as of the date hereof those same representations and
warranties of the Lessee made by the Lessee pursuant to Section 1.5 of the IDA Lease
Agreement.

ARTICLE II

Issuance of Series 200 Bonds

[The title to Section 2.3 of the IDA Lease Agreement entitled "Issuance of Series 2002
Bonds" is hereby amended to be entitled "Issuance of Bonds". Existing Section 2.3 is hereby
renumbered to be Section 2.3(_) and] [Ala] new Section 2.3(_) is hereby added to the IDA
Lease Agreement:

"(__) Issuance of Series 200 Bonds. Contemporaneously with the execution and
delivery of this Amendatory Lease Agreement No. _, the Agency will sell and deliver the
Series 200_ Bonds in the aggregate principal amount of $ 	 under and pursuant to
the Applicable Bond Resolution authorizing the issuance of the Series 200_ Bonds and under
and pursuant to the Master Indenture and the 	 Series Supplemental Indenture. The
proceeds of the sale of the Series 200_ Bonds shall be applied as follows: $

ARTICLE III

Payments of Fees

Section 3.1. Payment of Agency Fees. On the date of the sale and delivery by the
Agency of the Series 200_ Bonds, the Lessee shall pay to the Agency, and the Agency
acknowledges receipt of a financing fee in the amount of $

ARTICLE IV

Miscellaneous

Section 4.1. Severability. If any clause, provision or section of this Amendatory Lease
Agreement No. is ruled invalid by any court of competent jurisdiction, the invalidity of
such clause, provision or section shall not affect any of the remaining provisions hereof.

Section 4.2. Effective Date; Counterparts. This Amendatory Lease Agreement No.
_ shall become effective upon its delivery. It may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 4.3. Binding Effect. This Agreement shall inure to the benefit of, and shall be
binding upon, the Agency, the Lessee and their respective successors and assigns.
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be hereunto
subscribed by its duly authorized Chairman, Vice Chairman, Executive Director or Deputy
Executive Director and the Lessee has caused its corporate name to be subscribed hereto, such
execution by each such party being done as of the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By
Name:
Title:

AMERICAN AIRLINES, INC.,
as Lessee

By
Name:
Title:
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EXHIBIT O

SUCCESSOR TRUSTEE
CERTIFICATE OF ASSUMPTION AND AGREEMENT

To: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Attention: Executive Director

Pursuant to the Consent to Subleases and Leasehold Mortgage Agreement, dated as of July 31,
2002 (the "Consent Agreement') by and among American Airlines, Inc. (the "Lessee"), AMR
Corporation, the New York City Industrial Development Agency, The Bank of New York and The Port
Authority of New York and New Jersey (the "Port Authority"), and pursuant to Section 92 (such term and
all other terms of special meaning having the meanings ascribed to such terms in or pursuant to the
Consent Agreement), the undersigned, as a Successor Trustee, as defined in the Consent Agreement,
hereby agrees to, and agrees to be bound by, all the terms, provisions and conditions of the Consent
Agreement.

The undersigned Successor Trustee hereby certifies that the proper address for giving of written
notice by the Port Authority to the Successor Trustee is as follows:

ATTEST:
	

[Legal Name of Successor Trustee]

Secretary

(Title) Vice-President
(Corporate Seal)
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EXHIBIT P

[Form of Lessee's Notice of Intent to Deliver the
Leasehold Mortgage to the Leasehold Mortgagee]

To:	 The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Attention: Executive Director

Pursuant to that certain agreement of lease by and between The Port Authority of New York and
New Jersey ("the Port Authority") and American Airlines, Inc. (the "Lessee"), as amended, supplemented
and modified, bearing Port Authority Lease No. AYB-085, made as of August 1, 1976, which agreement
was further amended, supplemented and modified, and restated, in an Amended and Restated Agreement
of Lease made as of the 22 nd day of December, 2000, bearing Port Authority Lease No. AYB-085R (such
agreement of lease, as so supplemented, amended, modified and restated, and amended, modified and
supplemented by Supplement No. 1 thereto dated July 31, 2002 and as the same may have been further
supplemented, modified or amended (the "Lease") and pursuant to the Consent to Subleases and
Leasehold Mortgage Agreement, dated as of July 31, 2002 (the "Consent Agreement") by and among the
Lessee, AMR Corporation, the New York City Industrial Development Agency, The Bank of New York
and the Port Authority, the Lessee hereby certifies, represents and warrants to the Port Authority

(1) that all of the Reletting Rights Effective Date Conditions (such term and all other terms of
special meaning having the meanings ascribed to such terms in the Lease or the Consent
Agreement) set forth in paragraph (d) (i), (ii), (iii), (iv) and (v) of Section 92 of the Lease
have been fully satisfied in accordance with the Lease and the Consent Agreement and that
the requirement set forth in paragraph (d) (2)(i)(B) of Section 92 shall be satisfied by the
delivery of this Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the Leasehold
Mortgagee, all so as to allow the Lessee to date and execute the Leasehold Mortgage and
deliver the Leasehold Mortgage to the Leasehold Mortgagee in full compliance with the
terms of the Lease and the Consent Agreement;

(2) that the Lessee's dating and execution of the Leasehold Mortgage and the Lessee's delivery
of the Leasehold Mortgage to the Leasehold Mortgagee for recording shall not constitute a
breach or default of the Lease or any of the terms, provisions, covenants and conditions
thereof or of the Consent Agreement or of any of the terms, provisions, covenants and
conditions thereof;

(3) that the form of the Leasehold Mortgage attached to this Lessee's Notice of Intent to Deliver
the Leasehold Mortgage to the Leasebold Mortgagee is the same as the form of the Leasehold
Mortgage attached as Exhibit G to the Consent Agreement;

(4) that the Lessee intends to, and shall, date and execute the Leasehold Mortgage and deliver the
Leasehold Mortgage to the Leasehold Mortgagee for recording in the form of the Leasehold
Mortgage attached as Exhibit G to the Consent Agreement not earlier than fifteen (15) days
after the date of delivery of this Notice to the Port Authority in full compliance with the
Lease and the Consent Agreement;

(5) that the Lessee shall not itself record the Leasehold Mortgage;
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(6) that the dated date of the Lessee's Notice of Intent to Deliver the Leasehold Mortgage to the
Leasehold Mortgagee, when delivered shall constitute the Reletting Rights Effective Date (as
defined in Section 92 of the Lease);

(7) that Lessee's dating, execution and delivery of the Leasehold Mortgage and the recording of
the Leasehold Mortgage by the Leasehold Mortgagee shall not constitute a Wrongful
Recording of the Leasehold Mortgage; and

(8) that attached hereto is the form of Opinion of Counsel of [ ], the
Lessee's counsel, with respect to the validity of the Leasehold Mortgage and the compliance
of the same with the Lease and the Consent Agreement,

ATTEST:
	

AMERICAN AIRLINES, INC.

Secretary	 By

(Title)	 President
(Corporate Seal)

ME,



Attachment to Exhibit P

[Letterhead of Counsel of American Airlines, Inc.]

[Date of Delivery of Leasehold Mortgage]

To Each of the Persons
Listed on Schedule I Attached Hereto:

$500,000,000
New York City Industrial Development Agency

Special Facility Revenue Bonds, Series 2002
(American Airlines, Inc. John F. Kennedy International Airport Project)

Ladies and Gentlemen:

We have acted as special New York counsel to (i) American Airlines, Inc., a
Delaware corporation (the "Company") and ii AMR Corporation, a Delaware
corporation ("AMR'), in connection with the issuance and sale by the New York City
Industrial Development Agency (the "Issuer") of [insert reference to the various series of
Bonds] (the "Bonds") issued pursuant to a Master Indenture of Trust, dated as of
July 1, 2002, as amended and supplemented (the "Indenture") between the Issuer and
[The Bank of New York], as Trustee (the "Trustee") (the "Bond Transaction").

In our capacity as counsel to the Company and AMR, we have reviewed the
following documents dated as of July 1, 2002 (unless otherwise indicated) executed in
connection with the Bond Transaction:

(a) the Leasehold Mortgage and Security Agreement (the "Leasehold
Mortgage"), dated	 200_ made by the Company in favor of the Trustee and
joined by the Issuer (the "Leasehold Mortgagee");

(b) unfiled copies of the fixture filing financing statement and the personal
property financing statement on Form UCC-1 (respectively, the "Fixture Filing" and
"Financing Statement" and collectively, the "Property Financing Statements") naming the
Company, as debtor and the Trustee as secured party, setting forth their respective correct
addresses, indicating whether the debtor is an organization or an individual and the
jurisdiction of organization of the debtor and describing certain collateral as to which
security interests are intended to be perfected by filing under the UCC, which we
understand will be filed in the appropriate filing offices in the States of New York and
Delaware (each a "Filing Office");
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To Each of the Persons Listed
on Schedule I Attached Hereto	 2	 200_

(c) the organizational documents of the Company listed on Exhibit A hereto;
and

(d) the Operative Agreements delivered in connection with the Bond
Transaction listed on Exhibit B hereto (the "Operative Agreements").

We have also (i) examined and relied on such corporate documents and records of
the Company and AMR and such other instruments and certificates of public officials,
officers and representatives of the Company and AMR and other persons as we have
deemed necessary or appropriate for the purposes of this opinion, (ii) examined and relied
upon the representations and warranties as to factual matters contained in or made
pursuant to the Operative Agreements or Leasehold Mortgage, and (iii) made such
investigations of law as we have deemed appropriate as a basis for this opinion.

The opinions expressed below are furnished to you pursuant to Section 6.17(i) of
the IDA Lease Agreement, Section 92 and Exhibit P of the Consent Agreement; Unless
otherwise defined herein, capitalized terms used herein without definition shall have the
meaning specified in the Indenture. The term "UCC" means the Uniform Commercial
Code as in effect in the State of New York on the date hereof.

In rendering the opinions expressed below, we have assumed, with your
permission, without independent investigation or inquiry, (i) the authenticity of all
documents submitted to us as originals, (ii) the genuineness of all signatures on all
documents that we examined, (iii) the conformity to authentic originals of documents
submitted to us as certified, conformed or photostatic copies, (iv) the due authorization,
execution and delivery by each of the parties thereto of each of the Operative
Agreements, and (v) the corporate or partnership power and authority of each such person
to enter into and perform its obligations under each such document, the enforceability of
each such document and the binding effect thereof as against each such person.

Based upon and subject to the foregoing and the qualifications hereinafter set
forth, we are of the opinion that:

1. The Leasehold Mortgage has been duly authorized, executed and
delivered by the Company.

2. The Leasehold Mortgage is the legal, valid and binding obligation of
the Company and, upon the recordation of the Leasehold Mortgage in the office of the
City Register for Queens County, New York and the Fixture Filing in the appropriate
Filing Office and the payment of the applicable recording and filing fees and any
mortgage recording tax due thereon, the Leasehold Mortgage and the Fixture Filing will
be effective to create a valid lien and security interest of record in favor of the Leasehold
Mortgagee in the portion of the Mortgaged Property described in the Leasehold Mortgage
which portion consists of the Company's leasehold interest in the real property (the
"Mortgaged Premises") and fixtures, as such term is defined in the UCC (which leasehold
interest in the Mortgaged Property is created under that that certain Amended and
Restated Agreement of Lease (Lease No. AYB-085R) made as of December 22, 2000
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To Each of the Persons Listed
on Schedule I Attached Hereto 	 3	 200_

between the Company and the Port Authority (the "Lease")), and the Leasehold
_-.	 Mortgage will be enforceable in accordance with its terms. We have assumed that the

Company has or will have a leasehold interest of record in the Mortgaged Premises at the
time of recording of the Leasehold Mortgage. With respect to fixtures, we have also
assumed that such fixtures are located on the Mortgaged Premises.

3. Upon the recordation of the Leasehold Mortgage and the Financing
_	 Statement in the appropriate Filing Office and the payment of the applicable recording

and filing fees and any mortgage recording tax due thereon, the Leasehold Mortgage and
the Financing Statement will be effective to create a valid perfected security interest
in favor of the Leasehold Mortgagee in all of the Mortgaged Property described in the
Leasehold Mortgage that is of the type in which a security interest can be created under
Article 9 of the UCC (the "Article 9 Collateral"), to the extent the UCC is applicable to
the creation of such security interest and to the extent perfection of the security interest in
the Mortgaged Property may be accomplished by the filing of financing statements in the
Filing Office under the UCC.

4. The dating, execution and delivery of the Leasehold Mortgage by the
Company and the recording of the Leasehold Mortgage will not constitute a Wrongful
Recording of the Leasehold Mortgage (as defined in the Lease).

The opinion set forth in paragraph 4 above is based solely on and in total reliance,
without any independent investigation, upon the representations made by the Company in
the certificate of the Company delivered to the Port Authority in the form of Exhibit P to
the Consent and attached hereto as Exhibit C.

Our opinions set forth above are subject to the effects of 01 bankruptcy,
insolvency, fraudulent conveyance, fraudulent transfer, reorganization and moratorium
laws and other similar laws relating to or affecting creditors' rights or remedies generally,
ii general equitable principles (whether considered in a proceeding in equity or at law),

(iii) an implied covenant of good faith, reasonableness and fair dealing, and concepts of
materiality, and iv limitations on the enforceability of rights to indemnification under
federal or state securities laws or regulations or to the extent such indemnification would
violate public policy. In addition, applicable state laws and interpretations may affect the
validity or enforceability of certain remedies provided for in the Leasehold Mortgage, but
such limitations do not, in our opinion, make the remedies provided for therein
inadequate for the practical realization of the rights and benefits intended to be provided
thereby (subject to the other qualifications expressed herein). With respect to the opinion
expressed in paragraph 2 as to the enforceability of the Leasehold Mortgage, as used
therein, the term "enforceable" shall not imply any opinion as to the availability of
equitable remedies other than judicial foreclosure of the lien intended to be created by the
Leasehold Mortgage in accordance with the laws of the State of New York and non-
judicial foreclosure of the liens intended to be created thereby pursuant to the powers of
sale contained therein if the right to exercise such powers of sale have been judicially
determined.
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To Each of the Persons Listed
on Schedule I Attached Hereto 	 4	 200_

Without limiting the foregoing, we express no opinion as to the validity, binding
effect or enforceability of any provision of the Leasehold Mortgage that purports to
waive, release or vary any right of, or any duties owing to, the Company to the extent that
such waiver, release or variation may be limited by Sections 1-102(3), 9-602 or 9-603 of
the UCC or other provisions of applicable law. Our opinions set forth in paragraphs 2
and 3 with respect to Article 9 Collateral above are limited to Articles 8 and 9 of the UCC
and therefore do not address (i) laws of jurisdictions other than the State of New York,
(ii) with respect to our opinion in paragraph 3, laws of the State of New York other than
Articles 8 and 9 of the UCC or (iii) collateral of a type not subject to Article 9 of the
UCC.

We express no opinion as to the effect of, or compliance with, any federal or state
laws regarding fraudulent transfers or fraudulent conveyances or laws governing
preferential transfers, or any federal or state securities laws, rules or regulations,
including without limitation as to the effect thereof on the validity, binding effect or
enforceability of the Leasehold Mortgage.

We have assumed with your permission that (i) the Leasehold Mortgagee has not
waived, subordinated or agreed with any third party to any modification of the perfection
or priority of any lien or security interest granted by the Leasehold Mortgage, (ii the
Company has sufficient rights in the Mortgaged Property and (iii) value has been given
sufficient for the lien and security interests granted by the Leasehold Mortgage to attach.

Except as set forth above, we express no opinion as to the validity or perfection of
the lien and security interests purported to be created by the Leasehold Mortgage. We
express no opinion as to the validity, perfection or priority of such lien and security
interests:

(i) with respect to Article 9 Collateral, insofar as such collateral is
sold, exchanged or otherwise disposed of by the Company;

(ii) to the extent such lien and security interests may be affected by (x)
Section 552 of the United States Bankruptcy Code, under which a bankruptcy
court has discretion as to the extent to which post-petition proceeds may be
subject to a lien arising from a security agreement entered into by the debtor
before the commencement of the case, or (y) Section 547(b) of the United States
Bankruptcy Code, relating to the power to avoid a preference;

(iii) with respect to proceeds of Article 9 Collateral, to the extent of
limitations under Section 9-315 of the UCC on the perfection of a security interest
in proceeds;

(iv) as to any Article 9 Collateral acquired by the Company more than
four months after the Company changes its name so as to make the relevant
financing statements seriously misleading, unless new appropriate financing
statements indicating the new name of such party are properly filed before the
expiration of such four months;
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To Each of the Persons Listed
on Schedule I Attached Hereto 	 5	 200_

(v) as to any Article 9 Collateral acquired by the Company following
any change in the jurisdiction of organization (within the meaning of Section 9-
102(a)(50) of the UCC) of the Company unless a new financing statement is
properly filed in the applicable new jurisdiction within the time specified in
Section 9-316 of the UCC; or

(vi) as to any Article 9 Collateral subject to a statute, regulation or
treaty of the United States, whose requirements for a security interest's obtaining
priority over the rights of a lien creditor with respect to such property preempt
Section 9-310(a) of the UCC.

We express no opinion as to the priority of the lien and security interests
purported to be created by the Leasehold Mortgage. Without limiting the foregoing, we
express no opinion as to the priority of any security interest (i) as against any claims or
liens in favor of the United States or any state thereof, or any federal or state agency,
instrumentality or political subdivision, including but not limited to liens for payment of
federal, state or local taxes that are given priority by operation of law, liens under Title
IV of the Employee Retirement Security Act of 1974, as amended, or claims arising
under 31 U.S.C. § 3713,ii) as against any rights of a person in possession of proceeds
consisting of money or "instruments" (as defined in the UCC), (iii) as against liens under
Section 4-208 of the UCC, relating to security interests of a collecting bank, (Div as
against liens granted under Section 364(d) of the United States Bankruptcy Code, relating
to liens granted by a court after the commencement of a case, or (v) that has been
perfected by "control" under Sections 8-106, 9-104, 9-105, 9-106 or 9-107 of the UCC,
as against any other security interest in the same property that has also been perfected by
"control."

We call to your attention that the UCC requires periodic filing of continuation
statements in order to maintain the effectiveness of financing statements filed pursuant
thereto.

We have not made or undertaken to have made any investigation of the state of
title to the real property, fixtures or personal property which are referred to in the
Leasehold Mortgage and the Property Financing Statements, and we express no opinion
as to 01 the title to or other ownership rights in such property, (ii) the legal description of
such property, or(iii) the absence of any conflicting rights of others with respect to such
property. We express no opinion as to any law relating to the protection of the
environment or to building codes, zoning, land use controls, environmental or similar
matters.

The opinion expressed herein does not encompass, and we express no opinion
with respect to, the recordings, filings and other acts that may be required in the State of
New York in connection with foreclosure or other realization upon the property subject to
security interests pursuant to the Leasehold Mortgage.

We express no opinion with respect to any provision of the Leasehold Mortgage
that purports to permit the Leasehold Mortgagee or any person to sell or otherwise
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dispose of any of the collateral described therein except in compliance with the
applicable federal and state laws.

We have assumed that any party seeking to enforce the Leasehold Mortgage
against the Company is duly qualified to do business in the State of New York and has
timely filed all franchise or income tax returns required to be filed in the State of New
York and timely paid all State of New York franchise or income taxes as may be due.

!	 We express no opinion as to the effectiveness against third parties of any
provision of the Leasehold Mortgage purporting to grant a lien on after-acquired real
property.

We express no opinion with respect to the ability of the Leasehold Mortgagee to
proceed with foreclosure of any of the liens or security interests under the Leasehold
Mortgage without accelerating the underlying indebtedness evidenced by the Bonds as
guaranteed by the Guaranty.

[Such other exceptions, assumption and qualifications as is appropriate at time of
delivery of opinion.]

In giving the opinions contained in the foregoing paragraphs 1 through 3, we call
to your attention the fact that we are not general counsel to the Company or AMR and
have only been engaged by the Company and AMR to give substantive attention to
certain matters and that we have limited our inquiry insofar as the foregoing opinion
concerns our knowledge of such matters to those matters with respect to which we have
been engaged to give substantive attention.

In rendering the foregoing opinions, we have relied upon the opinion, dated today,
of [Anne McNamara, Esq.], General Counsel of the Company and AMR, as to all matters
contained therein. To the extent of such reliance, our opinion is subject to the same
assumptions, qualifications and limitation as are contained therein. We express no
opinion as to the laws of any jurisdiction other than the laws of the State of New York
and the Federal laws of the United States of America, in each case that in our experience
are generally applicable to transactions of this type. In particular (and without limiting
the generality of the foregoing) we express no opinion as to the laws of any country
(other than the Federal laws of the United States of America) or as to the effect of such
laws (whether limiting, prohibitive or otherwise) on any of the rights or obligations of the
Company or AMR or of any other party to or beneficiary of any of the Operative
Agreements. We have assumed, with your permission, that the execution and delivery of
each of the Operative Agreements by each of the parties thereto and the performance of
their respective obligations thereunder will not violate any fundamental public policy
under applicable law (other than the laws of the State of New York and Federal laws of
the United States of America).

Our opinion is expressly limited to the matters set forth above and we render no
opinion, whether by implication or otherwise, as to any other matters. This opinion is
given as of the date hereof, and we assume no obligation to advise you of facts,
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on Schedule I Attached Hereto	 , 200_

circumstances, events or developments which hereafter may be brought to our attention
and which may alter, affect or modify the opinion expressed herein.

The opinions expressed herein are solely for your benefit and, without our prior
consent, neither our opinion nor this opinion letter may be relied upon by any other
person.

Very truly yours,
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ScheduleI

List of Recipients

The Port Authority of New York and New Jersey

[Add other appropriate recipients]
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Exhibit A

Organizational Documents of the Company

Certificate of Incorporation of the Company as certified by the Secretary of State of
[Delaware] on [insert date].'

By-Laws of the Company.2

Certificate of Good Standing, dated [insert date], of the Company issued by the Secretary
of State of [Delaware] .3

[Resolutions of the Company. 14

Certified Copy.

Z Certified by an officer of the Company as true and correct as of the date of delivery of the opinion.

' Dated within a reasonable time of the date of the opinion.

' Reference would be made to the appropriate corporate resolutions that have been adopted, or might be
adopted between now and the mortgage delivery date, relating to the transaction.
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Exhibit B

Qperative Agreements

*Capitalized terms used herein without definition shall have the meanings specified in the
Bond Purchase Agreement.

Lease Agreement
Company Guaranty
AMR Guaranty
Bond Purchase Agreement
Company Sublease
Equipment Security Agreement
Port Authority Lease
Consent to Subleases
Tax Certificate
ATEIL
RNDA
Undertaking

[Such other documents that the Company may enter into prior to the execution and
delivery of the Leasehold Mortgage.]
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Exhibit C

Copy of the certificate of the Company delivered to the Port Authority in the form of
Exhibit P to the Consent
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Exhibit Q

Additional Lessee Covenant Certificate

To: The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003

Attention: Executive Director

Pursuant to the Consent to Subleases and Leasehold Mortgage Agreement, dated as of July 31,
2002 (the "Consent Agreement") by and among American Airlines, Inc. (the "Lessee"), AMR
Corporation, the New York City Industrial Development Agency (the "IDA"), The Bank of New York
and The Port Authority of New York and New Jersey (the "Port Authority"), the Lessee hereby covenants
and certifies to the Port Authority (all terms of special meaning used herein having the meanings ascribed
to such terms in or pursuant to the Consent Agreement), that:

(1) On	 the following Additional Minor Modification
Document(s) were executed: [List and identify and attach final executed copies]

(2) The Additional Minor Modification Document(s) attached hereto and hereby made a part
hereof, were entered into solely for the purpose of, and have no effect other than, (i) further fixing and
determining, or modifying, the Financial Terms of Bonds which are Outstanding and/or (ii) curing any
ambiguity, or curing or correcting any defective provision or omission;

(3) The Additional Minor Modification Document(s) attached hereto do not and shall not
alter, impair or adversely impact the Port Authority's rights and remedies under this Consent Agreement,
the Lease or the Basic Lease or otherwise; and

(4) Attached hereto is an opinion of Lessee's counsel [insert name and address of counsel]
addressed to the Port Authority, that the execution and issuance of the Additional Minor Modification
Documents do not violate the terms and conditions of this Consent Agreement or of the Lease.

ATTEST:	 AMERICAN AIRLINES, INC.

	

Secretary
	

(Title)
(Corporate Seal)
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EXECUTION COPY

COMPANY SUBLEASE AGREEMENT

Between

AMERICAN AIRLINES, INC.

and

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

Dated as of July 1, 2002

New York City Industrial Development Agency
Special Facility Revenue Bonds

(American Airlines, Inc. Jolm F. Kennedy International Airport Project)
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COMPANY SUBLEASE AGREEMENT

THIS COMPANY SUBLEASE AGREEMENT, made as of the first day of July, 2002
(the "Company Sublease"), by and between AMERICAN AIRLINES, INC., a corporation
organized and existing under the laws of State of Delaware, having its principal office at 4333
Amon Carter Boulevard, Fort Worth, Texas 76155, party of the first part (the "Lessee"), and
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental
agency constituting a body corporate and politic and a public benefit corporation of the State of
New York, duly organized and existing under the laws of the State of New York, having its
principal office at 110 William Street, New York, New York 10038, party of the second part (the
"Agency") (capitalized terms used in this Company Sublease and not defined herein shall be as
defined in Appendix A hereto and made a part hereof):

WITNESSETH:

WHEREAS, to accomplish its corporate purposes, the Agency has entered into
negotiations with the Lessee to induce the Lessee to construct, renovate, equip, expand and
install the Facility which is comprised of terminal facilities and related facilities at John F.
Kennedy International Airport in Queens, New York; and

WHEREAS, the Leased Facilities (i) are subject to the terms of the Basic Lease, (ii) have
been subleased by the Port Authority to the Lessee pursuant to the PA Lease, and (iii) are
described in the appendices hereto in the Description of Leased Facilities; and

WHEREAS, the Lessee desires to further sub-sublease the Leased Facilities to the
Agency pursuant to this Company Sublease; and

WHEREAS, the Agency will sub-sub-sublease the Leased Facilities, and lease the
Facility Equipment, to the Lessee pursuant to an IDA Lease Agreement of even date herewith
between the Agency and the Lessee; and

WHEREAS, the Agency, in order to provide funds for a portion of the cost of the Project,
will issue from time to time its Special Facility Revenue Bonds (American Airlines, Inc. John F.
Kennedy International Airport Project) pursuant to the Act, a resolution of the Agency adopted
on October 23, 2001 as amended November 13, 2001, and a Master Indenture of Trust, dated as
of July 1, 2002 as amended and supplemented by Series Supplemental Indentures of Trust each
between the Agency and The Bank of New York, as trustee (the "Trustee"), and as otherwise
supplemented or amended from time to time;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
and representations hereinafter contained, the Lessee and the Agency hereby agree as follows:

ARTICLE I

The Lessee does hereby sub-sublease to the Agency and the Agency hereby sub-
subleases from the Lessee the Leased Facilities for the term herein provided , which sub-sublease
to the Agency shall continue unless terminated pursuant to Article II hereof regardless of
whether the Lessee's leasehold estate in the Facility is now or hereafter derived from the PA
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Lease, the City-American Lease or a holdover, month to month or statutory tenancy arising out
of the Port Authority Lease or the City-American Lease.

ARTICLE II

(a)	 The term of this Company Sublease shall commence on July 31, 2002 and, unless
earlier terminated pursuant to the terms hereof, shall terminate on the earliest of:

(i) the expiration or earlier termination of the IDA Lease Agreement;

(ii) the earlier of (x) two (2) days immediately preceding the thirtieth (30th)
anniversary of the Redevelopment Work Completion Date and (y)
December 20, 2036;

(iii) the date on which no Bonds are "Outstanding" under the Indenture;

(iv) the termination of the Basic Lease, provided that the Company Sublease
shall not terminate on the termination of the Basic Lease if the City-
American Lease is effective upon the termination of the Basic Lease or
there is a RNDA Effective Date upon such termination of the Basic Lease;

(v) the termination of the letting of the Lessee under the PA Lease during the
stated term thereof or during a Permitted Tenancy (as defined in the PA
Lease), except (A) as a result of the termination of the Basic Lease, if
there is a RNDA Effective Date upon such termination of the Basic Lease
or (B) if the PA Lease is deemed terminated solely due to the occurrence
of a Triggering Event under the PA Lease as such term is defined in the
PA Lease;

(vi) the termination of any month-to-month periodical tenancy of the Lessee
created pursuant to Section 52 or 53 of the PA Lease, except as a result of
the termination of the Basic Lease, if there is a RNDA Effective Date
upon such termination of the Basic Lease;

(vii) one day prior to the expiration without renewal of any month-to-month
periodical tenancy of the Lessee created pursuant to Section 52 or 53 of
the PA Lease, provided that the Company Sublease shall not terminate
upon any such expiration caused by the expiration of the Basic Lease if
the City-American Lease is effective upon the expiration of the Basic
Lease;

(viii) if the City-American Lease has been executed, then upon the termination,
but not upon the surrender, of the City-American Lease, except that the
Company Sublease shall not terminate if the Lessee is reinstated as or
becomes tenant of the Leased Premises as described in Section 94(c)(i) of
the PA Lease;
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(ix) if a City-American Lease has been executed, then one day prior to the
expiration of the stated term of the City-American Lease;

(x) if a City-American Lease has not been executed, then the later of (A) two
(2) days prior to the date on which the Port Authority surrenders
possession of the Airport to the City, following termination or expiration
of the Basic Lease (as the same may have been renewed or extended,
including any renewal as a result of a permitted holdover tenancy), except
as a result of the termination of the Basic Lease if there is a RNDA
Effective Date upon such termination of the Basic Lease or (B) if a New
Basic Lease and/or a New Premises Lease shall have been executed and
delivered prior to the date on which the Port Authority surrenders
possession of the Airport to the City following the termination or
expiration of the Basic Lease (as the same may have been renewed or
extended, including any renewal as a result of a permitted holdover
tenancy), the earlier of (x) one day prior to the date of expiration or earlier
termination of the New Premises Lease or (y) two days prior to the date of
the expiration or earlier termination of the New Basic Lease.

Notwithstanding the foregoing, any assignment of the Lessee's rights hereunder or
substitution of the Lessee herein, in accordance with the provisions of the Security Documents,
shall not result in the termination or expiration of this Company Sublease.

(b) The Lessee and the Agency acknowledge and agree, in consideration for the
issuance of the Bonds by the Agency and the purchase of the same by the Holders thereof, upon
the due execution and delivery of the City-American Lease, if any, the following terms and
conditions shall become effective:

(i) "Gap Differential" shall mean either (1) the difference between the
expiration of the Lessee's interest under the PA Lease and the
Commencement of the City-American Lease Term or (2) the two day
differential described in clause (A) of paragraph (a)(x) of this Article II.

(ii) Notwithstanding any technical termination of this Company Sublease as a
matter of law by reason of the Gap Differential (a "Technical
Termination") and, provided that the City-American Lease, if any, shall be
in full force and effect regardless of whether the term thereof has
commenced on the date of a Technical Termination and the Lessee
remains in possession of the Leased Premises after such Technical
Termination, the rights and obligations of the Lessee and the Agency
under this Company Sublease shall continue and extend without
interruption through and after any Technical Termination.

(iii) To the extent necessary to give effect to the parties' intent in paragraph
(b)(ii) above, the Lessee and the Agency shall be deemed to have entered
into a replacement and continuation lease on the same terms and
conditions as this Company Sublease, whose terms and conditions shall be
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effective during the period of the Gap Differential and shall continue
through the term of the City-American Lease and until the scheduled
termination of this Company Sublease as set forth in paragraph (a) above.

(iv) Neither the Lessee nor the Agency shall claim or assert, or be entitled to
claim or assert, in any court or proceeding or other context, that either the
Gap Differential or any Technical Termination constitutes a termination or
suspension of the parties' obligations as set forth in this Company
Sublease.

(c) Without limiting the effectiveness of the termination of the term of this Company
Sublease pursuant to paragraph (a) of this Article II, the covenants and agreements set forth in
this Article II shall survive the termination of this Company Sublease and continue until the
Bonds are no longer Outstanding.

ARTICLE III

The Lessee warrants and represents that the PA Lease continues in full force and effect;
that the Lessee is not in default under the PA Lease; that to the knowledge of the Lessee, the Port
Authority is not in default under the PA Lease; that the Lessee has neither received nor delivered
any notice of default or termination under the PA Lease; and that the Lessee is authorized and
empowered to enter into this Company Sublease.

ARTICLE IV

The sole rental hereunder shall be the sum of ten dollars ($10), receipt of which is hereby
acknowledged by the Lessee.

ARTICLE V

The Lessee shall promptly undertake the portion of the Project to be financed with the
proceeds of the Bonds and work as agent for and on behalf of the Agency.

ARTICLE VI

The Lessee represents and warrants that it has full right and lawful authority to enter into
this Company Sublease for the full term hereof, that the execution, delivery and performance by
the Lessee of this Company Sublease have been duly authorized by all requisite corporate action
on the part of the Lessee and will not violate (i) any applicable provision of law, or any order of
any court or agency of government having jurisdiction thereover, (ii) the articles of incorporation
or by-laws of the Lessee, or (iii) any indenture, agreement or other instrument to which the
Lessee is a party (including the PA Lease) or by which it or any of its property is subject to or
bound, or be in conflict with or result in a breach of or constitute (with due notice and/or lapse of
time) a default under any such indenture, agreement or other instrument, which violation,
conflict, breach or default would have a material adverse _effect_ upon the affairs, assets,
properties, business or condition, financial or otherwise, of the Lessee, or would result in the
imposition of any lien, charge or encumbrance of any nature whatsoever on the Facility other
than Permitted Encumbrances. The Lessee covenants and agrees that, so long as the IDA Lease

NY:604749.14



Agreement shall be in full force and effect, the Agency shall have, hold and enjoy a valid
leasehold estate in the Leased Facilities during the term hereof, subject to the terms of the Basic
Lease; the PA Lease, and the Consent Agreement, the ATL, the RNDA and upon effectiveness
thereof, the City-American Lease and the Lessee shall from time to time take all necessary action
to that end.

The Agency represents and warrants that it has full right and lawful authority to enter into
this Company Sublease for the full tern hereof, that the execution, delivery and performance by
the Agency of this Company Sublease have been duly authorized by all requisite corporate action
on the part of the Agency and will not violate (i) any provision of law, or any order of any court
or agency of government having jurisdiction thereover, or (ii) the bylaws of the Agency or any
indenture, agreement or other instrument to which the Agency is a party or by which it is bound,
or be in conflict with or result in a breach of or constitute (with due notice and/or lapse of time) a
default under any such indenture, agreement or other instrument, which violation, conflict,
breach or default would have a material adverse effect upon the ability of the Agency to perform
its obligations under this Company Sublease, or result in the imposition of any lien, charge or
encumbrance of any nature whatsoever on the Facility other than Permitted Encumbrances.

ARTICLE VII

Neither the Agency nor the Lessee shall assign or transfer this Company Sublease, nor
sublease the whole or any part of the Leased Facilities nor subject the Leased Facilities or any
part thereof or this Company Sublease to any lien, claim, mortgage or encumbrance (other than
Permitted Encumbrances), in any manner, nor sell, assign, convey or otherwise dispose of the
Leased Facilities or any part thereof, during the term of this Company Sublease, in any manner,
to any Person, except that (i) the Agency may sublease the Leased Facilities to the Lessee
pursuant to the IDA Lease Agreement for a term not greater than the term herein provided
(subject to Article IT hereof), (ii) the Lessee may and shall assign and transfer this Company
Sublease upon any assignment or transfer of the IDA Lease Agreement in accordance with the
provisions for assignment or transfer of the IDA Lease Agreement as provided in the IDA Lease
Agreement (the Company Sublease must be assigned to the same party as the IDA Lease
Agreement), (iii) the Lessee may sublease the whole or any part of the Leased Facilities in
accordance with the IDA Lease Agreement and (iv) the Agency may assign its rights under the
IDA Lease Agreement to the Trustee pursuant to the Indenture and the IDA Lease Agreement.

ARTICLE VIII

In the event that any portion (but not all) of the Leased Facilities shall be released from
the PA Lease (or upon the effectiveness thereof, the City-American Lease) this Company
Sublease shall be deemed amended to exclude from the premises demised hereunder that portion
of the Leased Facilities so released.

ARTICLE IX

Except for the Indenture, the IDA Lease Agreement, the Consent Agreement, the ATL,
the RNDA and the City-American Lease, if any, this Company Sublease contains the entire
agreement between the parties hereto with respect to the subject matter hereof and all prior
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negotiations and agreements are merged in this Company Sublease. This Company Sublease
may not be changed, modified or discharged in whole or in part and no oral or executory
agreement shall be effective to change, modify or discharge in whole or in part this Company
Sublease or any obligations under this Company Sublease, unless such agreement is set forth in a
written instrument executed by the Lessee and the Agency. No consent or approval of the
Lessee shall be deemed to have been given or to be effective for any purposes unless such
consent or approval is set forth in a written instrument executed by the Lessee. No consent or
approval of the Agency shall be deemed to have been given or to be effective for any purposes
unless such consent or approval is set forth in a written instrument executed by the Agency.

ARTICLE X

All notices required to be given or authorized to be given by any party pursuant to this
Company Sublease shall be in writing and shall be served personally or sent by registered or
certified mail, return receipt requested, addressed as follows:

If to the Agency:	 New York City Industrial
Development Agency
110 William Street
New York, New York 10038
Attention: Chairman (with a copy
to the Executive Director of the
Agency at the same address)

If to the Lessee:	 American Airlines, Inc.
4333 Amon Carter Boulevard, MD 5566
Fort Worth, Texas 76155
Attention: Treasurer

If to any other party, to the address indicated in Section 9.7 of the Master IDA Lease Agreement.
The Agency and the Lessee may, by like notice, designate any further or different addresses to
which subsequent notices shall be sent. A copy of any notice given to the Agency or the Lessee
under this Company Sublease shall also be given to the Trustee at the address indicated in the
Master Indenture.

THIS COMPANY SUBLEASE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES THEREOF.

The terms of this Company Sublease are and shall be binding upon and inure to the
benefit of the Agency and the Lessee and their respective successors and assigns.

If any one or more of the provisions of this Company Sublease shall be ruled invalid by
any court of competent jurisdiction, the invalidity of such provision(s) shall not affect any of the
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remaining provisions hereof, but this Company Sublease shall be construed and enforced as if
such illegal or invalid provision had not been contained herein.

ARTICLE XII

This Company Sublease shall become effective upon the original issuance of the Series
2002 Bonds. It may be simultaneously executed in several counterparts, each of which shall be
an original and all of which shall constitute but one and the same instrument.

ARTICLE XIII

All covenants, stipulations, promises, agreements and obligations of the Agency
contained in this Company Sublease shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Agency, and not of any member, director, officer, employee or
agent of the Agency in his individual capacity, and no recourse shall be had for the payment of
any amounts hereunder against any member, director, officer, employee or agent of the Agency.
In addition, in the performance of the agreements of the Agency herein contained, any obligation
it may incur for the payment of money shall not create a debt of the State of New York or of The
City of New York, and neither the State of New York nor The City of New York shall be liable
on any obligation so incurred, but any such obligation shall be payable solely out of the lease
rentals, revenues and receipts payable to the Agency by the Lessee under the IDA Lease
Agreement.

ARTICLE XIV

The use of the Leased Facilities, the Facility Equipment and all other rights, duties,
liabilities and obligations of the Lessee and the Agency with respect thereto and the Project and
the financing thereof, not fixed in this Company Sublease, shall be as set forth in the Basic
Lease, the PA Lease, the Consent Agreement, the IDA Lease Agreement, the ATL, the RNDA
and upon the effectiveness thereof, the City-American Lease.

7
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IN WITNESS WHEREOF, the Lessee has caused its name to be subscribed hereto by its
duly authorized officer and the Agency has caused its corporate name to be hereunto subscribed
by its duly authorized Deputy Executive Director, all being done as of the year and day first
above written.

AMERICAN AIRLINES, INC.

Byn
Name:
Title:	 Leslie M. Benners

Managing Director
Corporate Finance & Banking

NEW YORK CITY INDUSTRIAL
DEVELOPME	 ENCY

By

Name: Carolyn A. Edwards
Title: Deputy Executive Director
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STATE OF /3{ 3 t^a;)

ss.:
COUNTY OF NPu3 ht 3l—,, )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Leslie Benners, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

ti

otary P blic

GARY R. BAS$G q
NOTARY PUBLIC, State f 

Ylijw!h^1
QualifiedIn1WsstehesW OunwJ

Commission E PIMDoo.att.20 Q
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f .7̀ I.711 ^ x ̂ 7 ^ ►1 ^ l L̂  ^^ ^] 7
: ss.:

COUNTY OF NEW YORK )

On the a 9 day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

JUDITH A.CAPDLDNGD
Commissioner of Deeds, City of New York

No. 5-1425
Cert. Filed in New York County 4 Lv j

Commission Expires October 23,
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Legal Description

All that certain plot, piece or parcel of land, situate, lying and being in the Borough and
County of Queens, City and State of New York being a portion of Lot I in Block 14260
of Section 58 as shown on the Tax Map of the City of New York for the Borough of
Queens, said premises being a part of the John F. Kennedy International Airport
designated as Terminals 8 and 9 and more particularly delineated on the maps attached
hereto.



Execution Copy

APPENDIX A

DEFINITIONS

Accounts or Subaccounts shall mean those accounts or subaccounts established pursuant
to Section 5.01 of the Indenture and any accounts or subaccounts established pursuant to any
Series Supplemental Indenture.

Act or Sales and Use Tax Act shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), in effect on the effective date of the IDA
Lease Agreement, and Chapter 1082 of the 1974 Laws of New York, as amended through the
date of the IDA Lease Agreement.

Act of Bgikruptcy shall mean the commencement of a bankruptcy or similar proceeding
by or against the Lessee or the Guarantor, including, but not limited to, the following: the
making of a general assignment for the benefit of creditors, the commencing of a voluntary case
under the Bankruptcy Code or the filing of a petition thereunder, petitioning or applying to any
tribunal for the appointment of a receiver, or any trustee for the Lessee or the Guarantor or a
substantial part of the assets of the Lessee or the Guarantor, commencing any proceeding under
any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect, or the appointment of a receiver
or any trustee for the Lessee or the Guarantor or any substantial part of any of the properties of
the Lessee or the Guarantor.

Additional Bonds shall mean all Series of Bonds that are issued by the Agency
subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and conditions
of Section 6.2 of the Consent Agreement, pursuant to the IDA Lease Agreement and the
Indenture to finance Project Costs.

Affiliate shall mean any Person under common control with the Lessee. "Control"
(including the related term "under common control with") of a Person shall exist only when the
following criteria are met: (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise; and (ii) the ownership, either directly or
indirectly, of more than 50% of the voting stock or other equity or ownership interest of such
Person.

A enc shall mean the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State, duly organized and existing under the laws of the State, and any body, board,
authority, agency or other governmental agency or instrumentality which shall hereafter succeed
to the powers, duties, obligations and functions thereof.
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Agency's Reserved Rights shall mean, collectively,

(i) the right of the Agency in its own behalf to receive all Opinions of
Counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to the Agency
under the IDA Lease Agreement;

(ii) the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the IDA Lease Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Lessee to complete the Project;

(iv) the right of the Agency to enforce or otherwise exercise in its own behalf all
agreements of the Lessee with respect to ensuring that the Facility shall always constitute
a qualified "project" as defined in and as contemplated by the Act;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.5, 3.2, 4.3, 4.4, 4.5, 4.6, 6.1, 6.2, 6.3, 6.6, 6.7(b)(3), 6.9, 6.11,
6.12, 6.13, 6.14, 6.15, 6.17, 7.7, 8.1, 8.1A, 9.3, 9.10, 9.13, 9.17 and 9.19 of the IDA
Lease Agreement; and

(vi) the right of the Agency in its own behalf to declare an Event of Default under
Section 7.1 of the IDA Lease Agreement or with respect to any of the Agency's Reserved
Rights subject to the limitations contained therein.

Ailport shall mean John F. Kennedy International Airport in Queens, New York,

Alternate Credit Facility shall mean an irrevocable letter of credit, a municipal bond
insurance policy, a standby bond purchase agreement, a surety bond, a line or lines of credit,
guaranty or other similar agreement or agreements or any other agreement or agreements used to
provide liquidity and/or credit support for a Series of Bonds, containing administrative
provisions reasonably satisfactory to the Trustee or the provider of any policy of municipal bond
insurance then insuring such Series of Bonds and issued and delivered to the Trustee in
accordance with the Indenture.

American Guaranty or Lessee Guaranty shall mean the guaranty dated as of July 1, 2002
from the Lessee to the Trustee.

AMR shall mean AMR. Corporation, the parent corporation of the Lessee and a
corporation organized and existing under the laws of the state of Delaware, and its successors
and assigns.

AMR Guaranty shall mean the guaranty dated as of July 1, 2002 from AMR to the
Trustee.

2
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Applicable as used with respect to a Series of Bonds shall mean (i) with respect to any
Bond Purchase Fund, Construction Account, Capitalized Interest Account, Lessee Payments
Account, Principal Account, Interest Account, Redemption Account, Sinking Fund Installment
Account, Credit Facility Account or an Account held within the Debt Service Reserve Fund, the
Fund or Account so designated and established by the Applicable Series Supplemental Indenture
authorizing such Series of Bonds, (ii) with respect to any Debt Service Reserve Account
Requirement, the Debt Service Reserve Account Requirement established in connection with
such Series of Bonds by the Indenture, (iii) with respect to any Series Supplemental Indenture,
the Series Supplemental Indenture relating to such Series of Bonds authorized thereby, (iv) with
respect to a Credit Facility Issuer, the respective Credit Facility Issuer, if any, providing a Credit
Facility with respect to such Series of Bonds (v) with respect to a Credit Facility, the Credit
Facility, if any, securing such Series of Bonds, (vi) with respect to a Bond Resolution, the Bond
Resolution of the Agency authorizing the issuance of such Series of Bonds, (vii) with respect to a
Tax Certificate, the particular Tax Certificate executed with respect to such Series of Bonds,
(viii) with respect to the Purchase Price for such Series of Bonds, the Purchase Price specified in
the Applicable Series Supplemental Indenture, and (ix) with respect to any IDA Lease
Amendment, the IDA Lease Amendment entered into with respect to such Series of Bonds.

Approved Successor Lessee shall have the same meaning as defined in Section 92.

ATL or Agreement Towards Entering Into a Lease shall mean the Agreement Towards
Entering Into a Lease dated as of July 31, 2002, between the City and the Lessee.

Authorized Denominations shall mean: (i) $100,000 and any integral multiple of $5,000
in excess thereof during any Long-Tenn Interest Rate Period when the Series 2002 Bonds shall
be rated less than Baa3 by Moody's and BBB- by S&P (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002 Bonds shall be rated at
least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of $5,000
in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or Bond
Interest Term Rate Period.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman, Vice
Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director or
Deputy Executive Director of the Agency, or any officer or employee of the Agency authorized
to perform specific acts or to discharge specific duties, (ii) in the case of the Lessee, its President,
Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing Director
or any other person designated by the Lessee to act on behalf of the Lessee by a written
certificate, containing a specimen signature of such person, which is duly executed on behalf of
the Lessee and delivered to the other Notice Parties, and (iii) in the case of the Guarantor, its
President, Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing
Director or any other person designated by the Guarantor to act on behalf of the Guarantor by a
written certificate, containing a specimen signature of such person, which is duly executed on
behalf of the Guarantor and delivered to the other Notice Parties.

Bank Bonds with respect to a Series of Bonds shall have the meaning specified in the
Applicable Series Supplemental Indenture.
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Bankruptcy Code shall mean the Bankruptcy Reform Act of 1978, as amended (Title 11
of the United States Code, as amended).

Bankruptcy Counsel shall mean any counsel nationally recognized in bankruptcy matters
which is independent of the Lessee and the Agency and which is reasonably acceptable to the
Trustee.

Basic Lease shall mean the Agreement of Lease, dated April 17, 1947, as the same may
now have been or may hereafter be amended, supplemented or extended, between the City and
the Port Authority or any agreement in replacement or substitution thereof providing for the
letting of the Airport or the Premises by the City to the Port Authority.

Bond Counsel shall mean Winston & Strawn or any other nationally recognized attorney
or firm of attorneys experienced in matters relating to municipal bond law and the tax exemption
of interest on bonds of states and their political subdivisions, as selected by the Agency.

Bond Fund shall mean the Bond Fund established by Section 5.01 of the Indenture.

Bond Purchase Fund shall mean, with respect to a Series of Bonds, mean any Bond
Purchase Fund created and held by the Tender Agent with respect to the tender and remarketing
of such Series of Bonds.

Bond Registrar shall mean the Trustee acting as registrar as provided in Section 3.10 of
the Indenture.

Bond Resolution with respect to a Series of Bonds shall mean the resolution or
resolutions of the Agency authorizing such Series of Bonds.

Bondholder, Holder of the Bonds, Holder or holder shall mean any Person who shall be
the registered owner of any Bond or Bonds.

Bonds shall mean, collectively, the Series 2002 Bonds and Additional Bonds of the
Agency authorized and issued pursuant to the Master Indenture and any Series Supplemental
Indenture.

Book-Entry Bond shall mean a Bond authorized to be issued to, and issued to and
registered in the name of, a Depository for one or more participants in such Depository.

Business Day shall mean any day which is not a Saturday, a Sunday or a legal holiday in
the State or a day on which banking institutions chartered by the State or the United States of
America are legally authorized to close in The City of New York; provided that, with respect to
Bonds of a Series secured by a Credit Facility, such term means any day which is not a Saturday,
Sunday or legal holiday in the State or a day on which the New York Stock Exchange, banking
institutions chartered by the State or the United States of America, or the principal office of
Credit Facility Provider, if any, for such Bonds is legally authorized to close.
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Capitalized Interest Account shall mean any special trust account of the Project Fund so
designated, established pursuant to Section 5.01 of the Indenture.

City shall mean The City of New York.

City-American Lease shall mean the lease agreement, if any, between the City and the
Lessee entered into pursuant to the ATL.

Code shall mean the Internal Revenue Code of 1986, as amended, and the temporary,
proposed or final regulations promulgated thereunder.

Commencement of City-American Lease Term shall mean the date following the day
after the expiration, but not the earlier termination, of the Lessee's interest under the PA Lease,

Company Sublease shall mean the Company Sublease Agreement of even date herewith
between the Lessee and the Agency, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith and with the Indenture.

Consent Agreement shall mean the Consent to Subleases and Leasehold Mortgage
Agreement, dated as of July 31, 2002, by and among the Lessee, the Agency, AMR, the Trustee
and the Port Authority, as the same may be amended and supplemented frown time to time
pursuant to its terms.

Consent Protections shall mean the Mortgage and Consent Protections as defined in the
ATL

Construction Account shall mean any special trust account of the Project Fund so
designated and established pursuant to Section 5.01 of the Indenture.

Controlled Entity shall mean any Person, more than 50% of the voting stock or equity
interest of which is owned by any obligor under any of the Security Documents (other than the
Agency) or by another Controlled Entity of any such obligor.

Costs of Issuance shall mean (i) all reasonable costs incurred in connection with the
issuance of a Series of Bonds including, but not limited to, legal, financial, consulting and
accounting fees and expenses, financing charges (including underwriting fees and discounts),
printing and engraving costs, the fees and expenses of Bond Counsel, the fees and expenses of
rating agencies, expenses incurred in the preparation of the Security Documents, the financing
statements, any disclosure document and any other documents necessary for the issuance of a
Series of Bonds and (ii) any other cost incurred in connection with the issuance of a Series of
Bonds that constitutes an "issuance cost" within the meaning of section 147(g) of the Code.

Credit Facility shall mean (i) an irrevocable letter of credit, surety bond, loan agreement,
standby bond purchase agreement, line of credit, municipal bond insurance policy or other
agreement or arrangement used to provide liquidity and/or credit support for a Series of Bonds,
containing administrative provisions reasonably satisfactory to the Trustee or the provider of any
policy of municipal bond insurance then insuring such Series of Bonds and issued and delivered
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to the Trustee in accordance with the Applicable Series Supplemental Indenture and (ii) any
Alternate Credit Facility. The Guaranty is not a Credit Facility

Credit Facility Agreement shall mean any agreement to provide credit support or liquidity
with respect to a Series of Bonds between the Credit Facility Provider and the Lessee.

Credit Facility Provider shall mean the issuer of any Credit Facility or Alternate Credit
Facility and any successors thereto.

Credit Facility Provider Certificate of Assumption shall have the same meaning as set
forth in the Consent Agreement.

Debt Service Reserve Fund shall mean the Debt Service Reserve Fund established by
Section 5.01 of the Indenture.

Debt Service Reserve Account Requirement shall mean, with respect to each Series of
Bonds, the amount, if any, required by any Series Supplemental Indenture authorizing the
issuance of such Series of Bonds, to be deposited and maintained in the Account within the Debt
Service Reserve Fund established with respect to such Series of Bonds.

Depository shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State, or its nominee, or any other person,
firm, association or corporation designated in the Supplemental Indenture authorizing a Series of
Bonds to serve as securities depository for the Bonds of such Series.

Determination of Taxability shall mean with respect to any Series of Tax-Exempt Bonds
(a) the issuance of a published or private ruling or a technical advice memorandum by the
Internal Revenue Service in which the Lessee has participated or has been given the opportunity
to participate, and which ruling or memorandum the Lessee, in its discretion, does not contest or
from which no further right of judicial review or appeal exists, (b) a final determination from
which no further right of appeal exists of any court of competent jurisdiction in the United States
in a proceeding in which the Lessee has participated or has been a party, or has been given the
opportunity to participate or be a party or (c) the delivery to the Agency and the Lessee of a
written opinion of Bond Counsel, in any of the foregoing cases, to the effect that, as a result of a
failure by the Lessee to observe any covenant or agreement of the Lessee in the IDA Lease
Agreement or any Applicable Tax Certificate or the inaccuracy of any Lessee representation or
warranty therein, the interest payable on the Bonds of such Series is includable in the gross
income of the holders thereof for federal income tax purposes, other than a Person who is a
"substantial user" or a "related person" of such substantial user within the meaning of the Code;
provided, however, that no such Determination of Taxability described in (a) or (b) shall be
considered to exist unless (i) the registered or beneficial owner or former registered or beneficial
owner of such Series of Bonds involved in such proceeding or action (A) gives the Lessee and
the Trustee prompt notice of the commencement thereof and (B) (if the Lessee agrees to pay all
expenses in connection therewith) offers the Lessee the opportunity to control unconditionally
the defense thereof and (ii) either (A) the Lessee does not agree within 30 days of receipt of such
offer to pay such expenses and liabilities and to control such defense or (B) the Lessee shall
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or
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rehearing of such decree, judgment or action which the Lessee determines to be appropriate, and
no such Determination of Taxability described in (c) above shall be considered to exist if the
Lessee gives the Agency prompt written notice of its intent to obtain (at the Lessee's expense) a
second opinion and within 60 days of the receipt of the opinion described in (c) delivers to the
Agency an opinion of a nationally recognized attorney or firm of attorneys, reasonably
acceptable to the Agency and experienced in matters relating to municipal bond law and the tax
exemption of interest on bond of states and their political subdivisions, to the effect that the
failure to observe the covenant or agreement or the inaccuracy of the representation or warranty
identified in the opinion described in (c) does not adversely affect the exclusion of interest on the
Bonds of such Series from gross income, for federal income tax purposes, of the holders (and
agrees to take the action or actions, if any, required of the Lessee in the second opinion);
provided, further, no Determination of Taxability described above will result from the inclusion
of interest on any Bond in the computation of minimum or indirect taxes.

Eligible Affiliate shall mean any Person controlled by the Lessee. "Control' (including
the related term "controlled by") of a Person will exist only when the following criteria are met:
(i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise; and (ii) the ownership, either directly or indirectly, of more than 50% of
the voting stock or other equity or ownership interest of such Person.

Eligible Personalty shall mean machinery, equipment, furniture, fixtures, apparatus and
other items of tangible personal property, the acquisition of which is characterized (whether or
not so characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board, as a capital expenditure, to be used by the Lessee, the Affiliates,
and the Eligible Affiliates at the Leased Facilities for the Project but excluding rolling stock,
ordinary office supplies such as pencils, paper clips and paper and decorative items such as fine
art, plants and objets d'art.

Equipment Security Agreement shall mean the Equipment Security Agreement dated as
of July 1, 2002 with respect to the Bonds among the Lessee, the Agency and the Trustee.

Event of Default with respect to any default under the IDA Lease Agreement, shall have
the meaning specified in Section 7.1 of the IDA Lease Agreement and with respect to any default
under the Indenture, shall have the meaning specified in Section 8.01 of the Indenture.

Facility shall mean, collectively, the Leased Facilities and the Facility Equipment.

Facility Equipment shall mean such items of machinery, equipment, furniture, fixtures,
furnishings, apparatus and other items of tangible personal property the acquisition of which is
financed from Bond proceeds and/or undertaken by use of the Sales Tax Letter or the
Preliminary Sales Tax Letter and the acquisition of which is characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a capital expenditure, to be used at the Premises [or in
connection with the Premises] by the Lessee, the Affiliates, and the Eligible Affiliates, but
excluding rolling stock, ordinary office supplies such as pencils, paper clips and paper and
decorative items such as fine art, plants and other objets d'art. Facility Equipment includes all
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property substituted for or replacing items of Facility Equipment in accordance with the
provisions of Sections 5.1 and 8.1 of the IDA Lease Agreement, and excludes all items of
Facility Equipment so substituted for or replaced.

Facility Improvement Materials shall mean construction materials, building materials,
building supplies, and other tangible personal property which are used, depleted or consumed by
the Lessee exclusively for the Project.

Facility Provider shall mean the issuer of a Credit Facility or a Reserve Fund Facility
delivered to the Trustee pursuant to the Indenture or any Series Supplemental Indenture.

Favorable Opinion of Bond Counsel shall mean an opinion of Bond Counsel, addressed
to the Agency, the Credit Facility Provider, if any, the Lessee and the Trustee to the effect that
the action proposed to be taken is authorized or permitted by the laws of the State of New York
and the Indenture and, if taken with respect to Tax-Exempt Bonds, will not adversely affect any
exclusion from gross income for federal income tax purposes of interest on the Bonds.

Financed Property shall mean those items of Project Costs, Facility Equipment, Leased
Personalty, Tenant Improvements and Facility Improvement Materials financed in whole or in
part with the proceeds of the Bonds.

Findings Assessment shall have the same meaning as defined in Section 1.4(b) of the
IDA Lease Agreement.

Fiscal Year of the Lessee shall mean a year of 365 or 366 days, as the case may be,
commencing on January 1 and ending on December 31, or such other year of similar length as to
which the Lessee shall have given prior written notice thereof to the Agency and the Trustee at
least ninety (90) days prior to the commencement thereof.

Foreclosure Payment Account shall mean any special trust account of the Mortgage
Reserve Fund so designated established pursuant to, by Section 5.01 of the Indenture.

Foreclosure Payment Account Requirement shall mean

Funds shall mean those Funds established pursuant to Section 5.01 of the Indenture and
any Funds established pursuant to any Series Supplemental Indenture.

Gan Differential shall have the same meaning as set forth in the Company Sublease.

General Airport Agreement shall have the same meaning as set forth in the PA Lease or
any successor or replacement agreement or agreement covering the payment of flight fees,
fueling fees and other matters described therein.

Government Obligations shall mean (a) direct and general obligations of or obligations
unconditionally guaranteed by, the United States of America, (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of
America, the payment of which is unconditionallyguaranteed as a-full faith and credit -obligation -
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of the United States of America for the timely payment thereof, (c) municipal obligations the
payment of principal (either to the maturity thereof or an earlier stated redemption date),
redemption price, if any and interest on which is irrevocably secured by obligations described in
clauses (a) or (b) above which have been deposited in an escrow arrangement which is
irrevocably pledged to the credit of such municipal obligations and which municipal obligations
are rated at the time of acquisition or purchase in the highest rating category by Moody's and
S&P or (d) securities or receipts evidencing ownership interests in obligations or specified
portions (such as principal or interest) of obligations described in clauses (a), (b) or (c) above,
the full and timely payment of which securities, receipts or portions of obligations is
unconditionally guaranteed as a full faith and credit obligation of the United States.

Guarantor shall mean each of the Lessee and AMR and their respective successors and
assigns under the Guaranty.

Guaranty shall mean collectively the Lessee Guaranty and the AMR Guaranty.

IDA Equipment shall have the same meaning as set forth in Section 3.6 of the IDA Lease
Agreement.

IDA Lease Agreement shall mean the IDA Lease Agreement dated as of July 1, 2002
between the Agency and the Lessee, as amended by any and all IDA Lease Amendments thereto
hereafter made in conformity herewith and with the Indenture.

IDA Lease Amendment shall mean any amendment to the IDA Lease Agreement entered
into by and between the Lessee and the Agency pursuant to the IDA Lease Agreement and the
Indenture in conjunction with the issuance of a Series of Additional Bonds or otherwise.

Indenture shall mean the Master Indenture together with any amendment or supplement
thereto including any Series Supplemental Indentures.

Interest Account shall mean any special trust account of the Bond Fund so designated,
established pursuant to Section 5.01 of the Indenture.

Interest Payment Date shall mean, with respect to a Series of Bonds, the Interest Payment
Date specified in the Applicable Series Supplemental Indenture.

Interest Rate Period shall mean, with respect to a Series of Bonds, each of the respective
periods during which such Series of Bonds shall bear interest at a Daily Interest Rate, Weekly
Interest Rate, Long-Term Interest Rate or Bond Interest Term Rate.

Lease Payments Fund shall mean the Lease Payments Fund established by Section 5.01
of the Indenture.

Leased Facilities shall mean those certain facilities, structures, buildings, fixtures and
improvements exclusive of Facility Equipment as shall constitute a new air passenger tenninal
together with related arrival and departure access ramps, parking facilities to be located on the
Project Premises and ,apassenger tunnel connecting Concourse C to the main terminal to be
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located at the Project Premises in the vicinity of Terminals 8 and 9 at John F. Kennedy
International Airport in Queens County, New York such Project Premises as described in the
Description of Leased Facilities in Exhibit B to the IDA Lease Agreement, together with any
extensions, substitutions, repairs or additions thereto. The Leased Facilities do not include the
land underlying the Facility.

Leased Personalty shall mean one or more items of tangible personal property, in which
the Agency acquires a leasehold interest under a Qualified Personalty Lease in accordance with
Section 2.1 of the IDA Lease Agreement, to be used exclusively for the Project by the Lessee,
the Affiliates, and the Eligible Affiliates. Leased Personalty shall not include rolling stock.
Notwithstanding the foregoing definition, Facility Equipment, Facility Improvement Materials,
and Eligible Personalty incorporated into or installed at the Leased Facilities in accordance with
the PA Lease does not constitute Leased Personalty by virtue of the provisions of the PA Lease.

Leasehold Mortgage shall mean the Leasehold Mortgage and Security Agreement to be
granted by the Lessee to the Leasehold Mortgagee, as contemplated by the Indenture and the
IDA Lease Agreement, and shall include any and all amendments thereof and supplements
thereto made in conformity therewith and herewith. All references to the Leasehold Mortgage
shall be qualified by the fact that the Leasehold Mortgage will not be effective, the lien created
by the Leasehold Mortgage will not attach, the Leasehold Mortgagee will not have the rights
under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated, executed, delivered
or recorded and the Reletting Rights shall not be exercisable until the Reletting Rights Effective
Date.

Leasehold Mortgageegee shall mean The Bank of New York and its successors and assigns
under the Leasehold Mortgage.

Legal Requirements shall have the same meaning as defined in Section 4.6 of the IDA
Lease Agreement.

Lessee shall mean American Airlines, Inc., a corporation organized and existing under
and by virtue of the laws of the State of Delaware and authorized to do business in the State of
New York and its permitted successors and assigns pursuant to Section 6.1 or 9.3 of the IDA
Lease Agreement (including any surviving, resulting or transferee corporation as provided in
Section 6.1 of the IDA Lease Agreement).

Lessee's Property shall have the. same meaning as defined in Section 4.1(c) of the IDA
Lease Agreement.

Loss Event shall have the meaning set forth for such term in Section 5.1 of the IDA Lease
Agreement.

Maintenance Contracts shall mean contracts entered into by the Lessee as agent for the
Agency for the maintenance, service or repair of Eligible Personalty or Leased Personalty used at
the Leased Facilities by the Lessee, the Affiliates, and the Eligible Affiliates, exclusively for the
Project, solely to the extent such contracts encompass Qualified Maintenance.

10

NY:634575.17



Major Release shall mean any release of any part of the Leased Facilities which does not
constitute a Minor Release.

Master Indenture shall mean the Master Indenture of Trust dated as of July 1, 2002 by
and between the Agency and the Trustee.

Minor Release shall mean a release of part of the Leased Facilities with respect to which
(together with the parts of the Leased Facilities previously released) the Lessee certifies will not
have a material adverse effect on the use of the remaining Leased Facilities as a passenger
terminal facility comparable to the passenger terminal facility on the Leased Facilities
immediately prior to such release.

Moody's shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and its and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Agency by notice to the Lessee and the Trustee.

Mortgaged Premises shall have the meaning set forth for such term in Section 92.

Mortgage Recording Tax shall mean the tax imposed under Article H of the New York
State Tax Law, as the same may be amended from time to time.

Mortgage Reserve Fund shall mean the Mortgage Reserve Fund established pursuant to
Section 5.01 of the Indenture.

Multi-Modal Interest Rate Bonds shall mean Bonds the interest on which is subject to
adjustment at a Variable Interest Rate or a Long-Term Interest Rate,

Net Proceeds shall mean, with respect to a particular Series of Bonds, the "net proceeds"
of such Bonds, as such term is used in Section 142(a) of the Code and applicable Treasury
Regulations.

New Basic Lease shall mean a lease entered into by the City or its designee for the
Airport commencing upon the date on which the Port Authority surrenders possession of the
Airport to the City following the expiration or earlier termination of the Basic Lease (inclusive of
any renewal or extension including any permitted holdover thereof). In the event a New Basic
Lease is executed and delivered, all references in the IDA Lease Agreement and the other
Security Documents to the Basic Lease Agreement shall be deemed to mean and refer to such
New Basic Lease.

New Lease Effective Date shall mean the date on which the Port Authority surrenders
possession of the Airport to the City following the expiration or earlier termination of the Basic
Lease (inclusive of any renewal or extension including any permitted holdover thereof).

New Premises Lease shall mean either (i) a lease or leases entered into by the City or its
designee with the Lessee for the Facility (and which is hereby deemed to-include-the City-
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American Lease) commencing upon the date on which the Port Authority surrenders possession
of the Airport to the City following the expiration or earlier termination of the Basic Lease
(inclusive of any renewal or extension including any permitted holdover thereof), or (ii) a lease
or leases entered into by the lessee under the New Basic Lease and the Lessee for the Facility
commencing upon the date on which the Port Authority surrenders possession of the Airport to
the City following the expiration or earlier termination of the Basic Lease (inclusive of any
renewal or extension including any permitted holdover thereof). In the event a New Premises
Lease is executed and delivered, all references in the IDA Lease Agreement, any Supplemental
Lease Agreement and the other Security Documents to the PA Lease shall be deemed to mean
and refer to such New Premises Lease, as the case may be. In the further event the Port
Authority is the lessor under the New Premises Lease and the lessee under the New Basic Lease,
the conditions set forth in clause (z) above shall be deemed satisfied if the Port Authority ratifies
and confirms its consent to the IDA Lease Agreement.

Noneualified Cost shall mean the Project Costs paid pursuant to Article V of the
Indenture which are not Qualified Costs.

Notice Parties shall mean the Agency, the Lessee, the Trustee, each Paying Agent, each
Remarketing Agent, each Tender Agent and each Credit Facility Provider, if any.

Opinion of Counsel shall mean a written opinion of counsel, who may (except as
otherwise expressly provided in the IDA Lease Agreement or any other Security Document) be
counsel for the Lessee, the Guarantor, any Credit Facility Provider or the Agency and who shall
be reasonably acceptable to the Trustee.

Outstandine when used with reference to a Bond or Series of Bonds, as of any particular
date or Series, shall mean all Bonds which have been issued, executed, authenticated and
delivered under the Indenture, except:

(i) Bonds canceled by the Trustee because of payment or redemption prior to maturity or
surrendered to the Trustee under the Indenture for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or redemption of which, in
accordance with Section 10.01 of the Indenture, there has been separately set aside and held in
any Redemption Account of the Bond Fund either:

(A) moneys, and/or

(B) non-callable Government Obligations in such principal amounts, of such
maturities, bearing such interest and otherwise having such terms and qualifications as
shall be necessary to provide moneys,

in an amount sufficient to effect payment of the principal or Applicable Redemption Price of
such Bond or Bonds (or portion thereof), together with accrued interest on such Bond or Bonds
to the payment or redemption date, which payment or redemption date will be specified in
irrevocable instructions given to the Trustee to apply such moneys and/or Government
Obligations to such payment on the date so specified, provided, that, if such Bond or Bonds (or
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portion thereof) is to be redeemed, notice of such redemption must have been given as provided
in the Indenture or provision satisfactory to the Trustee must have been made for the giving of
such notice; and

(iii) Bonds paid pursuant to Section 3.07 of the Indenture and Bonds in exchange for or in
lieu of which other Bonds shall have been authenticated and delivered under Article III of the
Indenture,

provided, however, that in determining whether the Holders of the requisite principal
amount of Bonds Outstanding have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, any Bond or Bonds owned by the Lessee or any Affiliate of the
Lessee or the Agency will be disregarded and deemed not to be Outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which a responsible officer of the
Trustee actually knows to be so owned will be so disregarded. Bonds which have been pledged
in good faith to a Person may be regarded as Outstanding for such purposes if the pledgee
establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such
Bonds and that the pledgee is not the Lessee or any Affiliate or Controlled Entity of the Lessee.

PA Lease shall mean the Agreement of Lease entered into as of August 1, 1976, bearing
Port Authority Agreement number AYB-085 as amended and supplemented, and as further
amended, supplemented, and restated in an Amended and Restated Lease (No. AYB-085R),
dated as of December 22, 2000, between the Port Authority and the Lessee, as the same may now
or hereafter be amended, modified or supplemented from time to time. The term "PA Lease"
shall mean and include the foregoing agreement during any period when the City has become the
lessor under the PA Lease in accordance with the provisions of the RNDA.

Paving Agent shall mean any paying agent for any Series of Bonds appointed pursuant to
the Indenture (and may include the Trustee) and its successor or successors and any other
corporation which may at any time be substituted in its place pursuant to the Indenture.

Permitted Encumbrances shall mean, as of any particular time,

(i) the ATL, the RNDA, the Basic Lease, the PA Lease, the Company Sublease,
the Leasehold Mortgage, the IDA Lease Agreement as amended, the Equipment Security
Agreement, the Indenture as supplemented and amended and any other Security
Documents;

(ii) liens to secure the performance of statutory obligations, surety or appeal
bonds, performance bonds, completion bonds, government contracts or other obligations
of a like nature, including liens in connection with workers' compensation,
unemployment insurance and other types of statutory obligations or to secure the
performance of tenders, bids, leases, contracts and other similar obligations incurred in
the ordinary course of business;

(iii) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default or that are being contested in good faith

13

NY:634575.17



by appropriate proceedings in accordance with Sections 4.3, 4.6, or 6.7(b) of the IDA
Lease Agreement;

(iv) utility, access and other easements and rights of way, restrictions and
exceptions that an Authorized Representative of the Lessee certifies to the Agency and
the Trustee will not materially interfere with or impair the Lessee's use of the Facility as
provided in the IDA Lease Agreement;

(v) such minor defects, irregularities, encumbrances, easements, rights-of-way
(including agreements with any railroad the purpose of which is to service a railroad
siding) and clouds on title as normally exist with respect to property similar in character
to the Facility and as do not, in the Opinion of Counsel, either singly or in the aggregate,
materially impair the property affected thereby for the purpose for which it was acquired
and held by the Agency under the IDA Lease Agreement;

(vi) any mechanic's, workmen's, repairmen's, materialmen's, contractors',
warehousemen's, carriers', suppliers' or vendors' lien or right in respect thereof if
payment is not yet due and payable (or which, if past due, is being contested in good faith
by appropriate proceedings), all if and to the extent permitted by Section 6.7 of the IDA
Lease Agreement;

(vii) any mortgage, lien, security interest or other encumbrance which exists in
favor of the Trustee or to which the Trustee consents;

(viii) any liens, security interests or other encumbrances created by the City or the
Port Authority resulting from the acts or failure to act of the City or the Port Authority;

(ix) any lien, security interest or other encumbrance on any property or interests
other than the interests of the Agency or the Lessee in the Company Sublease or the
interests of the Agency, the Company or the Trustee in the IDA Lease Agreement or in
amounts payable thereunder; and

(x) subleases of the Facility permitted under Section 9.3 of the IDA Lease
Agreement.

Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Port Authority shall mean The Port Authority of New York and New Jersey, a body
corporate and politic established by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America, and its successors and assigns.

Possessory Rights and Remedies shall mean without limitation any possessory rights and
remedies, such as, but not limited to, any rights to appointment of a receiver, any rights of entry,
re-entry, redemption, eviction, possession, regaining or resumption of assigning, letting, re-sub-
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letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning, letting, or re-subletting of the Facility.

Preliminary Sales Tax Letter shall mean (i) the Preliminary Sales Tax Letter of the
Agency dated July 27, 2000, (ii) the First Amended and Restated Preliminary Sales Tax Letter of
the Agency dated, January 1, 2002 and (iii) the Second Amended and Restated Preliminary Sales
Tax Letter of the Agency dated July 1, 2002.

Premises shall have the meaning set forth for such term in the PA Lease.

Premises Redevelopment Work shall mean the Redevelopment Work performed on the
Mortgaged Premises.

Primary Tenn shall have the same meaning as set forth in Section 3.5 of the IDA Lease
Agreement.

Principal Account shall mean any special trust Account of the Bond Fund so designated
and established pursuant to Section 5.01 of the Indenture.

Prohibited Person shall mean (i) any Person (A) that is in default or in breach, beyond
any applicable grace period, of its obligations under any written agreement with the Agency or
the City, or (B) that directly or indirectly controls, is controlled by, or is under common control
with a Person that is in default or in breach, beyond any applicable grace period, of its
obligations under any written agreement with the Agency or the City, unless, in either case, such
default or breach has been waived in writing by the Agency or the City, as the case may be, and
(ii) any Person (A) that has been convicted in a criminal proceeding for a felony or any crime
involving moral turpitude (other than, with respect to the Lessee or AMR, the felony conviction
of AMR arising out of United States of America v. AMR Corporation, United States District
Court, Southern District of Florida, Miami Division, Case No. 99-00902-CR-HIGHSMITH) or
that is an organized crime figure or is reputed to have substantial business or other affiliations
with an organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime figure.

Proiect shall mean solely with respect to the Premises Redevelopment Work, the
demolition of Terminals 8 and 9 at John F. Kennedy International Airport in Queens, New York,
the construction, acquisition, installation and equipping of the Facility by the Lessee, and the
acquisition, construction, installation and equipping by the Lessee from time to time at the
Leased Facilities of the Tenant Improvements, the Facility Improvement Materials, Facility
Equipment, Leased Personalty and Maintenance Contracts, all for use by the Lessee, Affiliates
and Eligible Affiliates solely for the construction, acquisition, installation and equipping of the
Facility.
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Project Costs shall mean

(i) all costs of engineering, architectural, construction and project management
services with respect to the Project, including the cost of test borings, surveys, estimates,
plans and specifications and for supervising construction, as well as for the performance
of all other duties required by or consequent upon the proper construction of, and the
making of alterations, renovations, additions and improvements in connection with, the
completion of the Project;

(ii) all costs paid or incurred for labor, materials, services, supplies, machinery,
equipment and other expenses and to contractors, suppliers, builders and materialmen in
connection with the completion of the Project;

(iii) all costs of contract bonds and of insurance that may be required or necessary
during the period of Project construction;

(iv) all costs paid or incurred in connection with the acquisition of the Leased
Facilities or the Lessee's interest in the Leased Facilities;

(v) the fees and expenses of the Trustee, each Credit Facility Provider, if any,
each remarketing agent, if any, each tender agent, if any, paid during any period of
construction of the Project provided such payments are capable of being characterized
(whether or not so characterized by the Lessee) in accordance with Accounting Standards
of the Financial Accounting Standards Board as capital expenditures;

(vi) the interest on Bonds of a Series (or other indebtedness incurred by the
Lessee for the construction of the Project) for the time specified in the Series
Supplemental Indenture authorizing the issuance of such Series of Bonds;

(vii) all costs which the Lessee shall be required to pay, under the terms of any
contract or contracts, for the completion of the Project, including any amounts required to
reimburse the Lessee for advances made for any item otherwise constituting a Project
Cost or for any other costs incurred and for work done which are properly chargeable to
the Project;

(viii) all fees and charges of the Port Authority which the Lessee is required to
pay under the PA Lease for (a) the review and approval of the plans and specifications
relating to the Project, (b) obtaining the required permits and approvals for the
construction and completion of the Project, (c) inspecting and/or supervising construction
of the Project, and (d) reimbursement of other costs incurred in connection with the
construction of the Project and related facilities;

(ix) subject to the limitations contained in Section 1.5(c) of the IDA Lease
Agreement, expenses for supervision by the officers or employees of the Lessee and
expenses for work done by such officers or employees in connection with the Project;
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(x) all other costs and expenses relating to the completion of the Project or the
issuance of a Series of Bonds including soft costs and costs of the funding any amounts to
be held in any Account of the Debt Service Reserve Fund; and

(ix)	 Costs of Issuance.

Project Fund shall mean the Project Fund established by Section 5.01 of the Indenture.

Project Premises shall mean those certain premises described in the Description of
Project Premises in Exhibit B attached to the IDA Lease Agreement and made a part hereof, and
which on the date of execution and delivery of the IDA Lease Agreement are subject to the
Company Sublease, the PA Lease, the Basic Lease, and all rights or interests therein or
appertaining thereto.

Purchase Date shall mean, with respect to a Series of Bonds, any date on which Bonds of
such Series shall be tendered or deemed tendered for purchase pursuant to any Series
Supplemental Indenture authorizing such Series of Bonds.

Purchase Price shall, with respect to a Series of Bonds, have the meaning as defined in
the Applicable Series Supplemental Indenture.

Oualified Costs shall mean the cost of exempt facilities, including facilities functionally
related and subordinated thereto, as set forth in the Code.

Qualified Financial Institution shall mean a bank or other financial services corporation
or institution, a trust company, a national banking association (including the Trustee or its
affiliates), a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of
law, a federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, a domestic branch or agency of a foreign bank which branch or agency is duly
licensed or authorized to do business under the laws of any state or territory of the United States
of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of any state of the United States of America or a
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York (or an entity which owns a majority equity interest in such a
government bond dealer) (a) in each case whose long term unsecured debt or whose claims
paying ability is rated in either of the three highest Rating Categories (without qualification by
symbols "+" or "-" or a numerical notation) by S&P or Moody's or whose debt is
unconditionally guaranteed by a corporation whose long-term unsecured debt or whose claims
paying ability is rated in one of such categories and (b) in each case whose short-term unsecured
debt paying ability is rated as least A-1 by S&P and P-1 by Moody's, or whose debt is
unconditionally guaranteed by a corporation whose short-term unsecured debt or whose claims-
paying ability is rated in one of such categories.

Qualified Investments shall mean, to the extent permitted by applicable law, the
following:
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(i) Government Obligations.

(ii) Commercial paper, rated at least P-1 by Moody's and at least A-1 by S&P,
issued by a corporation or banking institution organized under the laws of the United
States of America or any state thereof.

(iii) Direct and general Ion;-term obligations of any state of the United States of
America to which the full faith and credit of the state is pledged and which are rated in
either of the two highest Rating Categories by Moody's and S&P.

(iv) Direct and general short-term obligations of any state of the United States to
which the full faith and credit of the state is pledged and which are rated in the highest
Rating Category by Moody's and S&P.

(v) Interest bearing demand or time deposits with or certificates of deposit issued
by a national banking association or a state bank or trust company which is a member of
the Federal Deposit Insurance Corporation ("FDIC") which are (a) continuously and fully
insured by the FDIC, or (b) with a bank which has outstanding debt, or which is a
subsidiary of a holding company which has outstanding debt, rated in either of the two
highest Rating Categories by Moody's and S&P or (c) continuously and fully secured by
obligations of the type described in (i) and (ii) above which have a market value at all
times at least equal to the principal amount of the deposit and which are held by the
Trustee or its agent or, in the case of uncertificated securities, are registered in the name
of the Trustee as pledgee.

(vi) Money market funds registered under the Investment Company Act of 1940,
whose shares are registered under the Securities Act of 1933, and, if rated by S&P, rated
"AAAm-G," "A.A.Am," or "AAm" and, if rated by Moody's, rated "Aaa," "Aal," or
"Aa2," including funds for which the Trustee, its affiliates or subsidiaries provide
investment advisory or other management services.

(vii) Any repurchase agreement with any bank or trust company organized under
the laws of any state of the United States or any national banking association (including
the Trustee or its affiliates) or government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank of New York, which
agreement is secured by Governmental Obligations.

(viii) Investment agreements for the investment of moneys held by the Trustee
pursuant to the Indenture with a Qualified Financial Institution.

(ix) Asset backed securities rated Aaa by Moody's or AAA by S&P.

(x) Corporate medium term notes having a long term rating of A2 or above from
Moody's or A or above from S&P or having a short term rating of A-1 or above from
Moody's or P-1 and above from S&P.
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(xi) Any other investment permitted by law and approved in writing by each
provider of a Credit Facility, so long as the related Credit Facility is then in effect.

Oualified Maintenance shall mean, with respect to any item of Eligible Personalty or
Leased Personalty, the acquisition or leasing of which would be characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a "capital expenditure", the replacement of parts (other than
parts that contain materials or substances that are consumed in the operation of such property
(e.g., a toner cartridge) where such parts must be replaced whenever the substance is consumed)
or the making of repairs, but does not include maintenance of the type constituting janitorial
services.

Qualified Personalty Lease shall mean the IDA Lease Agreement and any lease of one or
more items of Leased Personalty to the Lessee on behalf of and as agent for the Agency, (1)
which lease would be characterized (whether or not so characterized by the Lessee) in
accordance with Accounting Standards of the Financial Accounting Standards Board as a
"capital lease", or (2) pursuant to which an option to purchase the subject property of such lease
is granted thereunder by the lessor.

Rating Agency shall mean S&P if S&P shall be then rating the Bonds and Moody's if
Moody's shall be then rating the Bonds, and such other nationally recognized securities rating
agency, if any, as shall be then rating the Bonds.

Rating Category shall mean one of the generic rating categories of the Rating Agencies
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.

Rebate Fund shall mean the Rebate Fund established by Section 5.01 of the Indenture.

Rebate Requirement shall mean, with respect to each Series of Tax-Exempt Bonds, the
amount, if any, required by any Applicable Tax Certificate with respect to such Series, to be
deposited and maintained in the Rebate Fund with respect to such Series.

Record Date shall mean (a) with respect to any Interest Payment Date in respect of any
Daily Interest Rate Period, the last Business Day of each calendar month or, in the case of the
last Interest Payment Date in respect of a Daily Interest Rate Period, the Business Day
immediately preceding such Interest Payment Date, (b) with respect to any Interest Payment
Date in respect of any Weekly Interest Rate Period or any Bond Interest Term Rate Period, the
Business Day immediately preceding such Interest Payment Date, and (c) with respect to any
Interest Payment Date in respect of any Long-Term Interest Rate Period, the 15th day
immediately preceding such Interest Payment Date or, in the event that an Interest Payment Date
shall occur less than 15 days after the first day of a Long-Term Interest Rate Period, such first
day.

Redemption Account shall mean any special trust Account of the Bond Fund so
designated, established pursuant to Section 5.01 of the Indenture.
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Redemption Price shall mean, with respect to any Bond or a portion thereof, the principal
amount thereof to be redeemed in whole or in part, plus the applicable premium, if any, payable
upon redemption thereof pursuant to such Bond or the Indenture.

Redevelopment Work shall have the same meaning as set forth in the PA Lease.

Redevelopment Work Completion Date shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (1) of paragraph (n) of Section 2 of the PA
Lease after substantial completion of the Redevelopment Work as defined in the PA Lease.

Related Security_Documents shall mean all Security Documents other than the Indenture.

Release Price shall mean at any time of the calculation thereof the Outstanding principal
amount of the Bonds multiplied by a fraction the numerator of which equals the total revenues
attributable to the proposed Released Property and the denominator of which equals the total
annual revenues attributable to the Leased Facilities prior to the release of such Released
Property.

Released Property shall means the portions of the Leased Facilities which the Lessee, the
Port Authority or, upon the effectiveness of the City-American Lease, the City, have released
from the Leased Facilities.

Reletting Election Notice Service Date shall have the same meaning as set forth in
Section 92.

Relettina Rights shall have the same meaning as set forth in Section 92.

Relettina Rights Effective Date shall have the same meaning as set forth in Section 92.

Remarketing Account shall, with respect to a Series of Bonds, have the meaning given
such term in the Tender Agreement relating to such Series of Bonds.

Remarketing Agent shall mean any Remarketing Agent appointed with respect to any
Series of Bonds.

Remarketing, Agreement shall mean any Remarketing Agreement, entered into at any
time between the Lessee and the Remarketing Agent, as the same may be amended or
supplemented from time to time, or any remarketing agreement entered into with a successor
Remarketing Agent.

Reserve Fund Facility shall mean a surety bond, insurance policy, letter of credit or
investment agreement (which investment agreement must be a Qualified Investment) which
constitutes any part of the Debt Service Reserve Account Requirement for a Series of Bonds
authorized to be delivered to the Trustee pursuant to Section 5.07 of the Indenture and/or a surety
bond, insurance policy, letter of credit, or investment agreement (which investment agreement
must be a Qualified Investment) which constitutes any part of the Foreclosure Payment Account
to be delivered to the Trustee pursuant-to-Section 5.13 of the Indenture.
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RNDA or Recognition, Nondisturbance and Attornment Agreement shall mean the
Recognition, Non-Disturbance and Attornment Agreement dated as of July 31, 2002 between the
City and the Lessee.

RNDA Effective Date shall mean the date that the City has become lessor under the PA
Lease in accordance with the RNDA.

S&P shall mean Standard & Poor's Ratings Services, a Division of The McGraw Hill
Companies, Inc., a corporation organized and existing under the laws of the State, its successors
and its and their assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer performs the functions of a securities rating agency, "S&P" shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Agency by notice to
the Trustee and the Lessee.

Sales and Use Taxes shall mean New York State and local sales and/or compensating use
taxes imposed pursuant to Sections 1105, 1107, 1108, 1109 and 1110 of the New York State Tax
Law, as each of the same may be amended from time to time (including any successor provisions
to such statutory sections).

Sales Tax Letter shall mean that certain Sales Tax Letter of the Agency dated July 31,
NOW

Sales Tax Savings shall mean all exemptions of Sales and Use Taxes actually realized by
the Lessee pursuant to the IDA Lease Agreement, the Sales Tax Letter and the Preliminary Sales
Tax Letter. The term Sales Tax Savings does not include any exemption from Sales and Use
Taxes realized by the Lessee other than (i) pursuant to the provisions of Article 18-A of the
General Municipal Law or (ii) pursuant to the Agency's involvement in the Project.

Section 92 shall mean Section 92 of the PA Lease, entitled "Reletting Rights -Leasehold
Mortgagee".

Security Documents shall mean with respect to all Bonds, the Equipment Security
Agreement, the Company Sublease, the IDA Lease Agreement, the Guaranty, the Indenture, the
ATL, the RNDA, and the Leasehold Mortgage, and, with respect to a particular Series of Bonds,
each Applicable Tax Certificate, each Applicable Credit Facility, if any, each Applicable
Reserve Fund Facility by Series, if any, and any and all other documents or instruments
delivered to the Trustee in connection with the provision of security for such Series of Bonds;
provided that in no event shall the PA Lease, the City-American Lease or the Consent
Agreement be or be deemed to be Security Documents hereunder.

Series shall mean all of the Bonds designated as being of the same series authenticated
and delivered on the date of original issuance thereof in a simultaneous transaction, and any
Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefore pursuant
to the Master Indenture and any Series Supplemental Indenture.
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Series Supplemental Indenture shall mean any indenture supplemental to or amendatory
of the Indenture authorizing the issuance of a Series of Bonds and executed and delivered by the
Agency and the Trustee in accordance with Section 2.03 and Article XI of the Indenture.

Series 2002 Bonds shall mean the Special Facility Revenue Bonds (2002 American
Airlines, Inc. John F. Kennedy International Airport Project) Series 2002A and Series 2002B of
the Agency, executed, authenticated and delivered under the Indenture.

Sinking Fund Installment shall mean the amount required by the Indenture, if any, as
payable on a single future date for the retirement of any Outstanding Bonds which are expressed
to mature after such future date, but does not include any amounts payable by reason only of the
maturity of a Bond.

Sinking Fund Installment Account shall mean any special trust account of the Bond Fund
so designated, established pursuant to Section 5.01 of the Indenture.

State shall mean the State of New York.

Successor Trustee shall have the meaning given to such term in Section 92,

Tax Certificate shall mean, with respect to a Series of Tax-Exempt Bonds, any Tax
Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of the Internal
Revenue Code of 1986, dated the date of original issuance of such Series of Tax-Exempt Bonds,
executed by Authorized Representatives of the Agency and the Lessee and delivered to the
Agency, the Lessee and the Trustee, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith.

Tax-Exempt Bond or Series of Tax-Exempt Bonds) shall mean any Bond (or Series of
Bonds) issued with the intent of the Agency, expressed in the applicable Supplemental Indenture,
that interest on such Bond (or on the Bonds of such Series) be excluded pursuant to Section 103
of the Code from the gross income of the owners thereof for federal income tax purposes.

Technical Termination shall have the meaning set forth in Article II of the Company
Sublease,

Tenant Improvements shall mean all improvements, renovations and upgrades to the
Leased Facilities including the installation of Facility Improvement Materials relating thereto for
use by the Lessee, the Affiliates, and the Eligible Affiliates solely for the purposes of the
construction of the Project and for which Sales Tax Savings will have been taken pursuant to the
IDA Lease Agreement and the Sales Tax Letter.

Tender Agent shall mean any Tender Agent appointed with respect to a Series of Bonds.

Tender Agreement shall mean any Tender Agreement, entered into at any time among the
Trustee, the Lessee, the Tender Agent, Bond Registrar, Paying Agent, and the Remarketing
Agent relating to any Series of Bonds, as supplemented or amended.

W
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Trust Estate shall mean all property, interests, revenues, funds, contracts, rights and other
security granted to the Trustee under the Security Documents.

Trustee shall mean The Bank of New York, in its capacity as Trustee under the Indenture,
and its successors in such capacity and its and their assigns hereafter appointed in the manner
provided in the Indenture.

Undelivered Bond shall mean any Series 2002A Bond that is deemed to be an
"Undelivered Bond" as provided in Sections 2.05(g) or 2.05(h)(ii) of the First Series
Supplemental Indenture.

Variable Interest Rate shall mean a Weekly Interest Rate, Bond Interest Term Rate, Daily
Interest Rate or any other interest rate other than a Long-Term Interest Rate or a rate fixed to
maturity, borne or to be borne by any Series of Bonds, the method of computing such variable
interest rate to be specified in the Applicable Series Supplemental Indenture with respect to such
Series of Bonds.

Wrongful Recording of the Leasehold Mortgage shall have the same meaning as set forth
in Section 92(d)(2)(ii) of the PA Lease.
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IDA LEASE AGREEMENT

THIS IDA LEASE AGREEMENT, made and entered into as of the date set forth on the
cover page hereof, by and between NEW YORK CITY INDUSTRIAL DEVELOPMENT
AGENCY, a corporate governmental agency constituting a body corporate and politic and a
public benefit corporation of the State of New York, duly organized and existing under the laws
of the State of New York (the "Agency"), having its principal office at 110 William Street, New
York, New York 10038, party of the first part, and AMERICAN AIRLINES, INC. (the
"Lessee"), a corporation organized and existing under and by virtue of the laws of the State of
Delaware, having its principal office at 4333 Amon Carter Boulevard, Fort Worth, Texas 76155,
party of the second part (capitalized terms used in the recitals to the IDA Lease Agreement and
not defined herein shall have the respective meanings assigned to such terms in Appendix A to
this IDA Lease Agreement):

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting Title
1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New
York, as amended (the "Enabling Act'), authorizes and provides for the creation of industrial
development agencies in the several counties, cities, villages and towns in the State of New York
and empowers such agencies, among other things, to acquire; construct, reconstruct, lease,
improve, maintain, equip and fiu-nish land, any building or other improvement, and all real and
personal properties, including but not limited to machinery and equipment deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be
suitable for manufacturing, warehousing, research, commercial, industrial or civic purposes and
which may include or mean an industrial pollution control facility to the end that such agencies
may be able to promote, develop, encourage, assist and advance the job opportunities, health,
general prosperity and economic welfare of the people of the State of New York and to improve
their prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the
Agency was established by Chapter 1082 of the 1974 Laws of New York, as amended (together
with the Enabling Act, the "Act'), for the benefit of The City of New York and the inhabitants
thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into
negotiations with the . Lessee to induce the Lessee to commence with the construction, equipping,
improvement and renovation of an air passenger terminal consisting of: (i) the demolition of
Terminals 8 and 9 at John F. Kennedy International Airport (the "Airport") in Queens, New
York, and (ii) the acquisition, construction and equipping of a new air passenger terminal
together with related arrival and departure access ramps, parking facilities to be located on the
Project Premises and a passenger tunnel connecting Concourse C to the main terminal, all to be
used and managed by the Lessee, and in furtherance of said purpose on December 9, 1999 the
Agency adopted an inducement resolution with respect to the Project, as hereinafter defined,
undertaking to permit the issuance of its special facility revenue bonds to finance the Project; and
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WHEREAS, by undertaking the Project the Agency will finance the Facility which
Facility is to consist in part of the Leased Facilities, which Leased Facilities: (i) are subject to the
terms of the Basic Lease; and (ii) have been subleased by the Port Authority to the Lessee
pursuant to the PA Lease; and

WHEREAS, such Leased Facilities are subject to the provisions of an Agreement
Towards Entering Into a Lease between the Lessee and the City of New York dated July 31,
2002 (the "ATL"); and

WHEREAS, pursuant to the Company Sublease, the Lessee is concurrently herewith,
subject to the Consent Agreement, the PA Lease and the Basic Lease, sub-subleasing the Leased
Facilities to the Agency; and

WHEREAS, the Agency, in order to provide funds for a portion of the cost of the Project
and for incidental and related costs thereto, will from time to time issue and sell Series of Bonds
constituting Special Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy
International Airport Project), pursuant to the Act, a resolution of the Agency adopted on
October 23, 2001, as amended November 13, 2001 and the Master Indenture of Trust as
amended and supplemented by Series Supplemental Indentures from time to time by and
between the Agency and The Bank of New York, as Trustee, securing said Bonds; and

WHEREAS, in conjunction with the issuance of Additional Bonds, the Agency and the
Lessee will enter into amendments to the IDA Lease Agreement providing for, among other
things, the payment of such Series of Bonds; and

WHEREAS, in connection with the Project, the Agency intends to grant the Lessee
financial assistance in the form of Sales Tax Savings; and

WHEREAS, concurrently herewith AMR Corporation, a corporation duly organized and
existing under the laws of the state of Delaware and the parent corporation of the Lessee and the
Lessee (each a "Guarantor"), will each enter into separate Guaranty Agreements with the Trustee
whereunder each Guarantor will each guarantee thepayment of the principal of, Redemption
Price, Sinking Fund Installments and Purchase Price, if any, on the Bonds; and

WHEREAS, in order to secure the payment of amounts due under the Guaranty, the
Lessee will grant a mortgage lien on and security interest in its interest under the PA Lease to the
Trustee pursuant to the Leasehold Mortgage and Security Agreement; and

WHEREAS, the Leasehold Mortgage shall not be dated, executed, delivered or recorded,
the lien created by the Leasehold Mortgage shall not attach, the Leasehold Mortgagee shall not
have rights under the Leasehold Mortgage, and the Reletting Rights (as defined in the PA Lease)
shall not be exercisable until the Reletting Rights Effective Date; and

WHEREAS, concurrently herewith, the Agency, the Lessee and the Trustee will enter
into an Equipment Security Agreement pursuant to whichthe Agency-and-the-Lessee will- grant -a
security interest in certain equipment financed with the proceeds of the Bonds to the Trustee; and
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WHEREAS, the Project is necessary to provide employment in, and is beneficial for the
economy of, The City of New York and is reasonably necessary to induce the Lessee to proceed
to completion with the Project at its anticipated scope;

NOW, THEREFORE, in consideration of the premises and the respective representations
and agreements hereinafter contained, the parties hereto agree as follows (provided that in the
performance of the agreements of the Agency herein contained, any obligation it may incur for
the payment of money shall not create a debt of the State of New York or of The City of New
York, and neither the State of New York nor The City of New York shall be liable on any
obligation so incurred, but any such obligation shall be payable solely out of the lease rentals,
revenues and receipts payable by the Lessee under the IDA Lease Agreement):

ARTICLE I

Definitions and Representations

Section 1.1. Definitions. All capitalized terms used herein but not otherwise defined in
the body of this IDA Lease Agreement shall be as defined in Appendix A hereto.

Section 1.2. Construction. In this IDA Lease Agreement, unless the context otherwise
requires:

(a) The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar
terms, as used in the IDA Lease Agreement, as amended from time to time, refer to the IDA
Lease Agreement, and the term "hereafter" shall mean after, and the term "heretofore" shall
mean before, the date of the execution and delivery of the IDA Lease Agreement.

(b) Words importing the singular number shall mean and include the plural number
and vice versa.

(c) Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of the IDA
Lease Agreement, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of the IDA Lease Agreement, nor shall
they affect its meaning, construction or effect.

Section 1.3. Representations and Warranties by Aeency. The Agency makes the
following representations and warranties:

(a) The Agency is a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation duly organized and existing under the laws of the
State, and is authorized and empowered to enter into the transactions contemplated by the IDA
Lease Agreement and to carry out its obligations hereunder. By proper action of its members,
the Agency has duly authorized the execution and delivery of the IDA Lease Agreement.
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(b) In order to finance the cost of the Project, the Agency will from time to time issue
Series of Bonds. The Bonds of each Series will mature, bear interest, be subject to tender, be
redeemable and have the other terms and provisions set forth in the Indenture and the related
Series Supplemental Indenture.

Section 1.4. Findings by Agency. (a) The Agency, based upon the representations and
warranties of the Lessee contained in the IDA Lease Agreement and the information contained in
the application and other materials heretofore submitted by or on behalf of the Lessee to the
Agency, hereby finds and determines that the financing of the Project Costs by the Agency and
the sub-sub-subleasing of the Facility to the Lessee is reasonably necessary to induce the Lessee
to proceed with the Project at its anticipated scope.

(b) The Agency has commissioned and reviewed the Findings Assessment Related to
Provision of Air Travel Services at JFK International Airport and American Airlines Terminals
Eight and Nine dated January 2000 of Allee King Rosen & Fleming, Inc. (the "Findings
Assessment'). The Agency has determined by resolution dated January 11, 2000, that the
predominant purpose of the Project is to make available goods or services which would not, but
for the Project, be reasonably accessible to City residents because of a lack of reasonably
accessible retail trade facilities offering such goods and services.

Section 1.5. Representations and Warranties by Lessee. The Lessee makes the
following representations and warranties:

(a) The Lessee is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware, and in good standing and qualified to do business under
the laws of the State of New York, has the corporate power and authority to own its property and
assets, to carry on its business as now being conducted by it and to execute and deliver the IDA
Lease Agreement, the Company Sublease, the PA Lease, the ATL, the RNDA and the Consent
Agreement and to perform its obligations under the IDA Lease Agreement, the Company
Sublease, the PA Lease, the ATL, the RNDA and the Consent Agreement.

(b) The execution and delivery by the Lessee of the IDA Lease Agreement and the
Company Sublease, and the performance by the Lessee of its obligations under the IDA Lease
Agreement, the Company Sublease, the ATL, the RNDA and the PA Lease and the
consummation of the transactions contemplated in the IDA Lease Agreement, the Company
Sublease, the PA Lease, the RNDA and the ATL have been duly authorized by all requisite
corporate action on the part of the Lessee and (i) will not violate any provision of law, any order
of any court or agency of government, or the certificate of incorporation or by-laws of the
Lessee, and (ii) to the best knowledge of the Lessee, will not violate in any material respect any
indenture, agreement or other instrument to which the Lessee is a party or by which it or any of
its property is subject to or bound, or result in a material breach of or constitute (with due notice
and/or lapse of time) a default under any such indenture, agreement or other instrument or result
in the imposition of any lien, charge or encumbrance of any nature whatsoever other than
Permitted Encumbrances.

(c) Salary or other compensation paid to the officers or employees of the Lessee for
work done by such officers or employees in connection with the Project will be included as a
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Project Cost only to the extent that such Persons were specifically employed for such particular
purpose, such salary or other compensation does not exceed the actual cost thereof and would, if
such Project Cost had been undertaken by the Lessee with respect to its own property, be or be
allowed to be treated on the books of the Lessee as a capital expenditure in conformity with
generally accepted accounting principles applied on a consistent basis.

(d) The assistance of the Agency in the financing of the Project Costs is reasonably
necessary to induce the Lessee to proceed with the Project at its anticipated scope.

(e) The Project will not result in the removal of an industrial, manufacturing,
warehousing or commercial plant or facility of the Lessee from a location outside of the City but
within the State to within the City, or in the abandonment of one or more of such plants or
facilities of the Lessee located outside of the City but within the State.

(f) The aggregate of Project Costs will not be less than the principal amount of the
10-70 "M

(g) Any Project Costs paid from the proceeds of the sale of any Series of Bonds
would be or properly could be treated on the books of the Lessee as capital expenditures in
conformity with generally accepted accounting principles applied on a consistent basis if such
expenditures or costs had been incurred for assets owned by the Lessee.

(h) The Financed Property is either property of a character subject to the allowance
for depreciation under Section 167 of the Code, or land, and the Financed Property constitutes an
"airport facility" within the meaning of Section 142(a)(1) of the Code.

(i) No part of the proceeds of a Series of Bonds will be used to finance inventory or
will be used for working capital.

0)	 The Project is included within the definition of "project" under the Act.

(k) The Security Documents to which the Lessee is a party, the Company Sublease,
the Consent Agreement, the ATL, the RNDA and the PA Lease constitute the legal, valid and
binding obligations of the Lessee enforceable against the Lessee in accordance with their
respective terms, except to the extent that the enforceability thereof may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights of
creditors generally and by general principles of equity.

(1) The Project has been and will be designed, and the operation of the Project is
intended to be, in compliance with all applicable Federal, State and local laws or ordinances
(including rules and regulations) relating to zoning, building, safety and environmental quality.

(m) There is no action or proceeding pending or to the knowledge of the Lessee
threatened by or against the Lessee by or before any court or administrative agency that would
materially adversely affect the ability of the -Lessee to perform its obligations under _the _IDA
Lease Agreement, the ATL, the RNDA, the Company Sublease, each other Security Document
to which the Lessee is a party, the PA Lease, or the Consent Agreement and all authorizations,
consents and approvals of governmental bodies or agencies required to be obtained by the Lessee
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as of the date hereof in connection with the execution and delivery of the IDA Lease Agreement,
the RNDA, the ATL, the Company Sublease and each other Security Document to which the
Lessee is a party or in connection with the performance of the obligations of the Lessee
hereunder, thereunder, under the Consent Agreement and under the PA Lease have been
obtained, other than consents required to be obtained in the ordinary course by the Lessee from
the Port Authority under the PA Lease with respect to the Project work.

—	 (n)	 The PA Lease, the ATL, the RNDA and the Consent Agreement continue in full
force and effect without default thereunder by the Lessee or, to the best knowledge of the Lessee,
by the Port Authority, or the City, respectively and the Lessee has neither received nor delivered
any notice of default or termination thereunder.

(o) Pursuant to the PA Lease, the Company Sublease and the Consent Agreement, the
Lessee has conveyed to the Agency a valid leasehold interest in the Leased Facilities, such
interest being subject to the terms of the Basic Lease and the PA Lease.

(p) (Reserved)

(q) No portion of the proceeds of any Series of Bonds will be applied to acquire,
construct, renovate, equip, expand or install any property that is not subject to the IDA Lease
Agreement.

(r) The completion of the Project will enhance the quality of the services provided by
the Lessee at the Airport. The Lessee has reviewed the Findings Assessment and the findings of
the Agency contained in Section 1.4, and hereby finds and determines that said findings are
reasonable and consistent with all information available to the Lessee.

(s) The fiscal year of the Lessee currently commences January 1 and ends
December 31.

(t) The aggregate square footage of the Leased Facilities shall be approximately
2,000,000 square feet.

(u) Neither the Lessee nor any Affiliate thereof is a Prohibited Person.

ARTICLE II

The Project

Section 2.1. The Proiect. (a) The Lessee represents and warrants that pursuant to the
Consent Agreement and the Company Sublease, the Lessee simultaneously herewith is
conveying to the Agency a valid leasehold interest in the Leased Facilities on or prior to the time
of the delivery and payment for the first Series of Bonds issued under the Indenture. The Lessee
further represents and warrants that it will convey to the Agency good legal title _to_items of the
Facility Equipment (subject to any interest in title of the Port Authority or the City in such
Facility Equipment) the costs of which are to be reimbursed with the proceeds of a Series of
Bonds, in each case free and clear of all liens, claims, charges, encumbrances, security interests
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and servitudes other than Permitted Encumbrances. Said conveyance shall be made against
payment therefor by the Agency from the proceeds of such Series of Bonds deposited in an
Applicable Construction Account of the Project Fund to the extent permitted in Section 2.2
hereof and Section 5.02 of the Indenture. The Lessee further covenants and agrees that the PA
Lease constitutes the legal, valid and binding obligation of the Lessee enforceable against the
Lessee in accordance with its terms, except to the extent that the enforceability thereof may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the rights of creditors generally and by general principles of equity. The Agency
acknowledges and the Lessee covenants and agrees, that the leasehold interest conveyed by the
Lessee to the Agency under the Company Sublease is subject to, and the enjoyment by the
Agency of the Facility Equipment is burdened by, the Company Sublease, the Consent
Agreement, the Basic Lease and the PA Lease.

(b) The Agency acknowledges that the Lessee has pursuant to the Preliminary Sales
Tax Letter commenced construction of the Project. As promptly as practicable after receipt of
the proceeds of sale of any Series of Bonds and out of said proceeds of sale and proceeds of sales
of subsequent Series of Bonds, the Lessee will, on behalf of the Agency, proceed with the
Project through the acquisition and installation of Facility Improvement Materials, Facility
Equipment, the leasing of Leased Personalty, the entering into of Maintenance Contracts, the
entering into of Qualified Personalty Leases and the making of Tenant Improvements to the
Leased Facilities. The cost of the Project shall be paid from each Construction Account of the
Project Fund established under the Indenture or as otherwise provided in Section 2.2 hereof, All
contractors, materialmen, vendors, suppliers and other companies, firms or persons furnishing
labor, machinery, equipment, services or materials for or in connection with the Project shall be
designated by the Lessee.

(c) In order to accomplish the purposes of the Agency, and to assure the effectuation
of the Project in conformity with the requirements of the IDA Lease Agreement, the Lessee has
undertaken to proceed with the design of the Project, the preparation of the Leased Facilities and
the completion of the Tenant Improvements.

(d) The Lessee covenants that it has obtained or will obtain or cause to be obtained all
necessary approvals, consents, permits, authorization and licenses from any and all governmental
agencies and appropriate authorities requisite to the effectuation by the Lessee of the Tenant
Improvements and the acquisition of the Facility Improvement Materials, the Facility
Equipment, Leased Personalty and Maintenance Contracts and the operation and use of the same
and shall furnish copies of the same to the Agency promptly upon request by the Agency thereof,
all of which will be done in compliance in all material respects with all Federal, State and local
laws, ordinances and regulations applicable thereto, and with the conditions and requirements of
the Port Authority, the Basic Lease, the Consent Agreement and the PA Lease and all policies of
insurance required to be maintained hereunder and under the PA Lease with respect to the
Leased Facilities. Upon completion of the Project, the Lessee will promptly obtain or cause to
be obtained all required occupancy permits, authorizations and licenses from appropriate
authorities,_ if any be required, authorizing the occupancy,_ operation_ and use of the Facility for
the purposes contemplated by the IDA Lease Agreement, except if such non-compliance shall
not materially adversely affect the Agency, and upon the written request of the Agency or the
Trustee therefor, shall famish copies of the same to the Agency and the Trustee.
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(e) The Lessee shall take such action and institute such proceedings, and enforce such
warranties, as shall be reasonably necessary to cause all vendors, contractors and material
suppliers to complete their contracts in accordance with the terms of said contracts (subject to the
independent right of the Lessee, in the exercise of its good faith business judgment, to waive or
modify performance in whole or in part by any such contractor or supplier). The Agency will
cooperate in any such action or proceeding, at the Lessee's sole cost and expense, provided that
the Agency shall not be required to take any action it does not deem to be reasonable. Any
amounts received by way of credits, refunds, adjustments or otherwise in connection with the
foregoing, after deductions of expenses incurred in such recovery shall be deposited in any
Construction Account of the Project Fund as designated by the Lessee and expended in
accordance with the Indenture.

(f) Subject to any interest in title of the Port Authority or the City in Facility
Improvement Materials and Facility Equipment installed as part of the Facility as Tenant
Improvements and exclusive of materials or equipment not constituting Financed Property,
possession of which is conveyed to the Agency subject to the Basic Lease, the PA Lease, the
Consent Agreement, and the Company Sublease, title to all said Facility Equipment and
leasehold title to Facility Improvement Materials acquired as part of the Project shall vest in the
Agency immediately upon the execution by the Lessee as agent for the Agency of a contract,
lease, bill of sale, invoice or purchase order thereof and upon delivery to or installation at the
Leased Facilities or payment therefor, whichever shall occur first. The Lessee shall take all
action reasonably necessary to protect such title of the Agency in such Facility Improvement
Materials and Facility Equipment against claims of any third parties.

(g) Subject to any interest in title of the Port Authority or the City in Facility
Improvement Materials and Facility Equipment installed as part of the Facility as Tenant
Improvements, and exclusive of materials or equipment not constituting Financed Property,
possession of which is conveyed to the Agency subject to the Basic Lease, the PA Lease, the
Consent Agreement and the Company Sublease, the Lessee shall, within a reasonable time after
the acquisition of such Facility Improvement Materials and Facility Equipment by or on behalf
of the Lessee, convey or cause to be conveyed to the Agency by bill(s) of sale with full
warranties of title, good title to any item of such Facility Improvement Materials or Facility
Equipment which has not theretofore been conveyed to the Agency as contemplated by Section
2.1(a) hereof, free and clear of all liens, claims, charges, security interests and encumbrances
other than Permitted Encumbrances. The Lessee shall take all action necessary to so vest title to
such Facility Improvement Materials and Facility Equipment in the Agency and to protect such
title against claims of any third parties.

(h) Except as provided in the IDA Lease Agreement, the Lessee agrees that none of
the Facility Improvement Materials, Facility Equipment, Leased Personalty or Maintenance
Contracts shall be located or used at any location other than at the Leased Facilities and none of
the Facility Improvement Materials, Facility Equipment, Leased Personalty or Maintenance
Contracts shall be acquired, leased or undertaken other than for the purposes of the Project.

Section 2.2. Completion by Lessee. The Lessee covenants and agrees that, subject to
the terms hereof and of the Indenture, it will complete the Project, or cause the Project to be
completed, in a prompt and expeditious manner, by August 31, 2010, and that such completion
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will be effected in accordance with the IDA Lease Agreement, the Company Lease, the PA
Lease and the Indenture. In the event that moneys in the Project Fund are not sufficient to pay
the costs necessary to complete the Project in full, the Lessee shall pay that portion of such costs
of the Project as may be in excess of the moneys therefor in the Project Fund and shall not be
entitled to any reimbursement therefor from the Agency, the Trustee or the Holders of any of the
Bonds (except from the proceeds of Additional Bonds which may be issued for that purpose), nor
shall the Lessee be entitled to any diminution of the rents payable or other payments to be made
under the IDA Lease Agreement. To the extent not paid out of the proceeds of the Bonds, the
Lessee shall pay (i) all of the costs and expenses in connection with the preparation of any
instruments of conveyance, the delivery of any instruments and documents and their filing and
recording, if required, (ii) all taxes and charges payable in connection with the Facility, and (iii)
all shipping and delivery charges and other expenses or claims incurred in connection with the
construction, renovation, equipping, expansion and installation of the Project. Any such
payment of unreimbursed Project Costs by the Lessee shall be treated as additional rental
payments hereunder and shall be allocated in the reasonable discretion of the Lessee to or among
that unit or those units of property to which such payments relate. Such allocations and the
accounting therefor for each unit of property shall be set forth on the respective Leased Facilities
Schedule (as defined in Section 3.2 hereof) or Equipment Schedule (as defined in Section 3.2
hereof) delivered in respect thereof in accordance with Section 3.5 hereof.

The date of completion for the Project shall be evidenced to the Agency and the Trustee
by a certificate of an Authorized Representative of the Lessee stating, except for any costs not
then due and payable or the liability for payment of which is being contested or disputed in good
faith by the Lessee, (i) the date of completion of the Project, and that all labor, services,
machinery, equipment, materials and supplies used therefor have been paid for, (ii) that the
Agency has a good and valid leasehold interest in the Leased Facilities and that the Leased
Facilities have been completed in accordance with and are subject to the PA Lease, the Company
Sublease and the IDA Lease Agreement and that the Lessee has conveyed to the Agency good
and valid title to all property constituting part of the Facility Equipment (subject in each case to
Permitted Encumbrances and the respective rights of the Port'Authority and the City under the
PA Lease and Basic Lease), and all Financed Property of the Facility is subject to the IDA Lease
Agreement and the lien and security interest of the Leasehold Mortgage (upon the effective date
thereof) or the lien and security interest of the Equipment Security Agreement, and (iii) the
amount, if any, required in his or her opinion for the payment of any remaining part of the costs
of the Project. Notwithstanding the foregoing, such certificate shall state (x) that it is given
without prejudice to any rights of the Lessee against third parties that exist at the date of such
certificate or that may subsequently come into being, (y) that it is given only for the purposes of
this Section and Section 5.02 of the Indenture, and (z) that no Person other than the Agency and
the Trustee may benefit therefrom. The Lessee shall also deliver a copy of such certificate to the
Port Authority.

Section 2.3. Issuance of Series 2002 Bonds. Contemporaneously with the execution
and delivery of the IDA Lease Agreement, the Agency will sell and deliver the Series 2002
Bonds in the aggregate _principal amount of $500,000,000 under and pursuant to the Bond
Resolution, authorizing the issuance of the Series 2002 Bonds and under and pursuant to the
Indenture. The proceeds of sale of the Series 2002 Bonds equal to (i) the interest accruing on the
Series 2002A and the Series 2002B to the date of delivery thereof, if any, shall be deposited into
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the respective Series 2002A and Series 2002E Interest Accounts of the Bond Fund, (ii) the Series
2002A Debt Service Reserve Account Requirement and the Series 2002B Debt Service Reserve
Account Requirement shall be deposited into the respective Series 2002A Debt Service Reserve
Account and the Series 2002B Debt Service Reserve Account of the Debt Service Reserve Fund,
and (iii) the balance of the proceeds shall be deposited in the respective Series 2002A and Series
2002B Construction Accounts of the Project Fund and applied to the payment of Project Costs in
accordance with the provisions of the Indenture. Pending such application, amounts in the
Project Fund may be invested as provided in the Indenture.

Section 2.4. Appointment. The Agency hereby authorizes the Lessee to act as its agent
for and on behalf of the Agency in connection with the undertaking of the Project. The Lessee
shall, subject to the provisions of the IDA Lease Agreement and the Sales Tax Letter, at all times
during the term of the IDA Lease Agreement acquire and use the Facility Improvement Materials
and acquire, use and operate the Facility Equipment, Leased Personalty, Maintenance Contracts
and Lease Facilities and the Tenant Improvements thereto as a qualified "project" in accordance
with the provisions of the Act solely for the acquisition, construction and equipping of the
Facility as specified in the recitals to the IDA Lease Agreement.

Section 2.5. Limitation on Sales Tax Exem tp ion. (a) Any exemption from Sales and
Use Taxes resulting from or occasioned by Agency involvement with the Project shall be limited
to the acquisition and installation of Facility Improvement Materials, Facility Equipment, the
Leasing of Leased Personalty, the entering into of Maintenance Contracts, the entering into of
Qualified Personalty Leases and the making of Tenant Improvements to the Leased Facilities
effected by or for the Lessee as agent for the Agency, it being the intent of the parties that no
operating expenses of the Lessee and.no purchase of equipment or other personal property other
than Facility Equipment or Facility Improvement Materials shall be subject to an exemption
from Sales and Use Taxes because of the Agency's involvement with the Project. The Lessee
shall be entitled to Sales Tax Savings pursuant to the Sales Tax Letter and/or the IDA Lease
Agreement in the maximum amount set forth in the Sales Tax Letter until the earliest of (i)
August 31, 2010, (ii) the completion of the Project as provided in Section 2.2 hereof, (iii) the
termination of the IDA Lease Agreement, (iv) receipt by the Lessee of notice from the Agency of
the termination of the Sales Tax Letter, or (v) the tennination of the Sales Tax Letter pursuant to
Section 7.2 hereof.

(b) The Lessee covenants and agrees that it shall include the following language
(through an attached rider or by reference to the Sales Tax Letter or otherwise) in and as part of
each contract, invoice, bill or purchase order entered into by the Lessee as agent for the Agency
in connection with the Project.

"This contract is being entered into by American Airlines, Inc., a corporation
organized under the laws of the State of Delaware (the "Agent'), as agent for and
on behalf of the New York City Industrial Development Agency (the "Agency")
in connection with a certain project of the Agency for the Agent consisting of (y)
the demolition of Terminals 8 and 9 at John F. Kennedy International Airport in
Queens, New York (the "Project Premises") and the acquisition, construction and
equipping on the Project Premises by the Agency with the proceeds of one or
more bond issues of an air passenger terminal facility consisting of the
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acquisition, construction and equipping of a new air passenger terminal together
with related arrival and departure access ramps, parking facilities to be located on
the Project Premises and a passenger tunnel connecting Concourse C to the main
terminal (collectively, the "Facility") and (z) the acquisition, construction,
installation, leasing, subleasing, repair, replacement and maintenance of building
materials, machinery, equipment, furniture, fixtures, furnishings, apparatus and
other items of tangible personal property all as generally described in and limited

— to scope as set forth in Exhibit A attached hereto for use in connection with the
construction, installation and equipping of the Facility and the demolition of
Terminals 8 and 9 at the Project Premises and all pursuant to and as more
specifically described in IDA Lease Agreement (the "IDA Lease Agreement')
dated as of July 1, 2002, as amended, between the Agency and the Agent
(collectively, the "Project'). The acquisition, construction, installation and
equipping of the Facility at the Project Premises by the Agency with the proceeds
of bonds issued by the Agency and the acquisition, installation and leasing,
subleasing, repair, replacement and maintenance of building materials, machinery,
equipment, fixtures, furniture, furnishings, apparatus and other tangible personal
property for purposes of the Project that is the subject of this [lease, sublease,
contract, invoice, bill or purchase order] shall be exempt from the Sales and Use
Taxes levied by the State of New York and The City of New York if effected in
accordance with the terms and conditions set forth (y) in the attached Sales Tax
Letter of the Agent, and (z) the IDA Lease Agreement, and the Agent hereby
represents that this [lease, sublease, contract, invoice, bill or purchase order] is in
compliance with the ternis of the IDA Lease Agreement and the Sales Tax Letter.
The liability of the Agency hereunder is limited as set forth in the IDA Lease
Agreement and the Sales Tax Letter. By execution or acceptance of this [lease,
sublease, contract, invoice, bill or purchase order], the [vendor, lessor or
sublessor] hereby acknowledges the terms and conditions set forth in this
paragraph."

If the Lessee shall fail to include, incorporate by reference or otherwise cause the contract,
invoice, bill or purchase order to be subject to, the above applicable language in substantially the
above form, then solely for purposes of Sales and Use Taxes, such contract, invoice, bill or
purchase order shall not be an undertaking on behalf of the Agency and shall not be entitled to
any of the benefits of sales or use tax exemptions able to be conferred by the Agency, and the
Lessee shall not claim any Sales Tax Savings with respect to any such contract, invoice, bill or
purchase order and the Lessee shall return to the Agency any such benefits or exemptions so
taken, together with interest on such amount at the rate of eighteen percent (18%) per annum,
from the date of such taking.

(c) Concurrently with the execution of the IDA Lease Agreement, the Agency shall
make available to the Lessee the Sales Tax Letter. The Agency, at the sole cost and expense of
the Lessee, shall also execute such other authorizations, letters and documents (and such
amendments and supplements to the Sales Tax Letter) as may be reasonably necessary to permit
the Lessee to obtain the intended benefits hereunder. Subject to the terms of the IDA Lease
Agreement, it is intended that the aggregate scope of the Sales Tax Savings received by the

11

NY:604399.20



Lessee pursuant to the IDA Lease Agreement and the Sales Tax Letter shall be limited as set
forth below:

(i) The Sales Tax Letter shall be dated the date of execution of the IDA Lease
Agreement and shall be effective for a term (said term constituting the "Sales Tax
Exemption Period") commencing on its date and expiring upon the earliest of (1) August
31, 2010, (2) the completion of the.Project as provided in Section 2.2 hereof, (3) the
termination of the IDA Lease Agreement, (4) receipt by the Lessee of notice from the
Agency of the termination of the Sales Tax Letter, or (5) the termination of the Sales Tax
Letter pursuant to Section 7.2 hereof.

	

(ii)	 The sales and use tax exemption to be provided pursuant to the Sales Tax
Letter:

(A) shall not be available for payment of any costs other than Project
Costs for Tenant Improvements, Facility Improvement Materials, Facility
Equipment, Leased Personalty and Maintenance Contracts,

(B) shall only be utilized for Tenant Improvements, Facility
Improvement Materials, Facility Equipment, Leased Personalty and Maintenance
Contracts which shall be purchased, completed or installed for use only by the
Lessee at the Leased Facilities (and not with any intention to sell, transfer or
otherwise dispose of any such Tenant Improvements, Facility Improvement
Materials, Facility Equipment, Leased Personalty and Maintenance Contracts to a
Person as shall not constitute the Lessee, an Affiliate or an Eligible Affiliate),

(C) [Reserved],

(D) shall not be available for any date subsequent to which the Sales
Tax Letter shall have been suspended, provided, however, that in the event the
Lessee shall thereafter cure any defaults under the IDA Lease Agreement, or the
Agency shall thereafter waive such suspension, as applicable, the Sales Tax
Savings shall again continue from the date of such cure or such waiver,

(E) shall not be available for any date subsequent to which the Sales
Tax Letter shall have been suspended as provided in Section 2.5(c)(i) hereof,
provided, however, that in the event the Lessee shall thereafter cure any defaults
under the IDA Lease Agreement, or the Agency shall thereafter waive such
suspension, as applicable, the Sales Tax Savings shall continue,

(F) shall not be available for any cost of utilities, cleaning service or
supplies,

(G) shall only be available for those costs set forth in Exhibit A to the
Sales Tax Letter.

	

(iii)	 The Sales Tax Savings authorizations provided to the Lessee under the
Sales Tax Letter and the IDA Lease Agreement availed of by the Lessee shall extend to
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those Project Costs the payment for which shall be made from the proceeds of the Bonds,
Project Costs the payment of which is to be reimbursed from the proceeds of the Bonds
and Project Costs paid by the Lessee.

(iv) Upon request by the Agency of, and reasonable notice to the Lessee, the
Lessee shall make available at reasonable times to the Agency and the Independent
Accountant all such books and records of the Lessee and require all appropriate officers
and employees of the Lessee to respond to reasonable inquiries by the Agency and the
Independent Accountant, as shall be necessary to indicate in reasonable detail those costs
to which the Lessee shall have utilized the Sales Tax Letter and the dates and amounts so
utilized.

(v) The Lessee shall use its best efforts to obtain covenants to the Agency
from each materialman, supplier, vendor or laborer to whom the Sales Tax Letter is
presented by the Lessee to the effect that such materialman, supplier, vendor or laborer
shall not utilize the Sales Tax Letter for any purpose other than for the acquisition of
Facility Improvement Materials or Tenant Improvements for incorporation into the
Leased Facilities.

(vi) The Lessee shall submit to the Agency on August 1 of each year
commencing August 1, 2003, until completion of the Project, a completed Benefits
Report in the form of Appendix D attached hereto to the extent that the Lessee shall have
received Sales Tax Savings during the twelve-month period ending on the June 30
immediately preceding such August 1.

(vii) The Lessee shall, at the end of the Sales Tax Exemption Period, return the
original Sales Tax Letter to the Agency, or if the original Sales Tax Letter has been lost,
the Lessee shall submit an affidavit to the Agency stating the fact of such loss.

(viii) The Lessee shall on February 28, 2003 and on each February 28 thereafter
during the term hereof, annually file a statement (Form ST-340) in the form attached
hereto as Appendix B or any successor or additional mandated form, with the New York
State Department of Taxation and Finance, at such times as are prescribed or permitted
by applicable regulations of the New York State Department of Taxation and Finance, of
the value of all Sales Tax Savings claimed by the Lessee under the Sales Tax Letter,
including, but not limited to, consultants or subcontractors of such agents, under the
authority granted pursuant to the Sales Tax Letter and the IDA Lease Agreement. Should
the Lessee fail to comply with the foregoing requirement within 30 days after notice from
the Agency to the Lessee of such failure, the Lessee shall immediately cease to be the
agent for the Agency for purposes of this Section 2.5 and the Sales Tax Letter (such
agency relationship being deemed to be immediately revoked upon such failure) without
any further action of the parties and the Agency shall have no liability (whether pecuniary
or otherwise) for any failure of the Lessee to realize the Sales Tax Savings intended to be
conferred pursuant to this Section 2.5 and the Sales Tax Letter. In the event that within
sixty (60) days (or such longer period as may be permitted by the Agency in its sole
discretion) of such failure to comply, the Lessee remedies any aforesaid noncompliance,
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then the Agency shall reinstate the Lessee as agent of the Agency for purposes of this
Section 2.5 and the Sales Tax Letter.

Notwithstanding any other provision of the IDA Lease Agreement or the Sales Tax
Letter, Eligible Personalty, Facility Equipment, Facility Improvement Materials, Leased
Personalty, Maintenance Contracts, Project, Project Premises, Qualified Maintenance, Qualified
Personalty Lease, and Tenant Improvements shall specifically be deemed to exclude any land or
site underlying such items. Lessee's Property with regard to which no such Sales Tax Savings is
taken shall not be subject to the obligations set forth in the IDA Lease Agreement or the Sales
Tax Letter. Solely for purposes of this Section 2.5 and Section 8.7 hereof, Eligible Personalty,
Facility Equipment, Facility Improvement Materials, Leased Personalty, Maintenance Contracts,
Project, Project Premises, Qualified Maintenance, Qualified Personalty Lease, and Tenant
Improvements shall in each case only refer to such items for which Sales Tax Savings shall have
been granted pursuant to the IDA Lease Agreement and the Sales Tax Letter. Any Facility
Improvement Materials, Facility Equipment, Leased Personalty and Lessee Property for which
no Sales Tax Savings have been granted pursuant to the IDA Lease Agreement and the Sales Tax
Letter shall not be subject to Sections 2.5 and 8.7 of the IDA Lease Agreement.

Section 2.6. Title Insurance. Prior to the delivery of the first Series of Bonds to the
original purchaser(s) thereof, the Lessee will obtain leasehold title insurance in an amount not
less than $1,000,000 insuring the Agency's leasehold interests under the Company Sublease.

ARTICLE III

Issuance of Bonds and Additional Bonds, Lease of Facility and Rental Provisions

Section 3.1. Issuance of Additional Bonds. The Agency and the Lessee recognize that
under the provisions of and subject to the conditions set forth in the Indenture, the Agency is
authorized to enter into Series Supplemental Indentures and issue one or more Series of
Additional Bonds for the purpose of paying Project Costs. If an Event of Default shall not exist
hereunder, the Agency in its sole discretion, will consider the issuance of Additional Bonds in a
principal amount as is specified in a written request in accordance with the applicable provisions
set forth in the Indenture. In conjunction with the issuance of each Series of Additional Bonds
pursuant to the Indenture, the Agency and the Lessee shall enter into an IDA Lease Amendment
amending the IDA Lease Agreement providing, among other things, for the payment by the
Lessee of such rentals as are necessary in order to pay the principal of Purchase Price and
Redemption Price, if any, of and interest on such Additional Bonds and any other costs in
connection therewith. The proceeds of sale of each series of Additional Bonds shall be deposited
and applied in accordance with the Indenture. Any completion, repair, relocation, replacement,
rebuilding, restoration, additions, extensions, improvements or substitutions financed by
Additional Bonds shall become a part of the Facility and shall be included under the IDA Lease
Agreement to the same extent as if originally included hereunder. It is not the intention of the
parties to the IDA Lease Agreement that the Lessee be deemed to have acquired any ownership
interest in any such completion, repair, relocation, replacement, rebuilding, restoration,
additions, extensions, improvements or substitutions.
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Section 3.2. Lease of the Facility. Subject to the Basic Lease, the Port Authority has
subleased the Leased Facilities to the Lessee pursuant to the PA Lease, and the Lessee has,
subject to the Basic Lease, the PA Lease, the Consent Agreement, the ATL and the RNDA, sub-
subleased the Leased Facilities to the Agency pursuant to the Company Sublease. Pursuant to
the IDA Lease Agreement, the Agency will sub-sub-sublease the Leased Facilities to the Lessee
and the Lessee will sub-sub-sublease such Leased Facilities from the Agency, in each case
subject to the Basic Lease, the PA Lease, the Company Sublease, the Consent Agreement, the

— ATL and the RNDA and the City-American Lease (if then effective), and the Agency shall lease
the Facility Equipment to the Lessee and the Lessee shall lease the Facility Equipment from the
Agency, all for and during the term herein provided and upon and subject to the terms and
conditions herein set forth. Each unit or class of units of property comprised or expected to be
comprised by the Leased Facilities, the cost of the construction or improvement of which is to be
paid or reimbursed out of the proceeds of the Bonds, shall be described in accordance with
Section 3.5 hereof in one or more leased facilities schedules in the form of Exhibit A (each a
"Leased Facilities Schedule"), to be attached as a part of Schedule I hereto and each Leased
Facilities Schedule will thereupon be deemed to be made a part of the IDA Lease Agreement for
all purposes. Each item of Facility Equipment, the cost of acquisition of which is to be paid or
reimbursed out of the proceeds of the Bonds, shall be described in accordance with Section 3.5
hereof in one or more equipment schedules, in the form of Exhibit A (each an "Equipment
Schedule"), to be attached as a part of Schedule I hereto and each Equipment Schedule will
thereupon be deemed to be made a part of the IDA Lease Agreement for all purposes. The
Lessee shall at all times during the tens of the IDA Lease Agreement occupy, use and operate
the Facility, or cause the Facility to be occupied, used and operated, as a qualified "project" in
accordance with the provisions of the Act, and in accordance with the Basic Lease, the PA
Lease, the Consent Agreement, the ATL and the RNDA and the City-American Lease (if then
effective), and for the general purposes specified in the recitals to the IDA Lease Agreement.

Section 3.3. Duration of Term with Respect to Leased Facilities. (a) The term of the
IDA Lease Agreement shall commence on the date of execution hereof and unless earlier
terminated pursuant to the terns hereof shall terminate on termination of the Company Sublease.

(b) The Lessee's obligations hereunder (including without limitation, the Lessee's
obligations to pay rentals as set forth in Sections 3.4, 3.8 and 6.3 hereof, and the Lessee's
indemnification obligations set forth in Section 6.2 hereof) shall continue in full force and effect
notwithstanding any termination or expiration of the IDA Lease Agreement until the date on
which no Bonds are Outstanding under the Indenture.

Section 3.4. Rental Provisions; Pledge of Agreement and Rent. (a) With respect to
each Series of Bonds the Lessee covenants to make rental payments which the Agency agrees
shall be paid by the Lessee (or by a Credit Facility Provider for the account of the Lessee) in
immediately available funds directly to the Trustee on or prior to each Interest Payment Date,
date of acceleration, principal payment date (whether principal is due by scheduled maturity,
acceleration or otherwise), or redemption date for the Bonds for deposit in the Lease Payments
Fund (if made by the Lessee, but only to the extent amounts then on deposit in such Lease
Payments Fund shall not be available and sufficient therefor) or the Bond Fund (if made by a
Credit Facility Provider for the account of the Lessee) in an amount equal to the sum of (i) with
respect to interest due and payable on the Bonds of such Series, an amount equal to the interest
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due and payable on the Bonds on such Interest Payment Date, principal payment date,
redemption date or date of acceleration, (ii) the principal amount of the Bonds of such Series
then Outstanding due on such Interest Payment Date, principal payment date or date of
acceleration (whether at maturity or by redemption or acceleration or otherwise as provided in
the Indenture), (iii) the Sinking Fund Installments, if any, due on the Bonds of such Series on
such Interest Payment Date, and (iv) the Redemption Price of the Bonds of such Series to be
redeemed which will become due on such redemption date together with accrued interest to the
date of redemption.

(b) Notwithstanding anything in the foregoing to the contrary, if the amount on
deposit and available in the Lease Payments Fund (if payments made pursuant to Section 3.4(a)
are made by the Lessee) or in the Bond Fund (if payments made pursuant to Section 3.4(a) are
made by a Credit Facility Provider for the account of the Lessee) is not sufficient to pay the
principal of, Sinking Fund Installments for, redemption premium, if any, and interest on such
Bonds when due (whether at maturity or by redemption or acceleration or otherwise as provided
in the Indenture), the Lessee shall forthwith pay the amount of such deficiency in immediately
available funds to the Trustee for deposit in the Lease Payments Fund and such payment shall
constitute rental payments hereunder.

(c) The Lessee further covenants to make rental payments which the Agency agrees
shall be paid by the Lessee in immediately available funds directly to the applicable Tender
Agent for deposit into the applicable Lessee Payments Account of the applicable Bond Purchase
Fund on or prior to each Purchase Date for the Bonds in an amount equal to Purchase Price for
such Bonds tendered or deemed tendered for purchase solely to the extent amounts available
under any applicable Credit Facility or amounts on deposit in the applicable Bond Purchase Fund
shall be insufficient to pay the Purchase Price thereof on a Purchase Date therefor.

(d) In the event the Lessee should fail to make or cause to be made any of the
payments required under the foregoing provisions of this Section, the item or installment not so
paid shall continue as an obligation of the Lessee until the amount not so paid shall have been
fully paid, and continue to bear interest at the rate or rates borne by the Bonds.

(e) The Lessee shall have the option to prepay its rental obligations with respect to
the Bonds, in whole or in part at the times and in the manner provided in Article VIII hereof as
and to the extent provided in the Indenture for redemption of Bonds.

(I) At its option, to be exercised on or before the thirtieth (30th) day next preceding
the date any Bonds are to be redeemed from mandatory Sinking Fund Installments, the Lessee
may deliver to the Trustee Bonds that are subject to mandatory Sinking Fund Installment
redemption on that date. Each such Bond so delivered shall be credited by the Trustee at one
hundred percent (100%) of the principal amount thereof against the obligation of the Agency in
such amounts for each such Sinking Fund Installment payment date as shall be designated in
writing by the Lessee to the Trustee, and the principal amount of Bonds to be redeemed by
operation of the mandatory Sinking Fund Installments shall be accordingly reduced.

(g)	 No further rental payments need be made to the Agency during the term of the
IDA Lease Agreement when the amount of cash and/or Government Obligations on deposit in
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the Bond Fund is sufficient to satisfy and discharge the obligations of the Agency under the
Indenture and pay all of the Bonds as provided in Section 10.01 of the indenture.

(h) Pursuant to the Leasehold Mortgage, as security for the payment of amounts due
under the Guaranty, the Lessee shall grant a leasehold mortgage lien on and security interest in
its leasehold interest under the PA Lease. The lien of the Leasehold Mortgage will be superior to
the lien on lease payments hereunder granted to the Trustee pursuant to the Indenture. Pursuant
to the Indenture, the Agency will pledge and assign to the Trustee as security for the Bonds all of
the Agency's non-possessory right, title and interest in the IDA Lease Agreement (except for the
Agency's Reserved Rights), including all rental payments under the IDA Lease Agreement, and
in furtherance of said pledge the Agency will unconditionally assign such rental payments to the
Trustee for deposit in the Lease Payments Fund and/or the Applicable Bond Purchase Fund as
the case may be in accordance with the Indenture. The Lessee hereby consents to the
above-described pledge and assignment of the IDA Lease Agreement.

(i) The Lessee acknowledges and consents to the provisions of the Indenture with
respect to the Lessee and agrees that the Trustee shall have the power, authority, rights and
protections provided in the Indenture.

0) The Lessee covenants and agrees (i) in accordance with clauses (ii) and (iii)
below, to cause any Account of the Debt Service Reserve Fund established with respect to a
particular Series of Bonds to be maintained at the Applicable Debt Service Reserve Account
Requirement relating to such Series of Bonds, subject to withdrawals therefrom and to
deficiencies therein based on a valuation of the asset thereof, (ii) to replenish any withdrawals
from such Account of the Debt Service Reserve Fund, to the extent necessary to cause such
Account of the Debt Service Reserve Fund to be funded at the Applicable Debt Service Reserve
Account Requirement, by paying twelve (12) monthly installments to the Trustee in an amount
equal to one-twelfth (1/12) of such withdrawal, in immediately available funds, the payment of
such installments to commence on the first Business Day of the first calendar month immediately
succeeding such withdrawal, and (iii) to replenish any deficiencies in such Account of the Debt
Service Reserve Fund based on a valuation of the assets thereof in each case by making twelve
(12) monthly installments to the Trustee in an amount equal to one-twelfth (1/12) of such
valuation deficiency, in immediately available funds, the payment of such installments to
commence on the first Business Day of the calendar month immediately succeeding such
valuation.

Section 3.5. Allocation of Rent. The Agency and the Lessee acknowledge the intent of
the Lessee, and the Lessee covenants that solely for Federal income tax purposes the Leased
Facilities and each unit of Facility Equipment constituting Financed Property are to be treated as
property that is governmentally owned (within the meaning of section 142(b) of the Code) and
leased to the Lessee pursuant to the terms of the IDA Lease Agreement, the PA Lease and the
City-American Lease (if then effective). Payments made pursuant to the IDA Lease Agreement
entered into with respect to such property are to be characterized as rental payments (or interest
in respect of deferral or acceleration of rental payments) in respect of the right to possession of
such property conveyed to the Lessee thereby.
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Within a reasonable period of time following the execution and delivery of the
IDA Lease Agreement and in addition to the Lessee's obligations under Section 2.5(c)(vi), the
Lessee shall prepare and provide to the Agency for attachment as Schedule I of the IDA Lease
Agreement a Leased Facilities Schedule and Equipment Schedule (sometimes collectively
referred to herein as a "Property Schedule") that (w) describes (with such specificity as the
Lessee deems necessary or appropriate) by the portion of the cost thereof financed with such
proceeds, the expected economic life thereof and the period of time over which the Lessee shall
have the right to possession thereof pursuant to this IDA Lease Agreement (the "Primary Term"
in respect thereof), each unit or class of units of property comprised or expected to be comprised
by the Leased Facilities or Facility Equipment constituting Financed Property (x) sets forth the
schedule of payments under the IDA Lease Agreement (and, if deemed desirable by the Lessee,
of any payments under the PA Lease or the Basic Lease) to be paid by the Lessee in respect of
such unit or class of units for federal income tax purposes in accordance with section 467 of the
Code, (y) specifies the portions of such allocated payments (or the method of determination of
such portions) allocable to each rental period in respect of such unit or class of units for federal
income tax purposes in accordance with section 467 of the Code, and (z) in the case in which
there is to be rent paid on a deferred basis (as described in section 467(d) of the Code) or a
prepayment basis (as referred to in section 467(f) of the Code), specifies or provides a formulaic
process for the allocation of each aforementioned payment for federal income tax purposes as
rent, as payments treated as interest paid by the Lessee in respect of deferred rent, or as payments
treated as interest received by the Lessee in respect of prepaid rent (or, alternatively or
additionally, includes a schedule that sets forth the amount of interest to accrue for purposes of
section 467 of the Code in respect of amounts treated as prepaid or deferred rent for federal
income tax purposes for each applicable period and the balance on which such interest will
accrue). The Lessee may subsequently prepare and provide to the Agency in accordance with
Section 6.14 hereof, for substitution onto Exhibit A of the IDA Lease Agreement in lieu of the
then-effective Property Schedule, a modified Property Schedule that may contain such additional
descriptions and allocations of rental payments for federal income tax purposes as the Lessee
deems appropriate and shall indicate the extent to which such modifications are to be treated as
of retroactive effect.

Notwithstanding the foregoing, to the extent that any payment made under the
IDA Lease Agreement is not yet allocable to the use of any property (for example, because one
or more units of property financed with proceeds of Bonds has not yet been placed in service),
such payment shall be treated as being for the maintenance under the IDA Lease Agreement of
its right to lease subsequently identified property (a "Lease Facility Maintenance Payment").
The Lessee and the Agency understand and intend that Lease Facility Maintenance Payments,
being payments that are not yet allocable for federal income tax purposes to the use of any unit
of property, are to be treated for such purposes not as rent or stated interest (within the meaning
of section 467 of the Code), but rather as charges (net of earnings on the investment of such
proceeds) by the Agency for maintaining the continued availability of such monies for
application by the Agency to additional costs of property to be leased to the Lessee hereunder.

Section 3.6. Ownership-of--the-Facility Equipment.

(a)	 It is the intent of the parties hereto that solely for Federal income tax purposes, the
Agency will be treated as the owner and lessor of the Facility Equipment constituting Financed
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Property not deemed owned by the Port Authority or the City under the PA Lease, the Basic
Lease, or the City-American Lease (if then effective) (the "IDA Equipment"). The parties hereto
hereby agree that neither the Agency, nor any person controlled by, in control of, or under
common control with the Agency or the Lessee, directly or indirectly, will at any time take any
action or file any return or other document that is inconsistent with the foregoing assumption.

(b) Pursuant to the IDA Lease Agreement, except as otherwise provided hereunder,
- no right, title or interest in any item of IDA Equipment shall pass to, or be owned, held or

claimed by the Lessee, except the right to maintain possession and use of such item during the
term and subject to the provisions of the IDA Lease Agreement, except such right, title and
interest as may pass to the Lessee by reason of the exercise of its right of substitution or its Right
of First Refusal pursuant to Article VIII hereof.

(c) Upon the request of the Agency, the Lessee shall, at the Lessee's expense, affix
and keep affixed in or on any item of IDA Equipment, labels, plates or other markings,
acceptable in design, placement and content to the Agency, stating that the Agency is the
"owner-lessor" of such item of IDA Equipment; provided, however, that the Lessee shall not be
required to affix any such materials if in the reasonable judgment of the Lessee such affixation
would interfere with the use of such IDA Equipment for its intended application.

(d) Upon the expiration of the Primary Term in respect of each item of IDA
Equipment or any prior termination of the IDA Lease Agreement for any reason, the Lessee shall
return such item of IDA Equipment not previously purchased or replaced in accordance with the
provisions of Article VIII hereof to the Agency free and clear of all liens, encumbrances, taxes,
impositions and charges of every kind and nature, ordinary or extraordinary, general or special,
foreseen or unforeseen (except Permitted Encumbrances); provided, however, that any taxes or
other liabilities that have accrued with respect to such item of IDA Equipment, but that are not
yet payable, at the expiration of the Primary Term, shall be paid or discharged by the Lessee. In
addition, subject to the Lessee's rights to determine that the IDA Equipment has become
obsolete or surplus, or that repair or use thereof has become uneconomical to the Lessee as
provided in Section 8. 1, such IDA Equipment shall be returned to the Agency in such condition
as the Agency shall have deemed appropriate for its own uses. Any item of IDA Equipment not
delivered in accordance with this paragraph shall continue to be subject to all of the rights and
duties of the parties set forth in the IDA Lease Agreement.

(e) Notwithstanding any other provision of the IDA Lease Agreement to the contrary,
except as provided in Section 8.3 hereof, upon expiration of the duration of the term of the IDA
Lease Agreement, all remaining IDA Equipment shall be transferred by the Agency to the City
or the designee of the City.

Section 3.7. Obligation of Lessee Unconditional. The obligation of the Lessee to pay
the rent and all other payments provided for in the IDA Lease Agreement and to maintain the
Facility in accordance with Section 4.1 of the IDA Lease Agreement shall be absolute and
unconditional, irrespective of any defense or any rights of set-off, recoupment or counterclaim or
deduction and without any rights of suspension, deferment, diminution or reduction it might
otherwise have against the Agency, the Port Authority, the City, the Trustee or the Holder of any
Bond and the obligation of the Lessee shall arise whether or not the Project has been completed
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as provided in the IDA Lease Agreement, whether or not the Lessee's rental payments are or
become subject to any lien, and whether or not the Basic Lease, the PA Lease or the City-
American Lease shall have been terminated or shall have expired. The Lessee will not suspend
or discontinue any such payment or terminate the IDA Lease Agreement (other than such
termination as is permitted hereunder) for any cause whatsoever, and the Lessee waives all rights
now or hereafter conferred by statute or otherwise (i) to quit, terminate, cancel or surrender the
IDA Lease Agreement or any obligation of the Lessee under the IDA Lease Agreement, except
as permitted by the IDA Lease Agreement or (ii) to any abatement, suspension, deferment,
diminution or reduction in the rentals or other payments hereunder or thereunder.

Section 3.8. Payment of Purchase Price of Tendered Bonds. (a) Any payment by the
Lessee to an applicable Tender Agent of amounts necessary to pay the Applicable Purchase Price

- of the related maturity or maturities of a Series of Bonds pursuant to the Indenture shall be in
immediately available funds and paid to the applicable Tender Agent at its principal corporate
trust office on the date set forth in the Indenture.

(b) The Lessee hereby approves and agrees to be bound by the provisions of the
Indenture regarding the purchase, offer, sale and delivery of each Series of Bonds required to be
tendered for purchase thereunder. The Lessee shall have all of the rights and obligations
provided in the Indenture with respect to the Lessee in connection with such transactions and the
appointment of the applicable Tender Agent and the Remarketing Agent thereunder. The
Agency shall have no obligation or responsibility with respect to the purchase of any Series of
Bonds or any related arrangements, except that the Agency at the expense of the Lessee shall
cooperate in the making of any such arrangements.

Section 3.9.	 Credit Facility.

(a) On the first date that a Series of Bonds bears interest at a Variable Interest Rate,
the Lessee will cause to be delivered to the Trustee the Applicable Credit Facility and other
necessary documents or opinions related thereto referred to in the Indenture. The Lessee hereby
authorizes and directs the Trustee to draw moneys under the Applicable Credit Facility that may
at the time be in effect with respect to a Series of Bonds in accordance with its terms and the
provisions of the Indenture to the extent necessary to (i) make payments of the principal of,
redemption premium (if any, and only to the extent provided for in such Applicable Credit
Facility) and interest on such Series of Bonds as and when the same become due, and (ii) pay the
Purchase Price required to be paid pursuant to the Indenture as and when the same become due.

(b) The Lessee shall have the option to terminate, modify, extend or otherwise reduce
the coverage of the Applicable Credit Facility for a Series of Bonds or to replace such Applicable
Credit Facility with an Alternate Credit Facility as provided in the Indenture; provided that if an
Applicable Credit Facility is in effect with respect to a Series of Bonds, it shall secure all
outstanding Bonds of such Series. So long as a Series of Bonds bears interest at a Long Term
Rate, the Lessee shall not be required to provide or maintain a Credit Facility with respect to
such Series of Bonds.

If at any time (i) there shall have been delivered to the Trustee an Alternate Credit
Facility with respect to a Series of Bonds, together with the documents and opinions required by
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the Indenture, or (ii) the Lessee shall give written instructions to the Trustee to terminate the then
existing Applicable Credit Facility, then the Trustee shall promptly surrender the same to the
issuer thereof for cancellation, in accordance with the terms of such Applicable Credit Facility
and the Indenture.

(c) Notwithstanding any other provision of this Section 3.9, the Lessee shall not
pledge, or otherwise grant a lien on or security interest in, any cash, security or other assets
(other than a Series of Bonds) as security for the issuer of the Credit Facility unless the Lessee
furnishes to the Agency and Trustee a Favorable Opinion of Bond Counsel as to such pledge,
lien or other security interest.

(d) So long as a Credit Facility shall remain in effect with respect to a Series of
Bonds, the principal of and interest on such Series of Bonds shall be paid in the first instance
from proceeds of draws under such Applicable Credit Facility and second from any amounts
payable by the Lessee, and any available moneys representing the payments by the Lessee and
other amounts referred to in Section 3.4(a) and (b) shall at the direction of the Lessee be used to
reimburse the Credit Facility Provider for such draws as provided in the Indenture and payments
of the Applicable Purchase Price of such Series of Bonds shall be paid from remarketing
proceeds and, if necessary, from the proceeds of draws under the Applicable Credit Facility and
any available moneys representing payments by the Lessee and other amounts referred to in
Section 3.4(c) shall at the direction of the Lessee be used to reimburse the Credit Facility
Provider for such draws as provided in the Indenture.

ARTICLE IV

Maintenance, Taxes and Insurance

Section 4.1. Maintenance, Alterations and Improvements. (a) During the term of the
IDA Lease Agreement, the Lessee will keep the Leased Facilities and the Facility Equipment in
good and safe operating order and condition, ordinary wear and tear excepted, will occupy, use
and operate the Facility in the manner for which it was designed and intended and contemplated
by the PA Lease, the Consent Agreement, the City-American Lease (if then effective) and the
IDA Lease Agreement, and will make (subject to the Lessee's rights under Section 5.1(c)
hereof), all replacements, renewals and repairs thereto (whether ordinary or extraordinary,
structural or nonstructural, foreseen or unforeseen) necessary to ensure the continued operation
of the Facility. All replacements, renewals and repairs shall be made and installed in compliance
with the requirements of all governmental bodies having a jurisdiction therefor. The Agency
shall be under no obligation to replace, service, test, adjust, erect, maintain or effect
replacements, renewals or repairs of the Facility, to effect the replacement of any inadequate,
obsolete, worn-out or unsuitable parts of the Facility, or to furnish any utilities or services for the
Facility and the Lessee hereby agrees to assume full responsibility therefor.

(b) The Lessee shall have the right to make such alterations of or additions to the
Facility or any part thereof from time to time as it in its discretion may determine to be desirable
for its uses and purposes, provided that (i) such additions or alterations are effected in
compliance with all applicable legal requirements, (ii) such additions or alterations do not change
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either the nature of the Facility so that it would not constitute a qualified "project" under the Act
nor the nature of the Financed Property so that it would not constitute an exempt "airport
facility" within the meaning of Section 142(a)(1) of the Code, and (iii) such additions or
alterations are effected in accordance with the Basic Lease, the Consent Agreement, the PA
Lease and the City-American Lease (if then effective). All alterations of and additions to the
Facility shall constitute a part of the Facility, subject to the IDA Lease Agreement, the Leasehold
Mortgage, the Equipment Security Agreement, the PA Lease, the Consent Agreement, the
Company Sublease, the Basic Lease and the City-American Lease (if then effective), and the
Lessee shall deliver or cause to be delivered to the Agency appropriate documents as may be
necessary to subject such property to the IDA Lease Agreement and, in the case of the Leased
Facilities, the Company Sublease.

(c) Notwithstanding anything in the IDA Lease Agreement to the contrary, the Lessee
shall have the right to install or permit to be installed at the Leased Facilities machinery,
equipment and other tangible personal property not constituting part of the Facility Equipment
(the "Lessee's Property") without subjecting such property to the IDA Lease Agreement, the
Leasehold Mortgage or the Equipment Security Agreement. The Agency shall not be
responsible for any loss of or damage to the Lessee's Property. Subject to the terms of the PA
Lease or the City-American Lease, if any, the Lessee shall have the right to create or permit to be
created any mortgage, encumbrance, lien or charge on, or conditional sale or other title retention
agreement with respect to, the Lessee's Property provided that such mortgage, encumbrance, lien
or charge or conditional sale or title retention agreement does not create or constitute a lien or
encumbrance on the Facility except for Permitted Encumbrances.

(d) The Lessee shall not create, permit or suffer to exist any mortgage, encumbrance,
lien, security interest, claim or charge against the interest of the Agency or the Lessee in the
Company Sublease or the IDA Lease Agreement or the amounts payable hereunder with respect
to any Series of Bonds, other than Permitted Encumbrances.

Section 4.2. [Reserved]

Section 4.3. Taxes, Assessments and Charges. The Lessee shall pay when the same
shall become due all taxes and assessments (excluding Sales and Use Taxes for which an
exemption has been granted pursuant to the Preliminary Sales Tax Letter and the Sales Tax
Letter and the provisions hereof), general and specific, if any, levied and assessed upon or
against the IDA Lease Agreement, the Company Sublease, the Leasehold Mortgage, the interest
of the Trustee under the Indenture, any estate or interest of the Agency or the Lessee in the
Facility, or the rentals or other payments hereunder during the tern of the IDA Lease
Agreement, and all charges, special district charges, assessments and other governmental charges
and impositions whatsoever, foreseen or unforeseen, ordinary or extraordinary, under any present
or future law, and charges for public or private utilities or other charges incurred in the
occupancy, use, operation, maintenance or upkeep of the Facility, all of which are herein called
"Impositions". The Agency shall promptly forward to the Lessee any notice, bill or other
statement received by the Agency concerning any Imposition. The Lessee may pay any
Imposition in installments if so payable by law, whether or not interest accrues on the unpaid
balance.
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The Lessee may contest in good faith the validity, existence or applicability of any
Imposition if (i) in the Opinion of Counsel, such contest shall suspend the execution or
enforcement of such Imposition against any of the rentals or other amounts payable under the
IDA Lease Agreement or the interest of the Lessee or the Agency under the IDA Lease
Agreement or the Company Sublease or the interest of the Leasehold Mortgagee under the
Leasehold Mortgage or the interest of the Trustee under the Indenture, and (ii) such contest shall
not result in the Agency or the Trustee being in any danger of any criminal liability for failure to
comply therewith. In the event that any Imposition shall be imposed upon the Agency's interest
in the Facility, the IDA Lease Agreement or the rentals or other payments hereunder, and the
Lessee shall pay the same as required by this Section 4.3, the Lessee shall be subrogated to the
Agency's right, if any, to contest the validity of such Imposition.

Section 4.4. Insurance. (a) At all times throughout the term of the IDA Lease
Agreement, including without limitation during any period of construction or reconstruction of
the Facility, the Lessee shall maintain or cause to be maintained property and casualty insurance
and other policies of insurance relating to the Project for the benefit of the Lessee, the Agency
and the Trustee (which for purposes of this Section 4.4 means the Trustee, the Leasehold
Mortgagee, or any successor leasehold mortgagee), with insurance companies having a minimum
Best's rating of "A-" (Excellent) and Financial Size Category VII or larger, or as otherwise
deemed satisfactory to the Agency, and authorized to do business in the State, against the
following risks, loss, damage and liability (including liability to third parties) and in such
amounts as are set forth below:

(i) (A) Workers' compensation insurance in amounts required by law, (B)
Employers' liability insurance, including (I) coverage of bodily injury by accident in the
amount of $1,000,000 each accident and (Ii) bodily injury by disease in the amount of
$1,000,000 per employee with a $1,000,000 policy limit,

(ii) Excess employers' liability insurance with minimum limits of $25,000,000
per occurrence, and

(iii) Such other insurance in such amounts and against such insurable hazards
as the Agency from time to time may reasonably require, provided that such insurance is
generally obtainable and is customarily obtained by air carriers (or their affiliates) of
comparable creditworthiness as the Lessee and which are operators of similar facilities at
John F. Kennedy International Airport at commercially reasonable rates.

(b) In addition to the obligations set forth in paragraph (a) of this Section and all
other insurance required under the IDA Lease Agreement, the Lessee during the construction of
the Facility up to the date of completion (in accordance with Section 2.2 hereof), in its own name
as insured and including the Agency and the Trustee as additional insureds shall maintain and
pay the premiums on a policy or policies of comprehensive general liability insurance, including,
but not limited to, premises-operations, products-completed operations, explosion, collapse and
underground property damages, personal injury and independent contractors, with a broad form
property damage endorsement and with a contractual liability endorsement covering the
obligations assumed by the Lessee pursuant to the applicable sections of the PA Lease, and
comprehensive automobile liability insurance covering owned, nonowned and hired vehicles and
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environmental impairment liability insurance covering both gradual and sudden and accidental
occurrences, on a claims-made basis, with a one year extended reporting period and which shall
be site specific and include on-site and off-site clean-up and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant to Section 6.2(c) hereof.
The said comprehensive general liability insurance policy required during construction of the
Project shall have a limit of not less than $100,000,000 combined single limit per occurrence for
bodily injury and property damage liability on a per location/per aggregate basis. The said
comprehensive automobile liability insurance shall have a limit of not less than $25,000,000
combined single limit per accident for bodily injury and property damage liability. The said
environmental impairment liability insurance shall have a limit of not less than $10,000,000
combined single limit per occurrence for death bodily injury and property damage liability for
both gradual and sudden occurrence. A comprehensive general liability insurance policy with
asbestos removaUabatement coverage, with respect solely to said asbestos removal/abatement
portions of the construction work, shall have a limit of not less than $5,000,000 combined single
limit per occurrence for bodily injury and property damage liability and each such policy shall be
project specific with respect to said portions of the construction work. The Lessee must also
maintain an "all risk" builders risk policy in an amount not less than the completed value of the
work being performed, including coverage for items stored off-site and time in transit for an
amount sufficient to cover fully any loss. Professional liability (errors and omissions) insurance
for any architect, engineer, or other person or entity providing professional services to Lessee
and/or employed in connection with the design/build or maintenance of the Facility, with limits
in an amount of not less than $1,000,000, must be maintained as well. The foregoing shall be in
addition to all policies of insurance otherwise required by the IDA Lease Agreement, or the
Lessee may provide such insurance by requiring each contractor or subcontractor engaged by it
for the construction work to procure and maintain such insurance including such contractual
liability endorsement, said insurance, whether procured by the Lessee or by a contractor or
subcontractor engaged by it as aforesaid, not to contain any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or of any of its contractors or
subcontractors which would conflict with or in any way impair coverage under the contractual
liability endorsement. Further, the Lessee shall provide and maintain or shall require each
contractor engaged by it for the construction work, or any portion thereof, to provide and
maintain contractor's property and equipment coverage for the full value of such property and
equipment with the Agency insured thereunder as its interests may appear. All of the said policy
or policies of insurance shall also provide or contain an endorsement providing that the
protection afforded the Lessee thereunder with respect to any claim or action against the Lessee
by a third person shall pertain and apply with like effect with respect to any claim or action
against the Lessee by the Agency or the Trustee and shall also provide or contain an endorsement
providing that the protection afforded the Agency or the Trustee thereunder and with respect to
any claim or action against the Agency and the Trustee by the Lessee shall be the same as the
protection afforded the Lessee thereunder with respect to any claim or action against the Lessee
by a third person as if the Agency or the Trustee were the named insureds thereunder, but such
endorsement shall not limit, vary, change, or affect the protection afforded the Agency or the
Trustee thereunder as an additional insured. Notwithstanding the foregoing, it is specifically
understood and agreed that -the -Agency-shall -have-the right-upon-notice to the Lessee given from
time to time and at any time to require the Lessee to increase any or all of the foregoing limits to
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reasonably commercial amounts and the Lessee shall promptly comply therewith and shall
promptly submit a certificate or certificates evidencing the same to the Agency and the Trustee.

(c) In addition to the obligations set forth in paragraph (a) of this Section and all
other insurance required under the IDA Lease Agreement, the Lessee during the term of the IDA
Lease Agreement in its own name as insured and including the Agency and the Trustee as
additional insureds, shall maintain and pay the premiums on a policy or policies of property
insurance, to insure all buildings, structures, improvements, installations, facilities and fixtures
now or in the future located on the Project Premises covered by the IDA Lease Agreement
against all risks of physical loss or damage (including, but not limited to flood and earthquake
risks) if available, and if not available, then against such hazards and risks as may now or in the
future be included under the Standard Form of Fire Insurance Policy of the State of New York,
and also covering boiler and machinery hazards and risks in a separate insurance policy or as an
additional coverage endorsement to the aforesaid policies in the form as may now or in the future
be prescribed as of the effective date of said insurance by the rating organization of the State,
comprehensive general liability insurance, including premises-operations, products liability,
liquor liability and completed operations, and covering bodily injury, including death, and
property damage liability, broadened to include or equivalent separate policies covering aircraft
liability, none of the foregoing to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below, and comprehensive automobile liability insurance
covering owned, nonowned and hired vehicles providing for coverage in the limits set forth
below. As to the said comprehensive general liability insurance the Lessee may, in lieu of the
foregoing requirement with respect to care, custody and control exclusions, elect, in its own
name as insured and including the Agency and the Trustee as additional insureds as their
interests may appear, to maintain and pay the premiums on a baggage legal liability, a cargo
legal liability and a real property legal liability policy or policies in the limits set forth below.
The said property insurance policy shall be written on an "all risk" basis with an agreed amount
endorsement attached. The said comprehensive general liability insurance policy shall have a
limit of not less than $100,000,000 combined single limit per occurrence for bodily injury and
property damage liability. The said comprehensive automobile liability insurance shall have a
limit of not less than $25,000,000 combined single limit per accident for bodily injury and
property damage liability.

The minimum limits as to the aforesaid baggage legal liability, cargo legal liability and
real property legal liability policy and policies shall be as follows:

Baggage Legal Liability 	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability (Fire Legal Liability)	 $10,000,000

All of the said policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall pertain and apply with like effect with
respect to any claim or action against the Lessee by the Agency or the Trustee and shall also
provide or contain an endorsement providing that the protections afforded the Agency and the
Trustee thereunder and with respect to any claim or action against the Agency or the Trustee by
the Lessee shall be the same as the protections afforded the Lessee thereunder with respect to any
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claim or action against the Lessee by a third person as if the Agency or the Trustee were the
_ named insureds thereunder, but such endorsement shall not limit, vary, change, or affect the

protection afforded the Agency and the Trustee thereunder as additional insureds. The said
policy or policies of insurance shall also provide or contain a contractual liability endorsement
covering the obligations assumed by the Lessee under Section 2(a) of the PA Lease and any
analogous provision of the City-American Lease (if then effective).

(d) Without limiting the provisions hereof, in the event the Lessee maintains the
foregoing insurance in limits greater than aforesaid, the Agency and the Trustee shall be included
therein as additional insureds to the full extent of all such insurance in accordance with all the
terms and provisions hereof.

(e) As to the insurance required by the provisions of this Section, a certified copy of
the certificate or certificates or binders (or, but only for the policies required by paragraph (c),
above, a letter of an insurance broker), evidencing the existence thereof, shall be delivered by the
Lessee to the Agency and the Trustee. Each certificate or binder delivered as aforesaid shall bear
the endorsement of or be accompanied by evidence of payment of the premium thereon. In the
event a binder is delivered, it shall be replaced as soon as practicable by a certified copy of the
certificate. Each certificate or binder shall contain a valid provision or endorsement that the
policy may not be cancelled, non-renewed, terminated, changed or modified without giving ten
(10) days' written advance notice thereof to the Agency. Each such policy, certificate or binder
shall contain an additional endorsement providing that the insurance carrier shall not, without
obtaining express advance permission from an Authorized Representative of the Agency, raise
any defense involving in any way the jurisdiction of the tribunal over the person of the Agency
or the Trustee, the immunity of the Agency, its members, officers, agents or employees, the
govern rental nature of the Agency or the provisions of any statutes respecting suits against the
Agency. Any renewal certificate shall be delivered to the Agency and the Trustee at least five
(5) days prior to the expiration of each expiring policy, except for any policy expiring after the
date of expiration of the term of the IDA Lease Agreement. A certificated copy of the policy
shall be delivered to the Agency and the Trustee as soon as practicable thereafter. If at any time
any of the insurance policies shall be or become unsatisfactory to the Agency as to the form or
substance or if any of the carriers issuing such policies shall be or become unsatisfactory to the
Agency, the Lessee shall promptly obtain a new and satisfactory policy in replacement, the
Agency covenanting and agreeing not to act unreasonably hereunder. If the Agency at any time
so requests, the Lessee shall make available to the Agency and the Trustee at a location in the
City, during normal business hours, the original or a certified copy of the entirety of each of the
said policies and shall, upon request, deliver to the Agency and the Trustee a certified copy of
such portions of said policies pertaining to the coverage hereunder as the Agency shall request.

(f) All insurance required by this Section 4.4 shall be procured and maintained in
financially sound and generally recognized responsible insurance companies authorized to write
such insurance in the State.

(g) The Lessee shall, at its own cost and expense, make all proofs of loss and take all
other steps necessary or reasonably requested by the Agency to collect from insurers for any loss
covered by any insurance required to be obtained by this Section 4.4. The Lessee shall not do
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any act, or suffer or permit any act to be done, whereby any insurance required by this Section
4.4 would or might be suspended or impaired.

In addition to notifying its insurer(s) in accordance with the policies, the Lessee shall
provide prompt written notice to the Agency and the Trustee as soon as reasonably possible of
any accident or loss relating to the Facility likely to exceed 50% of the applicable coverage
limits. The limits of insurance in this section shall in no way be construed to limit the Lessee's,
its contractors' or its subcontractors' liability under the IDA Lease Agreement. All insurance
provided by the Lessee, its contractors and its subcontractors shall be primarily as regards the
liabilities under the IDA Lease Agreement, and any insurance maintained by the Agency shall be
in excess and not contributing with the Lessee's, its contractors' or its subcontractors' insurance.

Section 4.5. Advances by A eg ncy. In the event the Lessee fails to make any payment
or perform or observe any obligation required of it under the IDA Lease Agreement with respect
to any of the Agency's Reserved Rights under Sections 4.3, 4.4, 4.6, 6.3, 6.7(b)(2), 7.6 or 9.13
hereof, the Agency, after first notifying the Lessee of any such failure on its part, may (but shall
not be obligated to), and without waiver of any of the rights of the Agency under the IDA Lease
Agreement, make such payment or otherwise cure any failure by the Lessee to perform and
observe its other obligations hereunder with respect to any of such Agency's Reserved Rights.
All amounts so advanced therefor by the Agency shall become an additional obligation of the
Lessee to the Agency; and upon demand for such amounts by the Agency, the Lessee shall pay
the same together with interest thereon at the rate of the Trustee's "prime rate" plus one per cent
(1%) per annum from the date advanced. Any remedy herein vested in the Agency for the
collection of the rental payments or other amounts due hereunder shall also be available to the
Agency for the collection of all such amounts so advanced.

Section 4.6. Compliance with Law. The Lessee agrees that it will, throughout the tern
of the IDA Lease Agreement and at its sole cost and expense and subject to the provisions of the
following paragraph, promptly observe and comply or cause to be observed and complied in all
material respects all Federal, State and local statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, rules, regulations and authorizations, whether foreseen or unforeseen,
ordinary or extraordinary, which shall now or at any time hereafter be binding upon or applicable
to the Lessee, any occupant, user or operator of the Facility or any portion thereof (including
without limitation those relating to zoning, land use, environmental protection, air, water and
land pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety, equal
opportunity, minimum wages, and employment practices) (the "Legal Requirements"). The
Lessee shall not occupy, use or operate the Facility or allow the Facility or any part thereof to be
occupied, used or operated for any unlawful purpose or in violation of any certificate of
occupancy affecting the Facility or that may constitute a nuisance, public or private, or make
void or voidable any insurance then in force with respect thereto. The Lessee shall indemnify
and hold harmless the Indemnified Parties (as defined in Section 6.2 hereof) from and against all
loss, cost, liability and expense (a) in any manner arising out of or related to any violation of or
failure to comply with any Legal Requirement or (b) imposed upon the Lessee or any of the
Indemnified Parties by any Legal Requirement; in case any action or proceeding is brought
against any of the Indemnified Parties in respect to any Legal Requirement, the Lessee shall
upon notice from any of the Indemnified Parties defend such action or proceeding.
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The Lessee may contest in good faith the validity, existence or applicability of any of the
foregoing if (i) in the Opinion of Counsel, such contest shall suspend the execution or
enforcement of any lien against any of the rentals or other amounts payable under the IDA Lease
Agreement or the interest of the Lessee or the Agency under the IDA Lease Agreement, the
interest of the Trustee under the Indenture, the interest of the Leasehold Mortgagee under the
Leasehold Mortgage or the Company Sublease and as evidenced by a certificate of an
Authorized Representative of the Lessee, shall not result in the Facility or any material part
thereof or interest therein being in any material risk of being sold, forfeited or lost, and shall not
materially adversely affect the Lessee's ability to pay and perform its obligations hereunder or
under any other Security Document, and (ii) such contest shall not result in the Agency, the
Leasehold Mortgagee or the Trustee being in any danger of any criminal liability for failure to
comply therewith.

ARTICLE V

Damage, Destruction and Condemnation

Section 5.1. Damage, Destruction and Condemnation.

(a) In the event that at any time during the term of the IDA Lease Agreement the whole
or part of the Facility shall be damaged or destroyed, or taken or condemned by a competent
authority for any public use or purpose, or by agreement (to which the Lessee shall consent in
writing) between the Agency and those authorized to exercise such right, or if the temporary use
of the Facility shall be so taken by condemnation or agreement (a "Loss Event"): .

(i) the Agency shall have no obligation to rebuild, replace, repair or restore
the Facility,

(ii) there shall be no abatement, postponement or reduction in the rent or other
amounts payable by the Lessee under the IDA Lease Agreement, and

(iii) the Lessee will promptly give written notice of any material Loss Event to
the Agency and the Trustee, generally describing the nature and extent thereof.

(b) Upon the occurrence of a Loss Event, insurance proceeds with respect to the Leased
Facilities shall be applied as required under the Basic Lease and the PA Lease or the City-
American Lease (if then effective).

(c) Upon the occurrence of a Loss Event, the Lessee shall, at its own cost and expense,
promptly and diligently rebuild, replace, repair or restore the Facility in accordance with the PA
Lease or the City-American Lease (if then effective), to substantially its condition immediately
prior to the Loss Event, or to a condition of at least equivalent operating efficiency and function
(consistent with the Act and not such as to change the nature of the Financed Property so that it
would not constitute-an-exempt `"airport_facility" _within _ the_ meaning_ of Section 142(a)(1) of the
Code), or substitute other property for such purpose, and the Lessee shall not by reason of
payment of any such costs be entitled to any reimbursement from the Agency, the Trustee or any
Bondholder, nor shall the rent or other amounts payable by the Lessee under the IDA Lease
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Agreement be abated, postponed or reduced; provided, however, that the Lessee shall have no
obligation to rebuild, replace, repair or restore any property (or to make substitutions for any
such property), (i) if and to the extent that the property so damaged, destroyed or condemned
shall no longer be necessary for the operation of the Facility, (ii) if the failure of the Lessee to
rebuild, replace, repair, restore or substitute such property would not have an adverse effect upon
the operation of the Facility or (iii) if the Bonds are to be redeemed under the provisions of the
Indenture regarding extraordinary optional redemption by way of the Lessee making an
additional rental payment hereunder.

(d) All such rebuilding, replacements, repairs, restorations or substitutions shall:

(i) automatically be deemed a part of the Facility and be made subject to the
Basic Lease, the PA Lease, the ATL, the Consent Agreement, the City-American Lease
(if then effective), the Leasehold Mortgage (if then effective), the Equipment Security
Agreement, the Company Sublease and the IDA Lease Agreement,

(ii) not change the nature of the Facility as a qualified "project' as defined in
and as contemplated by the Act, nor change the nature of the Financed Property so that it
would not constitute an exempt "airport facility" within the meaning of Section 142(a)(1)
of the Code, and

(iii) be effected in compliance with all applicable Legal Requirements.

(e) If all or substantially all of the Facility shall be taken or condemned, or if the taking
or condemnation renders the Facility unsuitable for use by the Lessee as contemplated hereby,
and such taking or condemnation shall not be subject to appeal or further appeal, the Lessee shall
exercise its option to terminate the IDA Lease Agreement pursuant to Section 8.4 hereof and
cause all Bonds outstanding to be redeemed pursuant to the Indenture, and the Lessee shall pay
to the Trustee for deposit ratably in each of the Redemption Accounts of the Bond Fund an
amount that, when added to the total amount then in all of the Bond Fund and available for that
purpose, shall be sufficient to retire and redeem the Bonds in whole at the earliest possible date
(including, without limitation, principal and interest to the maturity or redemption date) and to
pay the expenses of redemption, the fees and expenses of the Agency, the Bond Registrar, the
Trustee and the Paying Agents, together with all other amounts due under the Indenture and
under the IDA Lease Agreement, and such amount shall be applied, together with such other
available moneys in the Bond Fund, if applicable, to such redemption or retirement of the Bonds
on said redemption or maturity date.

(f) The Agency and the Lessee shall cooperate and consult with each other in all
matters pertaining to the settlement, compromising, arbitration or adjustment of any claim or
demand on account of any Loss Event, but the settlement, compromising, arbitration or
adjustment of any such claim or demand shall be subject to the approval of the Lessee.

(g)	 The Lessee hereby waives the provisions of Section 227 of the New York Real
Property Law or any law of like- import nowor-hereafter-in effect.
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ARTICLE VI

Particular Covenants

Section 6.1. Dissolution or Merger of Lessee; Restrictions on Lessee. The Lessee
covenants and agrees that at all times during the term of the IDA Lease Agreement, it will (i)
maintain its corporate existence, (ii) continue to be a corporation subject to service of process in
the State and duly qualified to do business as a foreign corporation in the State, (iii) not liquidate,
wind-up or dissolve or otherwise dispose of all or substantially all of its property, business or
assets, and (iv) not consolidate with or merge into another corporation. The Lessee may,
however, without violating the foregoing, consolidate with or merge into another corporation, or
sell or otherwise transfer all or substantially all of its property, business or assets to another such
corporation (and thereafter liquidate, wind-up or dissolve or not, as the Lessee may elect) if (y)
such consolidation, merger, sale or transfer shall not cause the Lessee to be in default under the
terms of the PA Lease, the RNDA, the ATL, the Consent Agreement, the Leasehold Mortgage (if
then effective), the Equipment Security Agreement, any other Security Document or the City-
American Lease (if then effective), and (z) (i) the Lessee is the surviving, resulting or transferee
corporation, as the case may be, or (ii) in the event that the Lessee is not the surviving, resulting
or transferee corporation, as the case may be, such corporation (A) is not a Prohibited Person,
(B) is a solvent corporation subject to service of process in the State and either incorporated in or
duly qualified to do business as a foreign corporation in the State, and (C) assumes in writing, by
means of an instrument that is delivered to the Agency and the Trustee, all of the obligations of
the Lessee contained in the PA Lease, the RNDA, the ATL, the Consent Agreement, the City-
American Lease (if then effective) and any leasehold mortgage thereon, the IDA Lease
Agreement, the Company Sublease, the Leasehold Mortgage (if then effective), the Equipment
Security Agreement, and all other Security Documents to which the Lessee shall be a party, and
in the Opinion of Counsel, such corporation shall be bound by all of the terms applicable to the
Lessee of the IDA Lease Agreement, the PA Lease, the Company Sublease, the ATL, the
Consent Agreement, the RNDA, the City-American Lease (if then effective) and any leasehold
mortgage thereon, the Leasehold Mortgage (if then effective), the Equipment Security
Agreement and all other Security Documents to which the predecessor Lessee shall have been a
party and such action does not legally impair the security for the Holders of the Bonds afforded
by the Security Documents.

Section 6.2. Indemnity. (a) The Lessee shall at all times protect and hold the Agency,
the Trustee, the Bond Registrar and the Paying Agents (collectively, the "Indemnified Parties")
harmless of, from and against any and all claims (whether in tort, contract or otherwise),
demands, expenses and liabilities for losses, damage, injury and liability of every kind and nature
and however caused, including reasonable costs, disbursements and expenses (including
reasonable legal fees and expenses) and taxes (of any kind and by whomsoever imposed), other
than, with respect to the Agency, losses arising from the gross negligence or willful misconduct
of the Agency, or, with respect to any other Indemnified Party, losses arising from the negligence
or willful misconduct of such other Indemnified Party, arising upon or about the Facility or
resulting from, arising out of, or in any way connected with (i) the financing of the costs of the
Facility and the marketing, issuance, sale and remarketing of the Agency's Bonds for such
purpose (including all expenses and liability relating to any Internal Revenue Service audit or
inquiry with respect to the Bonds), (ii) the plamiing, design, acquisition, site preparation,
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construction, renovation, equipping, installation or completion of the Project or any part thereof
or the effecting of any work done in or about the Facility, (iii) any defects (whether latent or
patent) in the Facility, (iv) any violation of or failure to comply with or requirement to comply
with any Legal Requirement (v) the maintenance, repair, replacement, restoration, rebuilding,
upkeep, use, occupancy, ownership, leasing, subletting or operation of the Facility or any portion
of the Facility, or (vi) the PA Lease, the AIL, the RNDA, the City-American Lease, if any, the
Company Sublease, the IDA Lease Agreement, the Indenture, the Leasehold Mortgage, the
Equipment Security Agreement or any other Security Document or other document or instrument
delivered in connection herewith or therewith or the enforcement of any of the terms or
provisions hereof or thereof or the transactions contemplated hereby or thereby. Such
indemnification set forth above shall be binding upon the Lessee for any and all claims,
demands, expenses, liabilities and taxes set forth herein and shall survive the termination of the
IDA Lease Agreement. No Indemnified Party shall be liable for any damage or injury to the
person or property of the Lessee or its directors, officers, employees, agents or servants or
persons under the control or supervision of the Lessee or any other Person who may be about the
Facility, due to any act or negligence of any Person other than for the gross negligence or willful
misconduct of the Agency or the negligence or willful misconduct of any other Indemnified
Party.

(b) The Lessee releases each Indemnified Party from, and agrees that no Indemnified
Party shall be liable for and agrees to indemnify and hold each Indemnified Party harmless
against any expense, loss, damage, injury or liability incurred because of any lawsuit commenced
as a result of action taken by such Indemnified Party with respect to any of the matters set forth
in subdivision (i) through (vi) of Section 6.2(a) hereof or at the direction of the Lessee with
respect to any of such matters above referred to. An Indemnified Party shall promptly notify the
Lessee in writing of any claim or action brought against such Indemnified Party in which
indemnity may be sought against the Lessee pursuant to this Section 6.2; such notice shall be
given in sufficient time to allow the Lessee to defend such claim or action. The failure of an
Indemnified Party to give such notice in sufficient time shall not constitute a defense hereunder
nor in any way impair the obligations of the Lessee under this Section 6.2, if (i) any officer or
management-employee of the Lessee shall have actual knowledge of such claim or action, or (ii)
any officer or professional staff of such Indemnified Party who shall have responsibility with
respect to the handling of such claim or action shall not have actual knowledge thereof; provided,
further, that if any such officer or professional staff referred to in clause (ii) above shall have had
actual knowledge thereof in reasonably sufficient time to give notice thereof to the Lessee and
shall have failed to do so, and an officer or management-employee of the Lessee referred to in
clause (i) above shall not have actual knowledge of such claim or action, such failure will reduce
the liability of the Lessee under this Section 6.2 by the amount of actual damages resulting from
such failure, but such failure will not otherwise relieve the Lessee from its obligations under this
Section 6.2. In the event the Lessee shall have suffered actual damages by reason of a
circumstance referred to in the preceding sentence for which the Lessee's liability to an
Indemnified Party is not to be reduced, such Indemnified Party shall (at the sole cost and expense
of the Lessee) take such action to mitigate damages (including seeking to open any default
judgment-as-might-exist) as may-be-reasonably requested-by-the Lessee.- 	 -

(c)	 In addition to and without limitation of all other representations, warranties and
covenants made by the Lessee under the IDA Lease Agreement, the Lessee further represents,
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warrants and covenants that the Lessee has not used Hazardous Materials (as defined hereinafter)
in acquiring, constructing, renovating, expanding or equipping the Facility in any manner that
violates Federal, state or local laws, ordinances, rules, regulations, or policies governing the use,
storage, treatment, transportation, manufacture, refinement, handling, production or disposal of
Hazardous Materials, and other than as disclosed to the Indemnified Parties, the Lessee has no
actual knowledge of the presence or use of any Hazardous Materials on the Leased Facilities in a
manner that would violate any such laws, ordinances, rules, regulations or policies. The Lessee
shall comply with and require compliance by all tenants and subtenants of the Leased Facilities,
in the generation, manufacture, refining, transport, treatment, storage, handling, disposal,
transfer, production or processing of Hazardous Materials, with all applicable Federal, state and
local laws, ordinances, rules and regulations, whenever and by whomever triggered, and shall
obtain and comply with, and require that all tenants and subtenants of the Leased Facilities
obtain and comply with, any and all approvals, registrations or permits required thereunder. The
Lessee shall defend, indemnify, and hold harmless each Indemnified Party from and against any
claims, demands, penalties, fines, liabilities, settlements, damages, costs, or expenses of
whatever kind or nature, known or unknown, contingent or otherwise, arising out of, or in any
way related to, (w) the presence, disposal, release, or threatened release of any Hazardous
Materials with respect to the Leased Facilities that are on, from, or affecting the soil, water,
vegetation, buildings, personal property, persons, animals, or otherwise; (x) any personal injury
(including wrongful death) or property damage (real or personal) arising out of or related to such
presence, disposal, release, or threatened release of Hazardous Materials; (y) any lawsuit brought
or threatened, settlement reached, or government order relating to such presence, disposal,
release, or threatened release of Hazardous Materials, and/or (z) any violation of laws, orders,
regulations, requirements or demands of govermment authorities, which are based upon or in any
way related to such presence, disposal, release or threatened release of Hazardous Materials
including, without limitation, reasonable attorney and consultant fees and expenses, investigation
and laboratory fees, court costs, and litigation expenses. For purposes of this paragraph,
"Hazardous Materials" includes, without limit, any flammable explosives, radioactive materials,
hazardous materials, hazardous wastes, hazardous or toxic substances, or related materials
defined in the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazardous Materials Transportation
Act, as amended (49 U.S.C. Sections 1801 et seq.), the Resources Conservation and Recovery
Act, as amended (42 U.S.C. Sections 6901, et seq.), and in the regulations adopted and
publications promulgated pursuant thereto, or any other Federal, state or local environmental
law, ordinance, rule, or regulation. The provisions of this paragraph shall be in addition to any
and all other obligations and liabilities the Lessee may have to any Indemnified Party at common
law, and shall survive the termination of the IDA Lease Agreement.

(d) In the event any claim, action, suit or proceeding shall be brought against an
Indemnified Party within the protections provided by the Lessee under this Section 6.2, the
Lessee shall, promptly after being so requested by such Indemnified Party, at the sole cost and
expense of the Lessee, assume and direct the defense thereof, with counsel reasonably
satisfactory to such Indemnified Party (counsel selected by the Lessee's insurance carrier being
deemed to beso-acceptable),-and-in such event the Lessee shall not be liable to such Indemnified
Party for any legal or other expenses incurred by such Indemnified Party in comlection with the
defense thereof; provided, however, that unless and until the Lessee assumes the defense of any
such action at the request of such Indemnified Party, the Indemnified Party shall have the right to
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conduct the defense of such action at the Lessee's expense; and provided, further, that if an
Indemnified Party reasonably concludes that there may be defenses available to it or them that
are different from or in addition to the defenses available to the Lessee (in which case the Lessee
will not have the right to direct the defense of such claim, action, suit or proceeding on behalf of
such Indemnified Party), reasonable legal and other expenses incurred by such Indemnified Party
will be paid by the Lessee. If the Lessee shall not promptly employ counsel to have charge of
the defense of any such claim, action, suit or proceeding, reasonable legal and other expenses
incurred by such Indemnified Party shall be bome by the Lessee.

(e) The indemnifications and protections set forth in this Section 6.2 shall be
extended, with respect to each Indemnified Party, to its members, directors, officers, employees,
agents and servants and persons under its control or supervision.

(f) Anything to the contrary in the IDA Lease Agreement notwithstanding, the
covenants of the Lessee contained in this Section 6.2 shall remain in full force and effect after
the termination of the IDA Lease Agreement until the later of (i) the expiration of the period'
stated in the applicable statute of limitations during which a claim or cause of action may be
brought and (ii) payment in full or the satisfaction of such claim or cause of action and of all
expenses and charges incurred by the Indemnified Party relating to the enforcement of the
provisions herein specified.

(g) For the purposes of this Section 6.2, the Lessee shall not be deemed an employee,
agent or servant of the Agency or a person under the Agency's control or supervision.

(h) To effectuate the purposes of this Section 6.2, the Lessee will provide for and
insure to the extent available in the general insurance market, in the public liability policies
required in Section 4.4 hereof, not only its own liability in respect of the matters therein
mentioned but also the liability pursuant to this Section 6.2 (other than under Section 6.2(a)(i)
and (ii)).

Section 6.3. Compensation and Expenses of Trustee, Bond Registrar, Paying Agents
and Agency. The Lessee shall, to the extent not paid out of the proceeds of the Bonds as
financing expenses, pay (i) the fees and expenses including all reasonable counsel fees and
expenses of the Trustee as Leasehold Mortgagee under the Leasehold Mortgage, and (ii) the
initial and annual fees of the Trustee for the services of the Trustee rendered and its expenses
incurred under the Indenture, including reasonable fees and expenses as Bond Registrar and
Paying Agent and in connection with preparation of new Bonds upon exchanges or transfers or
making any investments in accordance with the Indenture, including reasonable counsel fees and
disbursements, all in accordance with such agreements with respect thereto as shall exist between
the Lessee and the Trustee. The Lessee shall also pay all fees of the Remarketing Agent and
applicable Tender Agent for the Bonds, if any. The Lessee shall further pay the reasonable fees,
costs and expenses of the Agency actually paid or incurred, together with any reasonable fees
and disbursements incurred by the Agency's Bond Counsel and Agency's General Counsel in
performing services for the Agency in connection with the IDA Lease Agreement, any IDA
Lease Amendment, the Indenture, the Consent Agreement any other Security Document or the
Facility including fees and expenses of the Agency and the Agency's Bond Counsel relating to
any Internal Revenue Service audit or inquiry with respect to the Bonds.
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On the date of the sale and delivery by the Agency of the Series 2002 Bonds the Lessee
shall pay the Agency a financing fee in the amount of $2,553,000 and the Lessee shall deliver to
the Agency on behalf of the State, the State bond fee in the amount of $3,500,000. The Lessee
further agrees to pay, as an annual administrative servicing fee to the Agency, the amount of
$500 payable on the date of execution hereof and on every anniversary of the date of execution
hereof until the termination of the IDA Lease Agreement. Upon the delivery of each Series of
Additional Bonds, the Lessee shall pay to the Agency a financing fee in the amount set forth in
the Applicable IDA Lease Amendment.

Section 6.4. Retention of Interest in Facility. The Agency shall not sell, assign,
encumber (other than pursuant to the Equipment Security Agreement, or the granting clauses of
the Indenture), convey or otherwise dispose of its interest in the Facility or any part thereof or
interest therein (including its interest in the IDA Lease Agreement, in the rentals payable
hereunder and in the Company Sublease) during the term of the IDA Lease Agreement, except as
set forth below and in Section 5.1, 7.2, 8.1, 8.2, 8.3 or 8.4 hereof without the prior written
consent of the Lessee, the Trustee and the Leasehold Mortgagee and any purported disposition
without such consent shall be void.

The Agency and the Trustee, will, however, at the written direction of the Lessee and/or
the Port Authority and at the written direction of the Lessee and/or the City during any period, if
any, that the City-American Lease shall be in effect, so long as there exists no Event of Default
hereunder, grant such rights of way or easements over, across, or under, the Leased Facilities, or
grant such permits or licenses in respect to the use thereof, free from the leasehold estate of the
IDA Lease Agreement and the Company Sublease as shall be necessary or convenient for the
operation or use of the Facility (or as shall be desirable for the use of another parcel of property
at John F. Kennedy International Airport or for use by the City, the Port Authority or a public
utility), provided that such leases, rights-of-way, easements, permits or licenses shall not
materially adversely affect the use or operation of the Facility and shall not violate the provisions
of the Leasehold Mortgage. The Agency and the Trustee agree, at the sole cost and expense of
the Lessee, the Port Authority, or the City, as the case may be, to execute and deliver any and all
instruments necessary or appropriate to confirm and grant any such right of way or easement or
any such permit or license and to release the same from the leasehold estate of the IDA Lease
Agreement.

Notwithstanding any other provision of the IDA Lease Agreement, so long as there exists
no Event of Default hereunder, the Lessee and/or the Port Authority may, and the Lessee and/or
the City may during any period, if any, that the City-American Lease shall be in effect, from time
to time by written direction to the Agency and the Trustee direct the Agency and the Trustee to
release and remove from the IDA Lease Agreement and the leasehold estate created hereby any
unimproved part of the Leased Facilities (on which none of the improvements, including the
buildings, structures, improvements, related facilities, fixtures or other property comprising the
Facility are situated; provided, that for purposes of this Section 6.4, the foregoing
"improvements" shall not include roadways, runways, parking areas, curbs, gutters, landscaping
and utility facilities) on the condition that such release and removal shall only constitute a Minor
Release. Upon any such request by the Lessee and/or the Port Authority or the Lessee and/or the
City as the case may be, the Agency and the Trustee shall, at the sole cost and expense of the
Lessee, the Port Authority or the City as the case may be, execute and deliver any and all
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instruments necessary or appropriate to so release and remove such portion of the Leased
Facilities; provided, that no such release shall be effected unless there shall be delivered to the
Trustee and the Agency a certificate of an Authorized Representative of the Lessee, stating that
(i) the proposed Minor Release will not have a material adverse effect on the use of the
remaining Leased Facilities as a passenger terminal facility comparable to the passenger terminal
facility immediately prior to such release such determination to be based upon a report or
appraisal of a nationally recognized airport engineering, traffic or consulting firm selected by the
Lessee and acceptable to the Trustee such report or appraisal to be appended to as such
certification of the Lessee, (ii) there exists no Event of Default under the Security Documents,
and (iii) simultaneously with such release, the part of the Leased Facilities which is the subject of
such Minor Release shall be eliminated from the PA Lease or the City-American Lease as the
case may be.

Notwithstanding the foregoing, in the event that, pursuant to the PA Lease or the City-
American Lease, any portion of the Leased Facilities is released from the PA Lease or the City-
American Lease, if any, this IDA Lease Agreement shall be deemed amended to exclude from
the premises demised hereunder that portion of the Leased Facilities so released. If such release
constitutes a Major Release the Lessee shall pay as additional rent to the Trustee on behalf of the
Agency an amount equal to the Release Price and such Release Price shall be applied by the
Trustee to the redemption of Bonds in accordance with the hrdenture.

No conveyance or release effected under the provisions of this Section 6.4 shall entitle
the Lessee to any abatement or diminution of the rents payable under Section 3.4 hereof or the
other payments required to be made by the Lessee under the IDA Lease Agreement.

Section 6.5. Lessee's Covenant as to Tax Exemption. (a) To the extent compliance is
within the control of the Lessee, the Lessee covenants to comply with each requirement of the
Code necessary to maintain the exclusion of interest on the Tax-Exempt Bonds (other than
interest on Bonds accruing while owned by a "Substantial User" or a related person (within the
meaning of Section 147 of the Code)) from gross income for Federal income tax purposes
pursuant to Section 103 of the Code. In furtherance of the foregoing, the Lessee covenants that it
shall not fail to take any action or consent to the failure to take any action which such failure to
act or consent would cause the interest on the Tax-Exempt Bonds to be includable in gross
income for Federal income tax purposes under Section 103 of the Code. In furtherance of the
covenant contained in the preceding sentence, the Lessee agrees to comply with the terms,
provisions and conditions in the each of the Applicable Tax Certificates, including without
limitation, the making of any payments and filings required thereunder.

(b) The Lessee covenants that it will not take any action or fail to take any action that
may be taken by the Lessee with respect to the Tax-Exempt Bonds that would cause such Tax-
Exempt Bonds to be "arbitrage bonds" within the meaning of such term as used in Section 148 of
the Code and the regulations promulgated thereunder, as amended from time to time.

(c) The obligation of the Lessee to make the payments required under the Applicable
Tax Certificates shall be absolute and unconditional, and the failure of the Agency, the Trustee
or any other Person to execute or deliver or cause to be executed or delivered any documents or
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to take any action required under the IDA Lease Agreement or otherwise shall not relieve the
Lessee of its obligation under this Section.

(d) Notwithstanding any other provision of the Indenture or the IDA Lease
Agreement to the contrary, so long as necessary in order to maintain the exclusion of interest on
the Tax-Exempt Bonds from gross income for Federal income tax purposes, the covenants
contained in this Section shall survive the discharge and satisfaction of the Bonds (in accordance
with Section 10.01 of the Indenture) and the term of the IDA Lease Agreement.

(e) The Lessee agrees that the covenants, representations, warranties, and statements
of expectation contained or incorporated by reference in this Section 6.5 shall be accurate and
true and complied with as of the date on which each Series of Tax-Exempt Bonds is issued and at
all times thereafter until such Series of Tax-Exempt Bonds are fully discharged and no longer
accruing interest. The Lessee further agrees that if such discharge date is earlier than the final
stated maturity date of such Series of Tax-Exempt Bonds, the Lessee must continue to comply
with the representations, certifications and covenants contained in or incorporated by reference
in this Section 6.5 until such final maturity date unless the Lessee receives a Favorable Opinion
of Bond Counsel.

(f) The Lessee agrees that except to the extent that such use would not adversely
affect the exclusion pursuant to Section 103 of the Code of interest on any Tax-Exempt Bonds
from gross income of the owners thereof, no part of the proceeds of any Tax-Exempt Bonds or
any funds held under the Indenture shall at any time be used directly or indirectly for any
purpose that would cause any component of the Project to be financed with the proceeds of the
Tax-Exempt Bonds (other than components the cost of which was a Nonqualified Cost) to
become a facility not within those facilities referred to in Section 142(a)(1) of the Code.

(g) The Lessee agrees and covenants that, no requisition shall be paid from Net
Proceeds of the Tax-Exempt Bonds for any cost of the Project which is not a Qualified Cost
(other than Costs of Issuance) until the date on which the aggregate Qualified Costs theretofore
and thereupon paid equals or exceeds 95% of the total costs of the Project theretofore and
thereupon paid from the Net Proceeds of the Tax-Exempt Bonds. After such date, the Lessee, as
agent for the Agency, may pay any requisition that, after payment thereof, results in 95% or
more of the remaining Net Proceeds of the Tax-Exempt Bonds theretofore and thereupon
requisitioned or transferred being used to pay Qualified Costs, unless the Lessee receives an
opinion of Bond Counsel to the effect that the Lessee may disregard this covenant without
adversely affecting the exclusion from gross income of the interest on the Tax-Exempt Bonds for
Federal income tax proposes, in which case the Lessee may pay any such requisition without
regard to this covenant.

(h) The representations, warranties, covenants and statements of expectation of the
Lessee set forth in each Applicable Tax Certificate are by this reference incorporated in the IDA
Lease Agreement as though fully set forth herein.

Section 6.6. Annual Filings; No-Default Certificates. (a) The Lessee agrees to furnish
or cause to be furnished to the Agency upon its request within sixty (60) days after the same is
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filed with the Securities and Exchange Commission, a copy of the annual Form 10-K of the
Lessee filed with the Securities and Exchange Commission.

Delivery of such reports, information and documents to the Trustee is for informational
purposes only and the Trustee's receipt of such shall not constitute constructive notice of any
information contained therein or determinable from information contained therein, including the
Lessee's compliance with any of its covenants hereunder.

(b) The Lessee shall deliver to the Agency upon its request and the Trustee with each
annual delivery required by Section 6.6 (a) hereof, a certificate of an Authorized Representative
of the Lessee as to whether or not, as of the close of such preceding Fiscal Year of the Lessee,
and at all times during such Fiscal Year, the Lessee was in compliance with all the provisions
that relate to the Lessee in the PA Lease, the RNDA, the ATL, the Guaranty and the City-
American Lease (if then effective), and in the IDA Lease Agreement and in any other Security
Document to which it shall be a party, and as to whether or not a Determination of Taxability has
occurred, and if such Authorized Representative shall have obtained knowledge of any default in
such compliance or notice of such default or Determination of Taxability, he or she shall disclose
in such certificate such default or defaults or notice thereof and the nature thereof, whether or not
the same shall constitute an Event of Default hereunder, or the facts regarding the Determination
of Taxability, as applicable, and any action proposed to be taken by the Lessee with respect
thereto.

(c) The Lessee shall immediately transmit to each of the Agency, the Trustee, and the
Leasehold Mortgagee copies of any termination or default notice it shall receive or deliver Under
the PA Lease, the RNDA, the ATL or the City-American Lease, if any.

(d) The Lessee shall immediately notify the Agency and the Trustee of the occurrence
of any Event of Default. Any notice required to be given pursuant to this subsection shall be
signed by an Authorized Representative of the Lessee and set forth a description of the default
and the steps, if any, being taken to cure said default. If no steps have been taken, the Lessee
shall state this fact on the notice.

Section 6.7. Discharge of Liens. (a) If any lien, encumbrance or charge is filed or
asserted, or any judgment, decree, order, levy or process of any court or governmental body is
entered, made or issued or any claim (such liens, encumbrances, charges, judgments, decrees,
orders, levies, processes and claims being herein collectively called "Liens"), whether or not
valid, is made against any of the rentals or other amounts payable under the IDA Lease
Agreement or the interest of the Lessee or the Agency under the IDA Lease Agreement or the
Company Sublease, or the interest of the Trustee as Trustee under the Indenture or as Leasehold
Mortgagee under the Leasehold Mortgage, other than Liens not yet payable, Permitted
Encumbrances, Liens being contested as permitted by Section 6.7(b) hereof, or Liens arising
from action taken or failed to be taken by the Agency in matters unrelated to the Facility or in
matters related to the Facility but permitted under the Security Documents to be taken or failed to
be taken by the Agency, the Lessee forthwith upon receipt of notice of the filing, assertion, entry
or issuance of such Lien (regardless of the source of such notice) shall give written notice thereof
to the Agency, the Leasehold Mortgagee and the Trustee and take all action (including the
payment of money and/or the securing of a bond) at its own cost and expense as may be
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necessary or appropriate to obtain the discharge in full thereof and to remove or nullify the basis
therefor. Nothing contained in the IDA Lease Agreement shall be construed as constituting the
express or implied consent to or permission of the Agency for the performance of any labor or
services or the furnishing of any materials that would give rise to any Lien against any of the
rentals or other amounts payable under the IDA Lease Agreement or the interest of the Lessee or
the Agency under the IDA Lease Agreement or the Company Sublease.

(b) The Lessee may at its sole expense contest (after prior written notice to the
Agency, the Leasehold Mortgagee and the Trustee), by appropriate action conducted in good
faith and with due diligence, the amount or validity or application, in whole or in part, of any
Lien, if (1) in the Opinion of Counsel, such proceeding shall suspend the execution or
enforcement of such Lien against any of the rentals or other amounts payable under the IDA
Lease Agreement or the interest of the Lessee or the Agency under the IDA Lease Agreement or
the Company Sublease, or the interest of the Trustee as Trustee under the Indenture or the
interest of the Trustee as Leasehold Mortgagee under the Leasehold Mortgage, (2) none of the
Agency, the Trustee, or the Leasehold Mortgagee would be in any danger of any criminal
liability for failure to comply therewith, and (3) the Lessee shall have furnished such security, if
any, as may be required in such proceedings or as may be reasonably requested by the Trustee to
protect the security intended to be offered by the Security Documents.

Section 6.8. Agency's Authority' Covenant of Quiet Enjoyment. The Agency
covenants and agrees that it has full right and lawful authority to enter into the IDA Lease
Agreement for the full term hereof, including the right to grant the options to terminate the IDA
Lease Agreement contained in Article VIII hereof.

Section 6.9. No Warranty of Condition or Suitability. THE AGENCY HAS MADE
AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION,
FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE
FACILITY, ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR
CAPACITY OF THE MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE
FACILITY FOR THE PURPOSES OR NEEDS OF THE LESSEE OR THE EXTENT TO
WHICH PROCEEDS DERIVED FROM THE SALE OF THE BONDS WILL BE SUFFICIENT
TO PAY THE COST OF COMPLETION OF THE PROJECT. THE LESSEE
ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANUFACTURER OF THE
FACILITY EQUIPMENT NOR THE MANUFACTURER'S AGENT NOR A DEALER
THEREIN. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER
TO THE LESSEE OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR EXPENSE
OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE
PROPERTY OF THE FACILITY OR THE USE OR MAINTENANCE THEREOF OR THE
FAILURE OF OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT
THEREOF, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH
MAINTENANCE, REPAIRS, SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION
OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS
HOWSOEVER CAUSED.

38

NY:604399.20



Section 6. 10. Amounts Remaining in Funds. It is agreed by the parties hereto that any
amounts remaining in the Rebate Fund, the Bond Fund, the Project Fund or any Bond Purchase
Fund upon the expiration or sooner termination of the term of the IDA Lease Agreement as
provided in the IDA Lease Agreement, after payment in full of the Bonds (in accordance with
Section 10.01 of the Indenture), the fees, charges and expenses of the Trustee, the Bond
Registrar, the Paying Agents and the Agency in accordance herewith and with the Indenture and
after all rents and all other amounts payable hereunder, shall have been paid in full, and after all
amounts required to be rebated to the Federal government pursuant to the Applicable Tax
Certificate or the Indenture shall have been so paid, shall belong to and be paid to the Lessee by
the Trustee as overpayment of rents.

Section 6.11. Non-Discrimination, Employment Information, Opportunities and
Guidelines.

(a) The Lessee shall, in all solicitations or advertisements for employees at the
Facility placed by or on behalf of the Lessee, state that all qualified applicants will be considered
for employment without regard to race, color, creed, sexual orientation or national origin, age or
sex.

(b) The Lessee shall furnish to the Agency all information reasonably required by the
Agency pursuant to this Section and will cooperate with the Agency for the purposes of
investigation to ascertain compliance with this Section.

(c) The Agency and the Lessee shall, from time to time, mutually agree upon goals
for the employment, training, or employment and training of members of minority groups in
connection with performing work with respect to the Facility; provided however, if the Agency
and the Lessee are unable to reach such mutual agreement, the Agency and the Lessee shall
cooperate to ensure compliance with this Section 6.11.

(d) Except as is otherwise provided by collective bargaining contracts or agreements
to which the Lessee is a party, the Lessee shall cause new employment opportunities created as a
result of the Project to be listed with the New York State Department of Labor, Community
Services Division, and with the administrative entity of the service delivery area created by the
Federal Job Training Partnership Act (P.L. 97-300) in which the Project is located. Except as is
otherwise provided by collective bargaining contracts or agreements to which the Lessee is a
party, the Lessee covenants and agrees, where practicable, to consider persons eligible to
participate in programs under the Federal Job Training Partnership Act (P.L. No. 97-300) who
shall be referred to administrative entities or service delivery areas created pursuant to such
Federal Job Training Partnership Act or by the Community Services Division of the New York
State Department of Labor for such new employment opportunities.

(e) The Lessee hereby authorizes any private or governmental entity, including but
not limited to the New York State Department of Labor ("DOL"), to, except if otherwise
prohibited by law, release to the Agency and/or to the New York City Economic Development
Corporation ("EDC") and/or to the successors and assigns- of either (collectively, the
"Information Recipients"), any and all employment information under its control and pertinent to
Lessee and its employees, to the extent related to the Facility and solely to enable the Agency
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and or the EDC to comply with its reporting requirements required by Local Law 69 of 1993 and
any other laws or regulations to which the Agency or the EDC are subject. In addition, upon the
Agency's request and except if otherwise prohibited by law, the Lessee shall provide to the
Agency any employment information in the Lessee's possession which is pertinent to the Lessee
and its employees, but solely to the extent the information is related to the Facility and solely to
enable the Agency and or the EDC to comply with its reporting requirements required by Local
Law 69 of 1993 and any other laws or regulations to which the Agency or the EDC are subject.
Information released or provided to Information Recipients by DOL, or by any other
governmental entity, or by any private entity, or by the Lessee itself, or any information
previously released as provided by all or any of the foregoing parties (collectively, "Employment
Information") may be disclosed by the Information Recipients in connection with the
administration of the programs of the Agency, and/or EDC, and/or the successors and assigns of

-- either, and/or the City of New York, and/or as may be necessary to comply with law; and,
without limiting the foregoing, the Employment Information may be included in (x) reports
prepared by the Information Recipients pursuant to New York City Local Law 69 of 1993, (y)
other reports required of the Agency, and (z) any other reports required by law. This
authorization shall remain in effect throughout the term of the IDA Lease Agreement.

(f) Annually, by August 1 of each year until the termination of the IDA Lease
Agreement, the Lessee shall submit to the Agency an employment report relating to the period
commencing July 1 of the previous year and ending June 30 of the year of the obligation of the
filing of such report, substantially in the form of Appendix C-1 hereto, certified as to accuracy by
an officer of the Lessee. hi addition, upon termination of the IDA Lease Agreement or
redemption of all Outstanding Bonds, the Lessee shall submit to the Agency an employment
report, substantially in the form of Appendix C-2 hereto, certified as to accuracy by an officer of
the Lessee. Each employment report submitted pursuant hereto shall relate only to employment
by the Lessee at the Facility.

Section 6.12. Redemption Under Certain Circumstances; Special Covenants. (a) Upon
the determination by resolution of the board members of the Agency that the Lessee is operating
all or substantially all of the Facility, or is allowing all or substantially all of the Facility to be
operated, other than as a qualified "project" in accordance with the Act (as in effect on the date
of original issuance and delivery of the Series 2002A Bonds) and the failure of the Lessee within
sixty (60) days (or such longer period as may be established pursuant to the proviso to this
sentence) of the receipt by the Lessee of a copy of said resolution together with written notice of
such noncompliance from the Agency to cure such noncompliance (a copy of which notice shall
be sent to the Trustee), the Lessee covenants and agrees that it shall, on the immediately
succeeding Interest Payment Date for each Series of Bonds following the termination of such
sixty (60) day (or longer) period for which sufficient notice of redemption can be given in
accordance with the requirements of the Indenture, pay to the Trustee advance rentals in
immediately available funds in an amount sufficient to redeem all Outstanding Bonds of such
Series in whole at the Redemption Price of 100% of the aggregate principal amount of the
Outstanding Bonds of such Series (without premium) together with interest accrued thereon to
such Interest Payment Date, provided, however, that if such noncompliance cannot be cured
within such period of sixty (60) days with diligence (and is capable of being cured) and the
Lessee promptly commences the curing of such noncompliance and thereafter prosecutes the
curing thereof with diligence and to the Agency's reasonable satisfaction, such period of time
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within which the Lessee may cure such failure shall be extended for such additional period of
time as may be necessary to cure the same with diligence and the Agency shall notify the Trustee
and the Bondholders of any such extension. The Agency shall give to the Lessee and the Trustee
prior written notice of the meeting at which the members of the Agency are to consider such
resolution, which notice shall be no less than sixty (60) days prior to such meeting.

For purposes of this Section 6.12(a), the Lessee shall be conclusively deemed to be
operating all or substantially all of the Facility (or causing all or substantially all of the Facility
to be operated) as a qualified "project" in accordance with the Act, if all or substantially all of
the Facility shall be operated for general airport purposes substantially similar in nature to that
conducted by the Lessee or other air carriers at the City's airports and other equivalent airports.

(b) Upon the occurrence of the circumstances requiring a mandatory redemption of
any Series of Bonds pursuant to the Applicable Series Supplemental Indenture, the Lessee shall
pay or cause the prepayment of its lease rental obligation upon the circumstances and in the
manner set forth in the Indenture or any such Series Supplemental Indenture.

Section 6.13. Further Assurances. Upon the reasonable request of the Agency, the
Leasehold Mortgagee, or the Trustee, the Lessee will do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered such further acts, instruments,
conveyances, transfers and assurances, including Uniform Commercial Code financing
statements, at the sole cost and expense of the Lessee, as is reasonably necessary or advisable for
the implementation, effectuation, correction, confirmation or perfection of the IDA Lease
Agreement and any rights of the Agency or the Trustee hereunder, under the Indenture and under
the Leasehold Mortgage; provided, however, that no such action requested of the Lessee will
cause the Lessee to breach the terns and conditions of the PA Lease or the Consent Agreement,
the City-American Lease (if then effective), or the ATL.

Section 6.14. Current Facility Description.  The Lessee covenants and agrees that
throughout the term of the IDA Lease Agreement, including upon the completion of the Project
(or the placement into service of any separate component of the Project) or of any replacement,
repair, restoration, reconstruction or substitution of the Facility Equipment constituting Financed
Property pursuant to Section 5.1 or Section 8.1 hereof, it will cause to be attached to the IDA
Lease Agreement in the fors of Schedule I to the IDA Lease Agreement, an accurate and
complete description of the improvements to the Leased Facilities and each item of Facility
Equipment constituting Financed Property, including such information as shall be provided for
under the IDA Lease Agreement. Schedule I shall be in the form attached hereto as Exhibit A.
To this end, the Lessee covenants and agrees that it will on an ongoing basis, diligently and
promptly reflect the acquisition of each improvement to the Leased Facilities and the acquisition
and substitution of each item of Facility Equipment constituting Financed Property in an accurate
and sufficient manner to identify the same, on Schedule I hereto, and the Lessee shall from time
to time prepare supplements to Schedule I in compliance with the foregoing.

Section 6.15. Filing. The security interest of the Trustee created under the Granting
Clauses of the Indenture and the Equipment Security Agreement shall be perfected by the filing
of financing statements by the Trustee that fully comply with the New York State Uniform
Commercial Code - Secured Transactions in the office of the Secretary of State of the State, in
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the City of Albany, New York and in the appropriate office of the Register of the City of New
York. The Trustee shall file or cause to be filed all necessary continuation statements (and
additional financing statements) within the time prescribed by the New York State Uniform
Commercial Code - Secured Transactions in order to continue (or attach and perfect) the security
interest granted under the Granting Clauses of the Indenture and the Equipment Security
Agreement, to the end that the rights of the Agency, the Holders of the Bonds and the Trustee in
the IDA Lease Agreement shall be fully preserved as against creditors or purchasers for value
from the Agency or the Lessee. At the expiration or earlier termination (other than pursuant to
Section 7.2 hereof) of the IDA Lease Agreement and the satisfaction of all obligations owing by
the Lessee to the Trustee under this and all other Security Documents, the Agency and the
Trustee shall deliver, at the direction and sole cost of the Lessee, UCC-3 Termination Statements
and such other instruments reasonably requested by the Lessee necessary to terminate such
security interest.

Section 6.16. Right to Cure Agency Defaults. The Agency hereby grants the Lessee full
authority (with no obligation of the Lessee to do so) for account of the Agency to perform any
covenant or obligation of the Agency contained in the Indenture, or the IDA Lease Agreement,
the non-performance of which by the Agency would otherwise constitute a default, in the name
and stead of the Agency, with full power of substitution.

Section 6.17. Certain Covenants with Respect to the PA Lease, the Leasehold Mortgage,
the RNDA, the City-American Lease and the ATL. (a) At least five (5) Business Days prior to
the execution of any material amendment, supplement or modification to the City-American
Lease, if any, the RNDA or the ATL, the Lessee shall deliver a copy of same in substantially
final form to each of the Agency and the Trustee. The Lessee further covenants that it shall not
(i) terminate, (ii) surrender, or (iii) materially amend the RNDA, or the ATL without the
Trustee's prior written consent.

(b) The Lessee shall not modify, amend, supplement or extend Section 92 of the PA
Lease or any analogous provision of the City-American Lease, nor shall the Lessee enter into any
amendment of the PA Lease or the City-American Lease which shall only affect an Approved
Successor Lessee under the PA Lease or successor lessee under the City-American Lease and
shall not affect the originally named Lessee, without the prior consent of the Trustee in each
case.

(c) The Lessee shall not enter into any termination agreement with respect to the PA
Lease or the City-American Lease (if then effective), nor surrender or abandon its interest in the
Leased Facilities under the PA Lease or the City-American Lease other than as contemplated by
Section 5.1 or 8.4 hereof. The foregoing provision shall not in any way limit or modify the
Lessee's obligations under the PA Lease.

(d) The Lessee shall use commercially reasonable good faith efforts to obtain the
Redevelopment Completion Certificate as soon as possible after the Redevelopment Work has
been completed.
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(e) Upon the recording of any mortgage of the Lessee's leasehold interest in the City-
_

	

	 American Lease, the Lessee shall pay any Mortgage Recording Tax due with respect to the
recording thereof.

(f) The Lessee covenants that (i) on or before the date it delivers to the Trustee the
executed Leasehold Mortgage in accordance with Section 6.17(i) hereof, it shall pay to the
Trustee for deposit in to the Foreclosure Payment Account of the Mortgage Reserve Fund an
amount equal to the Foreclosure Payment Account Requirement and (ii) it will replenish any
deficiencies in the Foreclosure Payment Account based upon the valuation of the assets thereof
in accordance with Section 5.13(g) of the Indenture.

(g) In the event the Basic Lease has not been extended for a term at least equal to the
final maturity date of the Bonds, the Lessee shall, beginning at such time as it reasonably deems
appropriate, use commercially reasonable good faith efforts to obtain and execute, not later than
30 days prior to the expiration date of the Basic Lease, the City-American Lease.
Simultaneously with the execution of the City-American Lease, the Lessee and the Agency shall,
to the extent necessary to preserve the Agency's leasehold interest in the Leased Facilities,
execute and deliver an amended and restated Company Sublease to provide for the sublease of
the Leased Facilities under the City-American Lease from the Lessee to the Agency and, if
necessary, an amended and restated IDA Lease Agreement to provide for the sublease of the
Leased Facilities from the Agency to the Lessee.

(h) The Lessee and the Agency each hereby covenants and agrees that it shall comply
with the provisions of Section d(2) of Section 92 in connection with the recordation of the
Leasehold Mortgage. In the event that any recordation of the Leasehold Mortgage shall
constitute a Wrongful Recording of the Leasehold Mortgage as defined in such Section, the
Lessee hereby expressly covenants, represents and agrees that the Lessee shall cooperate with the
Port Authority and the Trustee, and shall promptly take or cause to be taken any and all actions
requested by the Port Authority or the Trustee or required under applicable law, to remove and
discharge the Leasehold Mortgage and any lien created by such Wrongful Recording of the
Leasehold Mortgage, including but not limited to the execution and filing of all appropriate
instruments related thereto. Notwithstanding the foregoing, any failure of the Lessee to comply
with Section d(2) of Section 92 or any Wrongful Recording of the Leasehold Mortgage shall not
constitute a breach of this Section 6.17(h) in the event such failure or Wrongful Recording of the
Leasehold Mortgage is cured as provided in this paragraph or, in the case of a Wrongful
Recording of the Leasehold Mortgage, such Wrongful Recording of the Leasehold Mortgage is
waived in writing by the Port Authority. After the Redevelopment Work has been completed,
the Lessee shall take such actions as are necessary to satisfy the conditions set forth in
Subsections (i) and (v) of Section (d) (1) of Section 92, and Lessee shall take the action
contemplated to be taken by it under Subsections (i), (ii) and (v) of Section (d)(3) of Section 92.

(i) The Lessee hereby covenants and agrees that it shall, in accordance with Section
d(2) of Section 92, execute the Mortgage and deliver two execution copies of the same to the
Trustee no later than twenty-one (21) Business Days after the Reletting Rights Effective Date.
Simultaneously with such delivery, the Lessee shall deliver to the Trustee an Opinion of Counsel
reasonably satisfactory to the Trustee and the Agency as to the validity and enforceability of the
Leasehold Mortgage and the Lessee shall direct the Trustee to record the Leasehold Mortgage in
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the appropriate recording office of the City. Prior to the delivery of the Leasehold Mortgage to
the Trustee for recording, the Lessee shall present the Leasehold Mortgage to the Agency for
execution by the Agency and upon the request of the Lessee, the Agency shall execute the same.
Simultaneously with such execution, the Agency shall deliver an opinion of the Vice President
for Legal Affairs of the Agency in form reasonably satisfactory to the Trustee and the Lessee as
to the validity and enforceability of the obligations of the Agency under the Leasehold Mortgage.

0) (i) In the event the Basic Lease has not been extended for a term at least equal to
the final maturity date of the Bonds, the Lessee shall, beginning at such time as it reasonably
deems appropriate, use commercially reasonable good faith efforts to negotiate, execute and
deliver to the Trustee as Leasehold Mortgagee, not later than the 30 days prior to the expiration
date of the Basic Lease, a leasehold mortgage of the Lessee's leasehold interest under the City-

_ American Lease having substantially similar terms and provisions as the Leasehold Mortgage;
provided, however, that if the Lessee, using such efforts, can obtain from the City only the right
to grant a leasehold mortgage that is substantially similar to comparable leasehold mortgages
then permitted by the City to be granted by one or more similarly situated air carriers on
leasehold interests in property at the Airport, the Lessee shall be deemed to have satisfied such
obligation if it shall execute and deliver such a leasehold mortgage to the Leasehold Mortgagee.

(ii) In the event that subsequent to the commencement of the City-American Lease, the
City and the Port Authority direct the Lessee pursuant to Section 94 of the PA Lease to lease the
Facility from the Port Authority pursuant to a lease with the Port Authority (the "New PA
Lease"), the Lessee shall use commercially reasonable good faith efforts to negotiate, execute
and deliver to the Trustee as Leasehold Mortgagee, a leasehold mortgage of the Lessee's
leasehold interest under the New PA Lease having substantially similar terms and provisions as
the Leasehold Mortgage; provided, however, that if the Lessee, using such efforts, can obtain
from the Port Authority only the right to grant a leasehold mortgage that is substantially similar
to comparable leasehold mortgages then permitted by the Port Authority to be granted by one or
more similarly situated air carriers on leasehold interests in property at the Airport, the Lessee
shall be deemed to have satisfied such obligation if it shall execute and deliver such a leasehold
mortgage to the Leasehold Mortgagee.

(k) The Lessee covenants that it will construct at the Premises not less than fifty-five
(55) aircraft loading and unloading gate positions of which at least thirty-five (35) are to
accommodate wide-body aircraft and of which at least two (2) are to accommodate narrowbody
aircraft, or such other number of aircraft gate positions as shall have been approved in writing by
the Director of the Port Authority's Aviation Department as being the number of gate positions as
shall satisfy the requirement of item (iii) in the definition of "Required Conditions" contained in
the PA Lease.

Section 6.18. Certain Acknowledgments. The Agency and the Lessee hereby
acknowledge and agree that the leasehold estates of the IDA Lease Agreement and the Company
Sublease in the Leased Facilities are subject in all respects to the terms of the Basic Lease, the
Consent Agreement, the PA Lease, the ATL and the RNDA.
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ARTICLE VII

Events of Default; Remedies

Section 7.1. Events of Default. Each of the following events shall constitute an "Event
of Default' hereunder:

(a) Failure of the Lessee to pay any rental that has become due and payable by the
terms of the IDA Lease Agreement which results in an Event of Default under the Indenture;

(b) Failure of the Lessee to observe and perform any covenant, condition or agreement
on its part to be performed (except as set forth in Section 7.1(a) hereof) under Sections 3.2 (the
last sentence of the first paragraph thereof), 3.40), 4.1(d), 4.3, 4.6, 5.1(e), 6.1, 6.7, 6.17 (except
clause (i) of Section 6.17(f)) or 9.3 (with respect to an assignment or transfer of the IDA Lease
Agreement) hereof and (1) continuance of such failure for a period of sixty (60) days after
receipt by the Lessee of written notice specifying the nature of such default from the Agency, the
Trustee or the Holders of more than twenty-five per centum (25%) in aggregate principal amount
of the Bonds Outstanding, or (2) if by reason of the nature of such default the same can be
remedied, but not within the said sixty (60) days, the Lessee fails to proceed with reasonable
diligence after receipt of said notice to cure the same or fails to continue with reasonable
diligence its efforts to cure the same and the same shall not be cured within 360 days;

(c) Any representation or warranty made by the Lessee in Sections 1.5(a) , (b) (i) , (e) ,
(f), (k), (o) or (q) of the IDA Lease Agreement shall prove to be false, misleading or incorrect in
any material respect as of the date made, and, if the damage caused by such false, misleading or
incorrect representation or warranty is capable of being remedied, the failure of the Lessee for a
period of three hundred sixty (360) days after receipt by the Lessee of written notice specifying
such false, misleading or incorrect representation or warranty from the Agency, the Trustee or
the Holders of more than twenty-five per centum (25%) in aggregate principal amount of the
Bonds Outstanding, to remedy such damage;

(d) An "Event of Default' under the Indenture shall occur and be continuing that shall
result in the acceleration of the principal of any Outstanding Bonds; or

(e) Failure of the Lessee to fully fund the Foreclosure Payment Account in an amount
equal to the Foreclosure Payment Account Requirement as required in clause (i) of Section
6.17(f).

Section 7.2. Remedies on Default. Whenever any Event of Default referred to in
Section 7.1 hereof shall have occurred and be continuing, the Agency, or the Trustee where so
provided, may take any one or more of the following remedial steps:

(a) The Trustee, as and to the extent provided in Article VIII of the Indenture, may
cause all principal installments of rent payable under the IDA Lease Agreement for the
remainder of-the—term of the IDALease- Agreement to be immediately due and payable
whereupon the same, together with the accrued interest thereon to the date of such acceleration,
shall become immediately due and payable; provided, however, that upon the occurrence of an
Event of Default under Section 8.01(a)(vi) of the Indenture, all principal installments of rent
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payable under the IDA Lease Agreement for the remainder of the term of the IDA Lease
Agreement, together with the accrued interest thereon to the date of such acceleration, shall
immediately become due and payable without any declaration, notice or other action of the
Agency, the Trustee, the Holders of the Bonds or any other Person being a condition to such
acceleration;

(b) Solely in conjunction with the exercise by the Trustee as mortgagee of its rights
and remedies under the Leasehold Mortgage, the Trustee, or the Agency, with the prior written
consent of the Trustee, may, subject to compliance with Section 9.3 hereof and without
terminating the IDA Lease Agreement, re-let or sublease the Facility to an Approved Successor
Lessee for the account of the Lessee, holding the Lessee liable for the difference in the rent and
other amounts payable by the sublessee in such subletting, and the rents and other amounts
payable by the Lessee hereunder;

(c) The Agency, with the prior written consent of the Trustee, or the Trustee, may
terminate the IDA Lease Agreement, and all of the estate, right, title and interest therein and
herein granted or vested in the Lessee shall cease and terminate. No such termination of the IDA
Lease Agreement shall relieve the Lessee of its liability and obligations hereunder and such
liability and obligations shall survive any such termination;

(d) The Trustee may take whatever action at law or in equity (subject to the
limitations set forth in Section 8.12 of the Indenture) as may appear necessary or desirable to
collect the rent then due and thereafter to become due, or to enforce perforniance or observance
of any obligations, agreements or covenants of the Lessee under the IDA Lease Agreement the
enforcement of which shall not have been expressly reserved only to the Agency; and

The Agency, without the consent of the Trustee or any Bondholder, may proceed to
enforce the Agency's Reserved Rights by an action for damages, injunction or specific
performance, by requiring the surrender by the Lessee to the Agency of the Sales Tax Letter for
suspension or cancellation and/or termination.

hl the event that the Lessee fails to make any rental payment required by the IDA Lease
Agreement, the installment so in default shall continue as an obligation of the Lessee with
interest thereon at the rate or rates borne by the Bonds until the amount in default shall have been
fully paid.

No action taken pursuant to this Section 7.2 shall, except as expressly provided herein,
relieve the Lessee from the Lessee's obligations hereunder, all of which shall survive any such
action.

Section 7.3.	 [Reserved].

Section 7.4. Remedies Cumulative. The rights and remedies of the Agency or the
Trustee under the IDA Lease Agreement shall be cumulative and shall not exclude any other
rights and remedies of the Agency or the Trustee allowed by law with respect to any default
under the IDA Lease Agreement. Failure by the Agency or the Trustee to insist upon the strict
performance of any of the covenants and agreements herein set forth or to exercise any rights or
remedies upon default by the Lessee hereunder shall not be considered or taken as a waiver or
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relinquishment for the future of the right to insist upon and to enforce by mandatory injunction,
specific performance or other appropriate legal remedy a strict compliance by the Lessee with all
of the covenants and conditions hereof, or of the rights to exercise any such rights or remedies.

Section 7.5. No Additional Waiver Implied by One Waiver. In the event any covenant
or agreement contained in the IDA Lease Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder. No waiver shall be
binding unless it is in writing and signed by the party making such waiver. No course of dealing
between the Agency and/or the Trustee and the Lessee or any delay or omission on the part of
the Agency and/or the Trustee in exercising any rights hereunder or under the Indenture or under
any other Security Document shall operate as a waiver.

Section 7.6. Effect on Discontinuance of Proceedings. In case any proceeding taken by
the Trustee under the Indenture, the Guaranty, the Equipment Security Agreement, the IDA
Lease Agreement or under any other Security Document on account of any Event of Default
hereunder or under the Indenture shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the Trustee, then, and in every such case, the Agency,
the Lessee, the Guarantor, the Trustee and the Holders of the Bonds shall be restored,
respectively, to their former positions and rights hereunder and thereunder, and all rights,
remedies, powers and duties of the Trustee shall continue as in effect prior to the commencement
of such proceedings.

Section 7.7. Agreement to Pay Attorneys' Fees and Expenses. In the event the Lessee
should default under any of the provisions of the IDA Lease Agreement and the Agency or the
Trustee should employ attorneys or incur other expenses for the collection of rentals or other
amounts payable hereunder or the enforcement of performance or observance of any obligation
or agreement on the part of the Lessee herein contained, the Lessee agrees that it will on demand
therefor pay to the Agency or the Trustee the reasonable fees and disbursements of such
attorneys and such other expenses so incurred.

Section 7.8. Limitation on Remedies Upon an Event of Default. The exercise of
remedies under the IDA Lease Agreement by the Agency, the Trustee or the Holders of Bonds
with respect to an Event of Default hereunder shall be subject to the provisions of Section 8.12 of
the Indenture.

Section 7.9. Non-Default Remedies. Notwithstanding any provision of the IDA Lease
Agreement to the contrary, the Agency, or the Trustee on behalf of the Agency, shall have the
right to enforce any covenant or obligation of the IDA Lease Agreement the breach of which
would not constitute an Event of Default under Section 7.1 hereof by any action for damages,
injunction or specific performance and any such action shall be limited by and subject to Section
8.12 of the Indenture.
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ARTICLE VIII

Options

Section 8.1.	 Options.

(a) Substitution of Facility Equipment Constituting Financed Property. The Lessee
may, provided that there shall not exist and be continuing an Event of Default under the IDA
Lease Agreement, remove any unit of Facility Equipment constituting Financed Property, not
subject to the PA Lease, the Basic Lease or the City-American Lease, as the case may be,
whether obsolete or not; provided, however, that the Lessee shall promptly replace any such
Facility Equipment so removed with equipment of the same or a different kind but that is of at
least equal value and capable of performing the same function as efficiently as the Facility
Equipment so removed, provided further that such replacement equipment is free of all
mortgages, liens, charges, encumbrances, claims and security interest other than Permitted
Encumbrances and the replacement equipment shall be deemed Facility Equipment covered by
the IDA Lease Agreement and the Equipment Security Agreement. Prior to any such
replacement by the Lessee (i) the Lessee shall deliver to the Agency a certificate by an
authorized representative of the Lessee setting forth a complete description, including make,
model and serial numbers, if any, of such Facility Equipment to be replaced and such Facility
Equipment to be substituted, and the cost of each; (ii) the Lessee shall deliver or cause to be
delivered to the Agency and the Trustee appropriate documents conveying to the Agency title to
any such replacement equipment and subjecting such replacement equipment to the IDA Lease
Agreement; and (iii) the Lessee and the Agency shall deliver or cause to be delivered to the
Trustee appropriate documents subjecting such replacement equipment to the lien and security
interest of the Equipment Security Agreement. Any Facility Equipment constituting Financed
Property removed by Lessee pursuant to this paragraph shall become the absolute property of the
Lessee and may be sold or otherwise disposed of by the Lessee without accounting to the
Agency with respect thereto. The Lessee agrees to pay all costs and expenses (including
reasonable counsel fees and disbursements) incurred in subjecting to the IDA Lease Agreement
and the lien and security interest of the Leasehold Mortgage or Equipment Security Agreement
of any property installed or placed on the Project Premises as part of the Facility pursuant to this
Section 8.1(a).

(b) Sale of Facility Equipment  Constituting Financed Property. The Lessee shall
have the right, (i) provided that there shall not exist and be continuing an Event of Default under
the IDA Lease Agreement, and (ii) provided that the foregoing sale shall not adversely affect
operations of the Leased Facility, to compel the sale of any unit of Facility Equipment
constituting Financed Property for any reason (whether during the term of the IDA Lease
Agreement or at the expiration thereof). The Lessee shall give notice of its election to have such
Facility Equipment sold by delivering to the Agency a certificate signed by a representative of
the Lessee (i) stating the Lessee's desire to have such Facility Equipment sold and that removal
of such Facility Equipment will not adversely affect operations of the Leased Facility, (ii)
containing a complete description, including the make, model and serial number, if any, of any
such Facility Equipment to be sold and (iii) setting forth the original cost of such unit of Facility
Equipment.
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(c) Lessee's Right of First Refusal. Provided that there shall not exist and be
continuing an Event of Default under the IDA Lease Agreement, the Lessee shall have the right
(the "Right of First Refusal") to purchase any unit of Facility Equipment constituting Financed
Property to be sold, subject to the procedures set forth below. The Right of First Refusal must be
exercised by written notice to the Agency. If the Right of First Refusal is exercised, then, subject
to the provisions set forth in this Article VIII, the Agency shall convey to the Lessee, and the
Lessee shall purchase from the Agency, the Agency's interest in the unit of Facility Equipment.

(d) Sale Procedure and Proceeds. Upon sale of any unit of Facility Equipment
constituting Financed Property pursuant to this Section 8.1: (i) the Agency shall convey such unit
of Facility Equipment without representation or warranty, other than that such unit of Facility
Equipment is free and clear of all liens created solely by the Agency, by a duly executed and
acknowledged bill of sale of such Facility Equipment, (ii) upon the date fixed for any purchase
of the Agency's interest in such unit of Facility Equipment; the purchaser shall pay to the Trustee
the fair market value of such equipment as determined by the Lessee pursuant to a certificate of
the Lessee, by wire transfer of immediately available funds, (iii) in the event any such purchase
occurs within three (3) years of the acquisition of such Facility Equipment by the Agency and
such acquisition was exempt from the payment of Sales and Use Taxes by virtue of the Sales Tax
Letter, the Lessee shall pay to the Agency an amount equal to the Sales Tax Savings granted with
respect to the acquisition of such Facility Equipment, (iv) the Agency shall execute and deliver
to the purchaser, at the purchaser's expense, such other documents as the purchaser may request
in order to effect such conveyances as are customary in similar transfers, and (v) the Trustee
shall deposit the proceeds of the sale in any Redemption Account(s) of the Bond Fund (as
specified by the Lessee) to be applied to the prepayment of Bonds then Outstanding. In the event
that the application of such proceeds of the sale to the payment of the Bonds as set forth in clause
(v) above would adversely affect the exclusion pursuant to section 103 of the Code of interest on
any Tax-Exempt Bonds from the gross income of the owners thereof for Federal income tax
purposes, the Lessee shall have the option to cause the sale of the unit of such Facility
Equipment (regardless of its exercise of the Right of First Refusal) and to exercise its Right of
First Refusal without having the proceeds of the sale applied to the payment of the Tax-Exempt
Bonds. Upon the sale of such Facility Equipment, the Lessee shall no longer have any obligation
to the Agency with regard to such Facility Equipment under the IDA Lease Agreement.

(e) No such removal or replacement as described in this Section 8.1 shall be effected
if (w) such removal or replacement would change the nature of the Facility as a qualified
"project" as defined in and as contemplated by the Act, or change the nature of the Financed
Property so that it would cease to be an exempt "airport facility" within the meaning of Section
142(a)(1) of the Code, (x) such removal or replacement would cause the Lessee to be in breach
or default of the PA Lease, the ATL or the City-American Lease (if then effective), (y) such
removal or replacement would impair the usefulness, structural integrity or operating efficiency
of the Facility or (z) there shall exist and be continuing an Event of Default.

(0	 The Lessee shall not, without the prior written consent of the Agency, and except
as permitted above, remove any Financed Property from the Facility.
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(g) The removal from the Facility of any Facility Equipment pursuant to the
provisions of this Section 8.01 shall not entitle the Lessee to any abatement or reduction in the
rentals or other amounts payable by the Lessee under the IDA Lease Agreement.

8. IA Options Facility Equipment Not Constituting Financed Property. (a) The Lessee
shall upon payment to the Agency of $1 consideration, have the privilege from time to time of
removing from the Project Premises any item of the Facility Equipment not constituting
Financed Property and thereby acquiring such Facility Equipment, provided that:

(i) In the event such Facility Equipment is necessary for the continued
operation of the Facility, such Facility Equipment is substituted or replaced by property
(A) having equal or greater, operating efficiency and utility and (B) being free of all
mortgages, liens, charges, encumbrances, claims and security interests other than
Permitted Encumbrances; and

(ii) in the event any such removal occurs within the three (3) years of the
acquisition of such Facility Equipment being so removed or replaced and such acquisition
was exempt from the payment of Sales and Use Taxes by virtue of the Sales Tax Letter,
the Lessee shall pay to the Agency an amount equal to the Sales Tax Savings granted
with respect to the acquisition of such Facility Equipment by the Agency;

provided further, however, no such removal as set forth above shall be effected if (w) such
removal would change the nature of the Facility as a qualified "project" as defined in and as
contemplated by the Act, (x) such removal would cause the Lessee to be in breach or default of
the PA Lease, (y) such removal would impair the usefulness, structural integrity or operating
efficiency of the Facility or (z) there shall exist and be continuing an Event of Default.

(b) The Lessee shall deliver or cause to be delivered to the Agency and the Trustee
appropriate documents conveying to the Agency title to any property installed or placed upon the
Project Premises pursuant to Section 8.1A(a) and subjecting such substitute or replacement
property to the IDA Lease Agreement and upon written request of the Lessee, the Agency shall
deliver to the Lessee appropriate documents conveying to the Lessee title to any property
removed from the Project Premises pursuant to Section 8.1A(a).

(c) The removal from the Project Premises of any such Facility Equipment pursuant
to the provisions of this Section 8.1A shall not entitle the Lessee to any abatement or reduction in
the rentals and other amounts payable by the Lessee under the IDA Lease Agreement.

Section 8.2. Lessee's Right to Prepay Rentals. With respect to each Series of Bonds,
the Lessee shall have the option to make prepayments of rent under the IDA Lease Agreement.
Any such prepayment shall be deposited in the Applicable Redemption Account of the Bond
Fund (as specified by the Lessee) to effect the defeasance of the lien of the Indenture with
respect to such Series in whole or the redemption in whole or in part of such Series of Bonds, all
in accordance with the terms of the Indenture; provided, however, that no optional partial
redemption of Bonds may be effected through advance rental payments hereunder if there shall
exist and be continuing an Event of Default with respect to the Bonds. The Lessee shall exercise
its option to make such advance rental payments by delivering a written notice of an Authorized
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Representative of the Lessee to the Trustee in accordance with the Indenture, with a copy to the
Agency, setting forth (i) the amount of the advance rental payment, (ii) the principal amount and
Series of Bonds Outstanding requested to be redeemed with such advance rental payment (which
principal amount shall be in such minimum amount or integral multiple of such amount as shall
be permitted in the Indenture), (iii) in the case of any partial redemption, the maturities of
principal amounts of Bonds of such Series and maturities to be redeemed, and (iv) the date on
which such principal amount of Bonds are to be redeemed,.which date shall not be sooner than
forty (40) days from the date of such Lessee notice. Such advance rental payment shall be paid
to the Trustee in immediately available funds on or before the redemption date and shall be in an
amount that, when added to the amount on deposit in the Bond Fund and available therefor, will
be sufficient to pay the Redemption Price of the Bonds to be redeemed, together with interest to
accrue to the date of redemption and all expenses of the Agency (in the event of a redemption in

- whole or defeasance of the lien of the Indenture), the Bond Registrar, the Trustee and the Paying
Agents in connection with such redemption. In the event all the Bonds are to be redeemed in
whole or otherwise retired, the Lessee shall further pay on or before such redemption date, in
legal tender, to the Agency, the Trustee, the Bond Registrar and the Paying Agents, as the case
may be, all fees and expenses owed such party or any other party entitled thereto under the IDA
Lease Agreement or the Indenture together with all other amounts due and payable under the
IDA Lease Agreement and the other Security Documents.

Section 8.3. Prepaymentent by Port Authority. The Port Authority shall have the right in
accordance with the Consent Agreement and Section 92(v) of the PA Lease, to purchase the
Facility.

Section 8.4. Conveyance on Exercise of Option to Purchase. Upon prepayment of all
Outstanding Bonds pursuant to Section 8.2 hereof and upon payment of the fees and expenses of
the Agency, the Trustee, the Bond Registrar, the Paying Agent and all other amounts due and
payable under the IDA Lease Agreement and any amounts due to be rebated to the Federal
Government pursuant to all of the Applicable Tax Certificates together with any amounts due
and owing to any Credit Facility Provider, the Agency will (a) remove or cause to be removed
any liens on its interest in the Facility, if any, created by the affirmative action of the Agency
(and not taken at the direction of the Lessee, the Port Authority, the City or the Trustee nor
suffered to be created by the Agency) and (b) request the Trustee to deliver to the Lessee a
release, satisfaction or termination of the Leasehold Mortgage and the Equipment Security
Agreement. Concurrently with the delivery of such documents, there shall be delivered by the
Agency to the Trustee any instructions or other instruments required by Section 10.01 of the
Indenture to defease and pay the Bonds.

Upon conveyance of the Agency's interest in the Facility pursuant to this Section 8.4, the
IDA Lease Agreement and all obligations of the Lessee hereunder shall be terminated except the
obligations of the Lessee under Sections 6.2, 6.3, 8.7 and 9.17 shall survive such termination.

Section 8.5. Option to Purchase or Invite Tenders of Bonds. The Lessee shall have the
option, at any time during the term of the IDA Lease Agreement, to purchase Bonds for its own
account, whether by direct negotiation, through a broker or dealer, or by making a tender offer to
the Holders thereof. In the event the Lessee or any Affiliate shall hold a majority in aggregate
principal amount of the Bonds Outstanding for a period in excess of one hundred eighty (180)
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days and the Lessee shall have not delivered to the Agency and the Trustee either (i) a certificate
of an Authorized Representative of the Lessee that the reason for such holding is an inability to
effect the remarketing of such Bonds at a reasonable price and that upon a return of favorable
market conditions the Lessee intends to remarket such Bonds, or (ii) an opinion of Bond Counsel
to the effect that such holding of Bonds by the Lessee (y) will not permanently cause the interest
on the Bonds to become includable in gross income for Federal income tax purposes, nor (z)
adversely affect the validity of the Bonds, then the Lessee shall cause all such Bonds so held to
be delivered to the Trustee for cancellation. The Agency shall at all times make available or
cause to be made available to the Lessee its registration books (maintained at the principal
corporate trust office of the Trustee) containing the names and addresses of the Bondholders if
known.

Section 8.6. Termination of Agreement. After full payment of the Bonds or provision
for the payment in full thereof having been made in accordance with Section 10.01 of the Master
Indenture, the Lessee shall terminate the IDA Lease Agreement by paying the fees and expenses
of the Agency, the Trustee, the Bond Registrar and the Paying Agents and all other amounts due
and payable under the IDA Lease Agreement and the other Security Documents, together with
any amounts required to be rebated to the Federal government pursuant to the Indenture or each
of the Applicable Tax Certificates, and any amounts due and owing to any Credit Facility
Provider and by giving the Agency notice in writing of such termination and thereupon such
termination shall forthwith become effective, subject, however, to the survival of the obligations
of the Lessee under Sections 6.2, 6.3, 8.7 and 9.17 hereof.

Section 8.7. Recapture of Agency Benefits. It is understood and agreed by the parties
to the IDA Lease Agreement that the Agency is issuing the Bonds to finance a portion of the
Project Costs and is entering into the IDA Lease Agreement in order to accomplish the public
purposes of the Act. In consideration therefor, subject to the last two sentences of Section 2.5(c),
the Lessee hereby agrees as follows:

(a) If there shall occur a Recapture Event (as defined below) prior to the completion
of the Project and occupancy of the Facility for its intended purposes by the Lessee, the Lessee
shall pay to the Agency as a return of public benefits conferred by the Agency, all Benefits (as
defined below).

(b) If there shall occur a Recapture Event after the Substantial Completion Date (as
defined below), the Lessee shall pay to the Agency as a return of public benefits conferred by the
Agency, the following amounts:

(i) one hundred per cent (100%) of the Benefits, if the Recapture Event
occurs within the first (6) years after the Substantial Completion Date;

(ii) eighty per cent (80%) of the Benefits, if the Recapture Event occurs
during the seventh (7th) year after the Substantial Completion Date;

(iii) sixty per cent (60%) of the Benefits if the Recapture Event occurs during
the eighth (8th) year after the Substantial Completion Date;

52

NY:604399.20



(iv) forty per cent (40%) of the Benefits, if the Recapture Event occurs during
the ninth (9th) year after the Substantial Completion Date; or

(v) twenty per cent (20%) of the Benefits, if the Recapture Event occurs
during the tenth (10th) year after the Substantial Completion Date.

The term "Benefits" shall mean, collectively, any Sales Tax Savings and any savings
resulting from any exemption from filing and recording fees relating to the filing and or
recording of Security Documents or any Financing Statements related thereto.

The term "Recapture Event" shall mean any of the following events:

1. The Lessee shall have liquidated its operations and/or assets or
shall have ceased all or substantially all of its operations at the Facility (whether
by relocation to another facility or otherwise, or whether to another facility either
within or outside of the City) if within the City, without prior written consent of
the Agency;

2. The Lessee shall have leased all or any portion of the Facility in
violation of the limitations imposed by Section 93 hereof, without the prior
written consent of the Agency;

3. The Lessee shall have effected substantial changes in the scope and
nature of the Lessee's operations at the Facility such that the Facility or any
portion thereof is not being operated as a qualified "project" under the Act;

4. The Lessee shall have transferred all or substantially all of its
employees located at the Facility to a location outside of the City; or

5. The Lessee shall have sold, leased, transferred or otherwise
disposed of all or substantially all of its interest in the Facility except as provided
in Section 6.1 or Section 9.3.

The term "Substantial Completion Date" shall mean the date stated in a
certificate of an Authorized Representative of the Lessee delivered pursuant to Section
2.2 hereof, after the Project has been substantially completed in accordance with such
Section, and upon which date the Facility shall have commenced operations at
substantially the level intended; provided, however, that the "Substantial Completion
Date", as defined herein, shall be in any event deemed to occur no later than August 31,
2010 regardless of whether or not the Authorized Representative of the Lessee has
delivered such certificate to the Agency.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have
occurred if the Recapture Event shall have arisen as a direct, immediate result of (i) a
taking or condemnation by governmental authority of all or substantially all of the
Facility, or (ii) the inability at law of the Lessee to rebuild, repair, restore or replace the
Facility after the occurrence of a Loss Event to substantially its condition prior to such
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Loss Event, which inability shall have risen in good faith through no fault on the part of
the Lessee.

(c) The Lessee covenants and agrees to furnish the Agency with written notification
upon any Recapture Event occurring within ten (10) years of the Substantial Completion Date,
which notification shall set forth the terms thereof.

(d) The provisions of this Section 8.7 shall survive the termination of the IDA Lease
Agreement for any reason whatsoever, notwithstanding any provision of the IDA Lease
Agreement to the contrary.

ARTICLE IX

Miscellaneous

Section 9.1. Indenture; Amendment. The Lessee shall have and may exercise all the
rights, powers and authority stated to be in the Lessee in the indenture and in the Bonds, and the
Indenture and the Bonds shall not be modified, altered or amended in any manner without the
written consent of the Lessee.

Section 9.2. Force Maieure. In case by reason of force majeure either party hereto
shall be rendered unable wholly or in part to carry out its obligations under the IDA Lease
Agreement, then except as otherwise expressly provided in the IDA Lease Agreement, if such
party shall give notice and full particulars of such force majeure in writing to the other party
within a reasonable time after occurrence of the event or cause relied on, the obligations of the
party giving such notice (other than the obligations of the Lessee to make the rental payments or
other payments required under the terms hereof, or to comply with Sections 4.4, 6.2, 6.3, 6.5,
6.6, 6.7, 6.17 or 9.18 hereof), so far as they are affected by such force majeure, shall be
suspended during the continuance of the inability then claimed which shall include a reasonable
time for the removal of the effect thereof, but for no longer period, and such party shall endeavor
to remove or overcome such inability with all reasonable dispatch. The term "force majeure", as
employed herein, shall mean acts of God, terrorism, strikes, lockouts or other industrial
disturbances, acts of the public enemy, orders of any kind of the government of the United States
or of the State or any civil or military authority, insurrections, riots, epidemics, landslides,
lightning, earthquakes, fires, hurricanes, storms, floods, washouts, droughts, arrest, restraining of
government and people, civil disturbances, explosions, partial or entire failure of utilities,
shortages of labor, material, supplies or transportation, or any other similar or different cause not
reasonably within the control of the party claiming such inability. It is understood and agreed
that the settlement of existing or impending strikes, lockouts or other industrial disturbances shall
be entirely within the discretion of the party having the difficulty and that the above
requirements that any force majeure shall be reasonably beyond the control of the party and shall
be remedied with all reasonable dispatch shall be deemed to be fulfilled even though such
existing or impending strikes, lockouts and other industrial disturbances may not be settled but
could have been settled by acceding to the demands of the opposing person or persons

54

NY:604399.20



Section 9.3. Assignment or Sublease.

(a) The Lessee shall not sublet nor permit to be sublet all or substantially all of the
Facility, without the prior written consent of the Agency (which consent shall not be
unreasonably withheld or delayed). No consent of the Agency shall be required for any
subletting by the Lessee of less than all or substantially all of the Facility.

(b) No consent of the Agency shall be required for any assignment or transfer of the
IDA Lease Agreement by operation of, and effected in accordance with the requirements of,
Section 6.1 hereof.

(c) Any assignment or transfer of the IDA Lease Agreement (other than as referred to
in clause (b) above) shall require the prior written consent of the Agency which consent shall not
be unreasonably withheld or delayed.

(d) With respect to any subletting in whole or in part of the Facility, the Lessee shall
nevertheless remain liable to the Agency for the payment of all rent and for the full performance
of all of the terms, covenants and conditions of the IDA Lease Agreement and of the Leasehold
Mortgage or any other Security Document to which it shall be a party.

(e) With respect to any assignment or transfer of the IDA Lease Agreement for which
no consent of the Agency shall be required as above provided, or for which consent of the
Agency shall be both required and have been given, such assignee or transferee of the Lessee
shall assume in writing and agree to keep and perform all of the terns of the IDA Lease
Agreement on the part of the Lessee to be kept and performed from the date of original execution
and delivery of the IDA Lease Agreement.

(f) In addition to the conditions set forth above for any assignment or transfer of the
IDA Lease Agreement (other than an assignment or transfer of the IDA Lease Agreement
referred to in clause (b) above), or any subletting in whole or in part of the Facility, the following
conditions, as applicable, shall also apply:

(i) any sublessee and any assignee or transferee of the IDA Lease Agreement
shall in each case be subject to service of process in the State, and, if a corporation, shall
be qualified to do business in the State,

(ii) in the case of any assignment or transfer, there shall be delivered to the
Agency and the Trustee (y) a Favorable Opinion of Bond Counsel and (z) an Opinion of
Counsel to the assignee or transferee of the IDA Lease Agreement to the effect that such
Person has duly and validly assumed all obligations of the Lessee under the IDA Lease
Agreement and that such assumption constitutes the valid and binding obligation of such
Person enforceable against such Person in accordance with its terms,

(iii) in the case of any sublease in whole of the Facility, there shall be
delivered to the Agency and the Trustee (y) an Opinion of Counsel to American Airlines,
Inc. to the effect that the IDA Lease Agreement continues in full force and effect as the
legal, valid and binding obligation of American Airlines, Inc. enforceable against
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American Airlines, Inc. in accordance with its terms, and (z) a Favorable Opinion of
Bond Counsel,

(iv) any assignee, transferee or sublessee shall agree to use the Facility as a
qualified "project" within the meaning of the Act,

(v) any assigmment, transfer or sublease shall not violate any provision of the
Basic Lease, the PA Lease, the Company Sublease, the Consent Agreement, the ATL, the
RNDA, City-American Lease (if then effective), the IDA Lease Agreement, the
Leasehold Mortgage or any other Security Document,

(vi) in the case of any sublease, such sublease shall in no way diminish or
impair the Lessee's obligation to carry the insurance required under Section 4.4 of the
IDA Lease Agreement,

(vii) in the case of any assignment, transfer or sublease in whole, there shall
have been delivered to the Trustee written evidence from each Rating Agency by which
the Bonds are then rated to the effect that such action will not result in the reduction or
withdrawal of the then applicable rating(s) on the Bonds, and

(viii) at least ten (10) Business Days prior to the execution of any proposed
assignment, transfer or sublease, the Lessee shall furnish to the Agency a substantially
final draft of same, and, after execution thereof, shall then furnish a copy of such
executed document.

Any consent by the Agency to any act of assignment, transfer or sublease shall be held to
apply only to the specific transaction thereby authorized. Such consent shall not be construed as
a waiver of the duty of the Lessee, or the successors or assigns of the Lessee, to obtain from the
Agency, to the extent required hereunder, consent to any other or subsequent assigmment,
transfer or sublease, or as modifying or limiting the rights of the Agency under the foregoing
covenant by the Lessee.

Notwithstanding any assignment or transfer of the IDA Lease Agreement (other than an
assignment or transfer of the IDA Lease Agreement referred to in clause (b) above), the
assigning or transferring Lessee shall not be released from its obligations to make rental
payments pursuant to Section 3.4 of the IDA Lease Agreement unless 100% of the Holders of
Outstanding Bonds shall have consented to such release.

Section 9.4. Separate Leases for Tax Purposes. The Leased Facilities and each unit of
Facility Equipment constituting Financed Property shall be deemed solely for tax purposes to be
the subject of a separate lease from each other item, each such separate lease to be identical to
the IDA Lease Agreement, insofar as the Lessee relates to that property to the end that any
invalidity or termination of the IDA Lease Agreement shall affect only that item of property, and
the IDA Lease Agreement will remain valid with respect to the balance of the Facility. For all
purposes other than taxpurposes, this Lease shall be treatedas a-single -lease of the Leased
Facilities and each unit of Facility Equipment leased hereunder.
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Section 9.5. Benefit of and Enforcement by Trustee. The Agency and the Lessee agree
that the IDA Lease Agreement is executed in part to induce the purchase by others of the Bonds
and for the further securing of the Bonds, and accordingly all covenants and agreements on the
part of the Agency and the Lessee (except to the extent of any of the Agency's Reserved Rights
that are stated in the Indenture to be enforceable only by the Agency) as set forth in the IDA
Lease Agreement are hereby declared to be for the benefit of the Holders from time to time of
the Bonds and may be enforced as provided in Article VIII of the Indenture on behalf of the
Bondholders by the Trustee.

Section 9.6. Amendments. The IDA Lease Agreement may be amended only in
accordance with the provisions of the Indenture and only by written instrument executed by the
Agency and the Lessee.

Section 9.7. Notices. All notices, certificates or other communications hereunder shall
be sufficient if sent by registered or certified United States mail, postage prepaid, addressed, if to
the Agency, to the Chairman, New York City Industrial Development Agency, 110 William
Street, New York, New York 10038 with a copy to the Executive Director of the Agency at the
same address, if to the Lessee, to American Airlines, Inc., P.O. Box 619616, MD 5566, DFW
Airport, Texas 75261-9616, Attention: Treasurer, and if to the Trustee, to The Bank of New
York, Corporate Trust Administration, 101 Barclay Street, New York, New York 10286. The
Agency, the Lessee and the Trustee may, by like notice, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent. Any
notice, certificate or other communication hereunder shall, except as may expressly be provided
herein, be deemed to have been delivered or given as of the date it shall have been mailed in the
manner set forth above.

Section 9.8. Prior Agreements Superseded. The IDA Lease Agreement shall
completely and fully supersede all other prior understandings or agreements, both written and
oral (other than any Security Documents), between the Agency and the Lessee relating to the
Facility.

Section 9.9. Severability. If any clause, provision or section of the IDA Lease
Agreement be ruled invalid by any court of competent jurisdiction, the invalidity of such clause,
provision or section shall not affect any of the remaining provisions hereof.

Section 9.10. Inspection of Facility. The Lessee will further permit the Agency, or its
duly authorized agent, at all reasonable times to enter upon the Facility but solely for the purpose
of assuring that the Lessee is operating the Facility, or is causing the Facility to be operated, as a
qualified "project" under the Act consistent with the purposes set forth in the recitals to the IDA
Lease Agreement and with the public purposes of the Agency, and not for any purpose of
assuring the proper maintenance or repair of the Facility as such latter obligation is and shall
remain solely the obligation of the Lessee.

Section 9.11. Effective Date; Countemarts. The IDA Lease Agreement shall become
effective upon its delivery. It may be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.
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Section 9.12, Binding Effect. The IDA Lease Agreement shall inure to the benefit of,
and shall be binding upon, the Agency, the Lessee and their respective successors and assigns.

Section 9.13. Net Lease. It is the intention of the parties hereto that the IDA Lease
Agreement be a "net lease" and that all of the rent be available for debt service on the Bonds, and
the IDA Lease Agreement shall be construed to effect such intent.

Section 9.14. Law Governing. THE IDA LEASE AGREEMENT SHALL IN ALL
RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES THEREOF. NOTHING CONTAINED IN THIS SECTION 9.14 SHALL
AFFECT THE RIGHT OF ANY PARTY TO COMMENCE ANY ACTION, SUIT OR
PROCEEDING IN CONNECTION WITH ANY CONTROVERSY OR CLAIM ARISING
OUT OF OR RELATING TO THE IDA LEASE AGREEMENT OR ANY ALLEGED
BREACH HEREOF IN ANY COURT OF COMPETENT JURISDICTION.

Section 9.15. Investment of Funds. Any moneys held as part of the Rebate Fund, the
Project Fund or the Bond Fund or in any special fund provided for in the IDA Lease Agreement
or in the Indenture to be invested in the same manner as in any said Fund shall, at the written
request of an Authorized Representative of the Lessee, be invested and reinvested by the Trustee
as provided in the Indenture (but subject to the provisions of the Applicable Tax Certificate).
Neither the Agency nor the Trustee nor any of their members, directors, officers, agents, servants
or employees shall be liable for any depreciation in the value of any such investments,
reinvestments or liquidations of investments or for any loss, fee, tax or other charge arising
therefrom.

Innterest and profit derived from such investments shall be credited and applied as
provided in the Indenture, and any loss resulting from such investments shall be similarly
charged.

Section 9.16. References to Credit Facility Provider Ineffective During Certain Periods
and Under Certain Other Circumstances. During any period of time (1) in which (i) no Credit
Facility is in effect and (ii) no amounts secured by the Indenture remain unpaid to a Credit
Facility Provider, or (2) a Credit Facility Provider wrongfully dishonors or defaults upon its
obligation to provide liquidity or credit support for a Series of Bonds submitted in accordance
with such Credit Facility, references in the IDA Lease Agreement to such Credit Facility
Provider shall be ineffective.

Section 9.17. Waiver of Trial by Jury. The parties do hereby expressly waive all rights
to trial by jury on any cause of action directly or indirectly involving the terns, covenants or
conditions of the IDA Lease Agreement or the Facility or any matters whatsoever arising out of
or in any way connected with the IDA Lease Agreement.

The provision of the IDA Lease Agreement relating to waiver of a jury trial shall survive
the termination or expiration-of-the IDA Lease-Agreement.

Section 9.18. No Recourse under the IDA Lease Agreement or on Bonds. All
covenants, stipulations, promises, agreements and obligations of the Agency contained in the
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IDA Lease Agreement shall be deemed to be the covenants, stipulations, promises, agreements
_ and obligations of the Agency, and not of any member, director, officer, employee or agent of

the Agency in his individual capacity, and no recourse shall be had for the payment of the
principal of, Purchase Price, Sinking Fund Installments, redemption premium, if any, or interest
on the Bonds or for any claim based thereon or hereunder against any member, director, officer,
employee or agent of the Agency or any natural person executing the Bonds.

Section 9.19. Acknowledgment of the Leasehold Mortgage. The Agency hereby
acknowledges and consents to the Leasehold Mortgage.

Section 9.20. Date of Agreement for Reference Purposes Only. The date of the IDA
Lease Agreement shall be for reference purposes only and shall not be construed to imply that
the IDA Lease Agreement was executed on the date first above written. The IDA Lease
Agreement was executed and delivered on the date of original issuance and delivery of the Series
2002A Bonds.
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be hereunto
subscribed by its duly authorized Chairman, Vice Chairman, Executive Director or Deputy

(=	 Executive Director and the Lessee has caused its corporate name to be subscribed hereto
pursuant to a resolution duly adopted by its Board of Directors, such execution by each such
party being done as of the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By
Carolyn A. Edwards
Deputy Executive Director

AMERICAN AIRLINES, INC.,
as Lessee

By	 M

Leslie M. Benners
Managing Director
Corporate Finance and Banking
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STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK

On the o29 day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

JUDITH A. CAPOLONGO
Commissioner of Deeds. City of New York

No. 5.1425
Cert. Filed in New York County 

a, c,Commission Expires October 23,
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STATE OF NEW YORK
ss.:— — — ----

COUNTY OF NEW YORK

On the 3 0 10 day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Leslie M. Benners, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the with in instrument and
acknowledged to me that%he executed the same in his capacity, and that by hiPsIgnature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

GARY i3. BASSO
NOTARY PUBLIC, State ofONaY::ric

No. 8880911 ^^.^qw,
Dualified imWea=	 ountyCommis( E' NPJMS L)ao.29,20 , 0 ^
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EXHIBIT A

Form of Equipment Schedule

EQUIPMENT SCHEDULE dated as of 	 20_ between New York City
Industrial Development Agency, as "Lessor", and American Airlines, Inc., as "Lessee".

Lessor and Lessee have heretofore entered into that certain IDA Lease Agreement dated
as of July 1, 2002 (such IDA Lease Agreement, as amended and supplemented, the "Lease").
The Lease provides for the execution and delivery of Equipment Schedules substantially in the
form hereof for the purpose of delivering Facility Equipment under and pursuant to, and
subjecting Facility Equipment to, the terms of the Lease. All defined terns used herein shall
have the same respective meanings as given such terms in the Lease, unless otherwise indicated
herein.

NOW, THEREFORE, in consideration of the premises and other good and sufficient
consideration, Lessor and Lessee hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee under and pursuant to the Lease, and
Lessee hereby accepts and leases fi•om Lessor under and pursuant to the Lease, the Facility
Equipment described in Annex I hereto.

2. This Equipment Schedule shall be deemed a supplement to, and shall be made a
part of, the Lease for all purposes.

3. This Equipment Schedule may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

Exhibit A-1
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Equipment Schedule to
be executed by their duly authorized representatives as of the date and year first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Title:

AMERICAN AIRLINES, INC.

By:

Exhibit A-2
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Annex 1 to
Equipment Schedule 1

Description of the Facility Equipment 	 Equipment Cost

[Description of the Facility Equipment] 	 [Cost]
[Describe all similar units of property to be placed in service on or

about the same date, having the same Residual Interest Possession Date
and having the same Primary Term]

Initial Location:
John F. Kennedy Airport
Queens, New York

Acceptance Date:
Termination of Primary Term: [To be determined at discretion of
Lessee]
Residual Interest Possession Date: [Not in excess of 80% of expected
economic life]

[Repeat the above for other groups of Facility Equipment to be included
on this Schedule]

Rental Allocation Schedule:

[Set forth the IDA Lease Agreement rental payments allocable to each unit, or class of units of
Facility Equipment so that (i) the aggregate amount so allocated is equal to the amount described
in Section 3.5 of the IDA Lease Agreement, and (ii) the allocation is as authorized by the
appropriate representative of the Lessee.]

Exhibit A-3
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Form of Facility Improvements Schedule

FACILITY IMPROVEMENTS SCHEDULE dated as of 20_ between
New York City Industrial Development Agency, as "Lessor", and American Airlines, Inc., as
"Lessee".

Lessor and Lessee have heretofore entered into that certain IDA Lease Agreement dated
as of July 1, 2002 (such IDA Lease Agreement, as amended and supplemented, the "Lease").
The Lease provides for the execution and delivery of Facility Improvements Schedules
substantially in the form hereof for the purpose of improving the Leased Premises under and
pursuant to, and subjecting Facility Improvements to, the terms of the Lease. All defined terms
used herein shall have the same respective meanings as given such terms in the Lease, unless
otherwise indicated herein.

NOW, THEREFORE, in consideration of the premises and other good and sufficient
consideration, Lessor and Lessee hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee under and pursuant to the Lease, and
Lessee hereby accepts and leases from Lessor under and pursuant to the Lease, the Facility
Improvements described in Annex I hereto.

2. This Facility Improvements Schedule shall be deemed a supplement to, and shall
be made a part of, the Lease for all purposes.

3. This Facility Improvements Schedule may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

Exhibit A-4
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Facility Improvements
Schedule to be executed by their duly authorized representatives as of the date and year first
above written.

NEW YORK CITY INDUSTRIAL,
DEVELOPMENT AGENCY

By:
Name:

AMERICAN AIRLINES, INC.

Title:

Exhibit A-5
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Annex 1 to
Facility Improvements Schedule 1

Description of the Facility Improvements
	

Facilit
Improvements Cost

[Description of the Facility Improvements]
	

[Cost]

Initial Location:
John F. Kennedy Airport
Queens, New York

Acceptance Date:
Termination of Primary Term: [To be determined at discretion of
Lessee]
Residual Interest Possession Date: [Not in excess of 80% of expected
economic life]

[Repeat the above for other groups of Facility Improvements to be
included on this Schedule]

Rental Allocation Schedule:

[Set forth the IDA Lease Agreement rental payments allocable to each unit, or class of units of
Facility Improvements so that (i) the aggregate amount so allocated is equal to the amount
described in Section 3.5 of the IDA Lease Agreement, and (ii) the allocation is as authorized by
the appropriate representative of the Lessee.]

Exhibit A-6
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Exhibit B

Legal Description

All that certain plot, piece or parcel of land, situate, lying and being in the Borough and
County of Queens, City and State of New York being a portion of Lot 1 in Block 14260
of Section 58 as shown on the Tax Map of the City of New York for the Borough of
Queens, said premises being a part of the John F. Kennedy Zntemational Airport
designated as Terminals 8 and 9 and more particularly delineated on the maps attached
hereto.
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Execution Copy

APPENDIX A

DEFINITIONS

Accounts or Subaccounts shall mean those accounts or subaccounts established pursuant
to Section 5.01 of the Indenture and any accounts or Subaccounts established pursuant to any
Series Supplemental Indenture.

Act or Sales and Use Tax Act shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), in effect on the effective date of the IDA
Lease Agreement, and Chapter 1082 of the 1974 Laws of New York, as amended through the
date of the IDA Lease Agreement.

Act of Bankruptcy shall mean the commencement of a bankruptcy or similar proceeding
by or against the Lessee or the Guarantor, including, but not limited to, the following: the
making of a general assignment for the benefit of creditors, the commencing of a voluntary case
under the Bankruptcy Code or the filing of a petition thereunder, petitioning or applying to any
tribunal for the appointment of a receiver, or any trustee for the Lessee or the Guarantor or a
substantial part of the assets of the Lessee or the Guarantor, commencing any proceeding under
any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect, or the appointment of a receiver
or any trustee for the Lessee or the Guarantor or any substantial part of any of the properties of
the Lessee or the Guarantor.

Additional Bonds shall mean all Series of Bonds that are issued by the Agency
subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and conditions
of Section 6.2 of the Consent Agreement, pursuant to the IDA Lease Agreement and the
Indenture to finance Project Costs.

Affiliate shall mean any Person under common control with the Lessee. "Control"
(including the related term "under common control with") of a Person shall exist only when the
following criteria are met: (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise; and (ii) the ownership, either directly or
indirectly, of more than 50% of the voting stock or other equity or ownership interest of such
Person.

A enc shall mean the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State, duly organized and existing under the laws of the State, and any body, board,
authority, agency or other governmental agency or instrumentality which shall hereafter succeed
to the powers, duties, obligations and functions thereof.
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Agency's Reserved Rights shall mean, collectively,

(i) the right of the Agency in its own behalf to receive all Opinions of
Counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to the Agency
under the IDA Lease Agreement;

(ii) the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the IDA Lease Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Lessee to complete the Project;

(iv) the right of the Agency to enforce or otherwise exercise in its own behalf all
agreements of the Lessee with respect to ensuring that the Facility shall always constitute
a qualified "project" as defined in and as contemplated by the Act;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.5, 3.2, 4.3, 4.4, 4.5, 4.6, 6.1, 6.2, 6.3, 6.6, 6.7(b)(3), 6.9, 6.11,
6.12, 6.13, 6.14, 6. 15, 6.17, 7.7, 8.1, 8.1A, 9.3, 9. 10, 9.13, 9.17 and 9.19 of the IDA
Lease Agreement; and

(vi) the right of the Agency in its own behalf to declare an Event of Default under
Section 7.1 of the IDA Lease Agreement or with respect to any of the Agency's Reserved
Rights subject to the limitations contained therein.

Airport shall mean John F. Kennedy International Airport in Queens, New York.

Alternate Credit Facility shall mean an ir revocable letter of credit, a municipal bond
insurance policy, a standby bond purchase agreement, a surety bond, a line or lines of credit,
guaranty or other similar agreement or agreements or any other agreement or agreements used to
provide liquidity and/or credit support for a Series of Bonds, containing administrative
provisions reasonably satisfactory to the Trustee or the provider of any policy of municipal bond
insurance then insuring such Series of Bonds and issued and delivered to the Trustee in
accordance with the Indenture.

American Guaranty or Lessee Guaranty shall mean the guaranty dated as of July 1, 2002
from the Lessee to the Trustee.

AMR shall mean AMR Corporation, the parent corporation of the Lessee and a
corporation organized and existing under the laws of the state of Delaware, and its successors
and assigns.

AMR Guaranty shall mean the guaranty dated as of July 1, 2002 from AMR to the
Trustee.

2
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Applicable as used with respect to a Series of Bonds shall mean (i) with respect to any
- Bond Purchase Fund, Construction Account, Capitalized Interest Account, Lessee Payments

Account, Principal Account, Interest Account, Redemption Account, Sinking Fund Installment
Account, Credit Facility Account or an Account held within the Debt Service Reserve Fund, the
Fund or Account so designated and established by the Applicable Series Supplemental Indenture
authorizing such Series of Bonds, (ii) with respect to any Debt Service Reserve Account
Requirement, the Debt Service Reserve Account Requirement established in connection with
such Series of Bonds by the Indenture, (iii) with respect to any Series Supplemental Indenture,
the Series Supplemental Indenture relating to such Series of Bonds authorized thereby, (iv) with
respect to a Credit Facility Issuer, the respective Credit Facility Issuer, if any, providing a Credit
Facility with respect to such Series of Bonds (v) with respect to a Credit Facility, the Credit
Facility, if any, securing such Series of Bonds, (vi) with respect to a Bond Resolution, the Bond
Resolution of the Agency authorizing the issuance of such Series of Bonds, (vii) with respect to a
Tax Certificate, the particular Tax Certificate executed with respect to such Series of Bonds,
(viii) with respect to the Purchase Price for such Series of Bonds, the Purchase Price specified in
the Applicable Series Supplemental Indenture, and (ix) with respect to any IDA Lease
Amendment, the IDA Lease Amendment entered into with respect to such Series of Bonds.

Approved Successor Lessee shall have the same meaning as defined in Section 92.

ATL or Agreement Towards Entering Into a Lease shall mean the Agreement Towards
Entering Into a Lease dated as of July 31, 2002, between the City and the Lessee.

Authorized Denominations shall mean: (i) $100,000 and any integral multiple of $5,000
in excess thereof during any Long-Tenn Interest Rate Period when the Series 2002 Bonds shall
be rated less than Baa3 by Moody's and BBB- by S&P (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002 Bonds shall be rated at
least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of $5,000
in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or Bond
Interest Term Rate Period.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman, Vice
Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director or
Deputy Executive Director of the Agency, or any officer or employee of the Agency authorized
to perform specific acts or to discharge specific duties, (ii) in the case of the Lessee, its President,
Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing Director
or any other person designated by the Lessee to act on behalf of the Lessee by a written
certificate, containing a specimen signature of such person, which is duly executed on behalf of
the Lessee and delivered to the other Notice Parties, and (iii) in the case of the Guarantor, its
President, Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing
Director or any other person designated by the Guarantor to act on behalf of the Guarantor by a
written certificate, containing a specimen signature of such person, which is duly executed on
behalf of the Guarantor and delivered to the other Notice Parties.

Bank Bonds with respect to a Series of Bonds shall have the meaning specified in the
Applicable Series Supplemental Indenture.
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Bankruptcy Code shall mean the Bankruptcy Reform Act of 1978, as amended (Title 11
of the United States Code, as amended).

Bankruptcy Counsel shall mean any counsel nationally recognized in bankruptcy matters
which is independent of the Lessee and the Agency and which is reasonably acceptable to the
Trustee.

Basic Lease shall mean the Agreement of Lease, dated April 17, 1947, as the same may
now have been or may hereafter be amended, supplemented or extended, between the City and
the Port Authority or any agreement in replacement or substitution thereof providing for the
letting of the Airport or the Premises by the City to the Port Authority.

Bond Counsel shall mean Winston & Strawn or any other nationally recognized attorney
or firm of attorneys experienced in matters relating to municipal bond law and the tax exemption
of interest on bonds of states and their political subdivisions, as selected by the Agency.

Bond Fund shall mean the Bond Fund established by Section 5.01 of the Indenture.

Bond Purchase Fund shall mean, with respect to a Series of Bonds, mean any Bond
Purchase Fund created and held by the Tender Agent with respect to the tender and remarketing
of such Series of Bonds.

Bond Registrartrar shall mean the Trustee acting as registrar as provided in Section 3.10 of
the Indenture.

Bond Resolution with respect to a Series of Bonds shall mean the resolution or
resolutions of the Agency authorizing such Series of Bonds.

Bondholder Holder of the Bonds Holder or holder shall mean any Person who shall be
the registered owner of any Bond or Bonds.

Bonds shall mean, collectively, the Series 2002 Bonds and Additional Bonds of the
Agency authorized and issued pursuant to the Master Indenture and any Series Supplemental
Indenture.

Book-Entry shall mean a Bond authorized to be issued to, and issued to and
registered in the name of, a Depository for one or more participants in such Depository.

Business Dav shall mean any day which is not a Saturday, a Sunday or a legal holiday in
the State or a day on which banking institutions chartered by the State or the United States of
America are legally authorized to close in The City of New York; provided that, with respect to
Bonds of a Series secured by a Credit Facility, such term means any day which is not a Saturday,
Sunday or legal holiday in the State or a day on which the New York Stock Exchange, banking
institutions chartered by the State or the United States of America, or the principal office of
Credit Facility Provider, if any, for such Bonds is legally authorized to close.
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Capitalized Interest Account shall mean any special trust account of the Project Fund so
designated, established pursuant to Section 5.01 of the Indenture.

City shall mean The City of New York.

City-American Lease shall mean the lease agreement, if any, between the City and the
Lessee entered into pursuant to the ATL.

Code shall mean the Internal Revenue Code of 1986, as amended, and the temporary,
proposed or final regulations promulgated thereunder.

Commencement of City-American Lease Term shall mean the date following the day
after the expiration, but not the earlier termination, of the Lessee's interest under the PA Lease.

Company Sublease shall mean the Company Sublease Agreement of even date herewith
between the Lessee and the Agency, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith and with the Indenture.

Consent Agreement shall mean the Consent to Subleases and Leasehold Mortgage
Agreement, dated as of July 31, 2002, by and among the Lessee, the Agency, AMR, the Trustee
and the Port Authority, as the same may be amended and supplemented from time to time
pursuant to its terms.

Consent Protections shall mean the Mortgage and Consent Protections as defined in the
ATL

Construction Account shall mean any special trust account of the Project Fund so
designated and established pursuant to Section 5.01 of the Indenture.

Controlled Entity shall mean any Person, more than 50% of the voting stock or equity
interest of which is owned by any obligor under any of the Security Documents (other than the
Agency) or by another Controlled Entity of any such obligor.

Costs of Issuance shall mean (i) all reasonable costs incurred in connection with the
issuance of a Series of Bonds including, but not limited to, legal, financial, consulting and
accounting fees and expenses, financing charges (including underwriting fees and discounts),
printing and engraving costs, the fees and expenses of Bond Counsel, the fees and expenses of
rating agencies, expenses incurred in the preparation of the Security Documents, the financing
statements, any disclosure document and any other documents necessary for the issuance of a
Series of Bonds and (ii) any other cost incurred in connection with the issuance of a Series of
Bonds that constitutes an "issuance cost" within the meaning of section 147(g) of the Code.

Credit Facility shall mean (i) an irrevocable letter of credit, surety bond, loan agreement,
standby bond purchase agreement, line of credit, municipal bond insurance policy or other
agreement or arrangement used to provide liquidity and/or credit support for a Series of Bonds,
containing administrative provisions reasonably satisfactory to the Trustee or the provider of any
policy of municipal bond insurance then insuring such Series of Bonds and issued and delivered
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to the Trustee in accordance with the Applicable Series Supplemental Indenture and (ii) any
Alternate Credit Facility. The Guaranty is not a Credit Facility

Credit Facility Agreement shall mean any agreement to provide credit support or liquidity
with respect to a Series of Bonds between the Credit Facility Provider and the Lessee.

Credit Facility Provider shall mean the issuer of any Credit Facility or Alternate Credit
Facility and any successors thereto.

Credit Facility Provider Certificate of Assum to ion shall have the same meaning as set
forth in the Consent Agreement.

Debt Service Reserve Fund shall mean the Debt Service Reserve Fund established by
Section 5.01 of the Indenture.

Debt Service Reserve Account Requirement shall mean, with respect to each Series of
Bonds, the amount, if any, required by any Series Supplemental Indenture authorizing the
issuance of such Series of Bonds, to be deposited and maintained in the Account within the Debt
Service Reserve Fund established with respect to such Series of Bonds.

De osp itory shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State, or its nominee, or any other person,
firm, association or corporation designated in the Supplemental Indenture authorizing a Series of
Bonds to serve as securities depository for the Bonds of such Series.

Detenmination of Taxability shall mean with respect to any Series of Tax-Exempt Bonds
(a) the issuance of a published or private ruling or a technical advice memorandum by the
Internal Revenue Service in which the Lessee has participated or has been given the opportunity
to participate, and which ruling or memorandum the Lessee, in its discretion, does not contest or
from which no further right of judicial review or appeal exists, (b) a final determination from
which no further right of appeal exists of any court of competent jurisdiction in the United States
in a proceeding in which the Lessee has participated or has been a party, or has been given the
opportunity to participate or be a party or (c) the delivery to the Agency and the Lessee of a
written opinion of Bond Counsel, in any of the foregoing cases, to the effect that, as a result of a
failure by the Lessee to observe any covenant or agreement of the Lessee in the IDA Lease
Agreement or any Applicable Tax Certificate or the inaccuracy of any Lessee representation or
warranty therein, the interest payable on the Bonds of such Series is includable in the gross
income of the holders thereof for federal income tax purposes, other than a Person who is a
"substantial user" or a "related person" of such substantial user within the meaning of the Code;
provided, however, that no such Determination of Taxability described in (a) or (b) shall be
considered to exist unless (i) the registered or beneficial owner or former registered or beneficial
owner of such Series of Bonds involved in such proceeding or action (A) gives the Lessee and
the Trustee prompt notice of the commencement thereof and (B) (if the Lessee agrees to pay all
expenses in connection therewith) offers the Lessee the opportunity to control unconditionally
the defense thereofand-(ii)-either (A) the-Lessee-does not agree within 30 days ofreceipt of such
offer to pay such expenses and liabilities and to control such defense or (B) the Lessee shall
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or
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rehearing of such decree, judgment or action which the Lessee determines to be appropriate, and
no such Determination of Taxability described in (c) above shall be considered to exist if the
Lessee gives the Agency prompt written notice of its intent to obtain (at the Lessee's expense) a
second opinion and within 60 days of the receipt of the opinion described in (c) delivers to the
Agency an opinion of a nationally recognized attorney or firm of attorneys, reasonably
acceptable to the Agency and experienced in matters relating to municipal bond law and the tax
exemption of interest on bond of states and their political subdivisions, to the effect that the
failure to observe the covenant or agreement or the inaccuracy of the representation or warranty
identified in the opinion described in (c) does not adversely affect the exclusion of interest on the
Bonds of such Series from gross income, for federal income tax purposes, of the holders (and
agrees to take the action or actions, if any, required of the Lessee in the second opinion);
provided, further, no Determination of Taxability described above will result from the inclusion
of interest on any Bond in the computation of minimum or indirect taxes.

Eligible Affiliate shall mean any Person controlled by the Lessee. "Control" (including
the related teen "controlled by") of a Person will exist only when the following criteria are met:
(i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise; and (ii) the ownership, either directly or indirectly, of more than 50% of
the voting stock or other equity or ownership interest of such Person.

Eligible Personaltv shall mean machinery, equipment, furniture, fixtures, apparatus and
other items of tangible personal property, the acquisition of which is characterized (whether or
not so characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board, as a capital expenditure, to be used by the Lessee, the Affiliates,
and the Eligible Affiliates at the Leased Facilities for the Project but excluding rolling stock,
ordinary office supplies such as pencils, paper clips and paper and decorative items such as fine
art, plants and objets d'art.

Equipment Security Agreement shall mean the Equipment Security Agreement dated as
of July 1, 2002 with respect to the Bonds among the Lessee, the Agency and the Trustee.

Event of Default with respect to any default under the IDA Lease Agreement, shall have
the meaning specified in Section 7.1 of the IDA Lease Agreement and with respect to any default
under the Indenture, shall have the meaning specified in Section 8.01 of the Indenture.

Facilit shall mean, collectively, the Leased Facilities and the Facility Equipment.

Facility Equipment shall mean such items of machinery, equipment, furniture, fixtures,
furnishings, apparatus and other items of tangible personal property the acquisition of which is
financed from Bond proceeds and/or undertaken by use of the Sales Tax Letter or the
Preliminary Sales Tax Letter and the acquisition of which is characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a capital expenditure, to be used at the Premises [or in
connection with the Premises] by the Lessee, the Affiliates, and the Eligible Affiliates, but
excluding rolling stock, ordinary office supplies such as pencils, paper clips and paper and
decorative items such as fine art, plants and other objets d'art. Facility Equipment includes all

7

NY:634575.17



property substituted for or replacing items of Facility Equipment in accordance with the
_	 provisions of Sections 5.1 and 8.1 of the IDA Lease Agreement, and excludes all items of

Facility Equipment so substituted for or replaced.

Facility Improvement Materials shall mean construction materials, building materials,
building supplies, and other tangible personal property which are used, depleted or consumed by
the Lessee exclusively for the Project.

Facility Provider shall mean the issuer of a Credit Facility or a Reserve Fund Facility
delivered to the Trustee pursuant to the Indenture or any Series Supplemental Indenture,

Favorable Opinion of Bond Counsel shall mean an opinion of Bond Counsel, addressed
to the Agency, the Credit Facility Provider, if any, the Lessee and the Trustee to the effect that
the action proposed to be taken is authorized or permitted by the laws of the State of New York
and the Indenture and, if taken with respect to Tax-Exempt Bonds, will not adversely affect any
exclusion from gross income for federal income tax purposes of interest on the Bonds.

Financed Property shall mean those items of Project Costs, Facility Equipment, Leased
Personalty, Tenant Improvements and Facility Improvement Materials financed in whole or in
part with the proceeds of the Bonds.

Findings Assessment shall have the same meaning as defined in Section 1.4(b) of the
IDA Lease Agreement.

Fiscal Year of the Lessee shall mean a year of 365 or 366 days, as the case may be,
commencing on January 1 and ending on December 31, or such other year of similar length as to
which the Lessee shall have given prior written notice thereof to the Agency and the Trustee at
least ninety (90) days prior to the commencement thereof.

Foreclosure Payment Account shall mean any special trust account of the Mortgage
Reserve Fund so designated established pursuant to, by Section 5.01 of the Indenture.

Foreclosure Payment Account Requirement shall mean $18,600,000.

Funds shall mean those Funds established pursuant to Section 5.01 of the Indenture and
any Funds established pursuant to any Series Supplemental Indenture.

Gap Differential shall have the same meaning as set forth in the Company Sublease.

General AiMort Agreement shall have the same meaning as set forth in the PA Lease or
any successor or replacement agreement or agreement covering the payment of flight fees,
fueling fees and other matters described therein.

Government Obligations shall mean (a) direct and general obligations of, or obligations
unconditionally guaranteed by, the United States of America, (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of
America, the payment of which is unconditionally guaranteed as a full faith and credit obligation

NY:634575.17



of the United States of America for the timely payment thereof, (c) municipal obligations the
payment of principal (either to the maturity thereof or an earlier stated redemption date),
redemption price, if any and interest on which is irrevocably secured by obligations described in
clauses (a) or (b) above which have been deposited in an escrow arrangement which is
irrevocably pledged to the credit of such municipal obligations and which municipal obligations
are rated at the time of acquisition or purchase in the highest rating category by Moody's and
S&P or (d) securities or receipts evidencing ownership interests in obligations or specified
portions (such as principal or interest) of obligations described in clauses (a), (b) or (c) above,
the full and timely payment of which securities, receipts or portions of obligations is
unconditionally guaranteed as a full faith and credit obligation of the United States.

Guarantor shall mean each of the Lessee and AMR and their respective successors and
assigns under the Guaranty.

Guaranty shall mean collectively the Lessee Guaranty and the AMR Guaranty

IDA Equipment shall have the same meaning as set forth in Section 3.6 of the IDA Lease
Agreement.

IDA Lease Agreement shall mean the IDA Lease Agreement dated as of July 1, 2002
between the Agency and the Lessee, as amended by any and all IDA Lease Amendments thereto
hereafter made in conformity herewith and with the Indenture.

IDA Lease Amendment shall mean any amendment to the IDA Lease Agreement entered
into by and between the Lessee and the Agency pursuant to the IDA Lease Agreement and the
Indenture in conjunction with the issuance of a Series of Additional Bonds or otherwise.

Indenture shall mean the Master Indenture together with any amendment or supplement
thereto including any Series Supplemental Indentures.

Interest Account shall mean any special trust account of the Bond Fund so designated,
established pursuant to Section 5.01 of the Indenture.

Interest Payment Date shall mean, with respect to a Series of Bonds, the Interest Payment
Date specified in the Applicable Series Supplemental Indenture.

Interest Rate Period shall mean, with respect to a Series of Bonds, each of the respective
periods during which such Series of Bonds shall bear interest at a Daily Interest Rate, Weekly
Interest Rate, Long-Term Interest Rate or Bond Interest Term Rate.

Lease Payments Fund shall mean the Lease Payments Fund established by Section 5.01
of the Indenture.

Leased Facilities shall mean those certain facilities, structures, buildings, fixtures and
improvements exclusive of Facility Equipment as shall constitute a new air passenger terminal
together with related arrival and departure access ramps, parking facilities to be located on the
Project Premises and a passenger tunnel connecting Concourse C to the main terminal to be
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located at the Project Premises in the vicinity of Terminals 8 and 9 at John F. Kennedy
International Airport in Queens County, New York such Project Premises as described in the
Description of Leased Facilities in Exhibit B to the IDA Lease Agreement, together with any
extensions, substitutions, repairs or additions thereto. The Leased Facilities do not include the
land underlying the Facility.

Leased Personalty shall mean one or more items of tangible personal property, in which
the Agency acquires a leasehold interest under a Qualified Personalty Lease in accordance with
Section 2.1 of the IDA Lease Agreement, to be used exclusively for the Project by the Lessee,
the Affiliates, and the Eligible Affiliates. Leased Personalty shall not include rolling stock.
Notwithstanding the foregoing definition, Facility Equipment, Facility Improvement Materials,
and Eligible Personalty incorporated into or installed at the Leased Facilities in accordance with
the PA Lease does not constitute Leased Personalty by virtue of the provisions of the PA Lease.

Leasehold Mortgage shall mean the Leasehold Mortgage and Security Agreement to be
granted by the Lessee to the Leasehold Mortgagee, as contemplated by the Indenture and the
IDA Lease Agreement, and shall include any and all amendments thereof and supplements
thereto made in conformity therewith and herewith. All references to the Leasehold Mortgage
shall be qualified by the fact that the Leasehold Mortgage will not be effective, the lien created
by the Leasehold Mortgage will not attach, the Leasehold Mortgagee will not have the rights
under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated, executed, delivered
or recorded and the Reletting Rights shall not be exercisable until the Reletting Rights Effective
Date.

Leasehold Mortgagee shall mean The Bank of New York and its successors and assigns
under the Leasehold Mortgage.

Legal Requirements shall have the same meaning as defined in Section 4.6 of the IDA
Lease Agreement.

Lessee shall mean American Airlines, Inc., a corporation organized and existing under
and by virtue of the laws of the State of Delaware and authorized to do business in the State of
New York and its permitted successors and assigns pursuant to Section 6.1 or 9.3 of the IDA
Lease Agreement (including any surviving, resulting or transferee corporation as provided in
Section 6.1 of the IDA Lease Agreement).

Lessee's Property shall have the same meaning as defined in Section 4.1(c) of the IDA
Lease Agreement.

Loss Event shall have the meaning set forth for such term in Section 5.1 of the IDA Lease
Agreement,

Maintenance Contracts shall mean contracts entered into by the Lessee as agent for the
Agency for the maintenance, service or repair of Eligible Personalty or Leased Personalty used at
the Leased Facilities _by_ the _Lessee, _the Affiliates, and the Eligible_ Affiliates, exclusively for the
Project, solely to the extent such contracts encompass Qualified Maintenance.
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Major Release shall mean any release of any part of the Leased Facilities which does not
constitute a Minor Release.

Master Indenture shall mean the Master Indenture of Trust dated as of July 1, 2002 by
and between the Agency and the Trustee.

Minor Release shall mean a release of part of the Leased Facilities with respect to which
(together with the parts of the Leased Facilities previously released) the Lessee certifies will not
have a material adverse effect on the use of the remaining Leased Facilities as a passenger
terminal facility comparable to the passenger terminal facility on the Leased Facilities
immediately prior to such release.

Moody's shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and its and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Agency by notice to the Lessee and the Trustee.

Morteaged Premises shall have the meaning set forth for such term in Section 92.

Mortgage Recording Tax shall mean the tax imposed under Article 11 of the New York
State Tax Law, as the same may be amended from time to time.

Mortgage Reserve Fund shall mean the Mortgage Reserve Fund established pursuant to
Section 5.01 of the Indenture.

Multi-Modal Interest Rate Bonds shall mean Bonds the interest on which is subject to
adjustment at a Variable Interest Rate or a Long-Term Interest Rate.

Net Proceeds shall mean, with respect to a particular Series of Bonds, the "net proceeds"
of such Bonds, as such term is used in Section 142(a) of the Code and applicable Treasury
Regulations.

New Basic Lease shall mean a lease entered into by the City or its designee for the
Airport commencing upon the date on which the Port Authority surrenders possession of the
Airport to the City following the expiration or earlier termination of the Basic Lease (inclusive of
any renewal or extension including any permitted holdover thereof). In the event a New Basic
Lease is executed and delivered, all references in the IDA Lease Agreement and the other
Security Documents to the Basic Lease Agreement shall be deemed to mean and refer to such
New Basic Lease.

New Lease Effective Date shall mean the date.on which the Port Authority surrenders
possession of the Airport to the City following the expiration or earlier termination of the Basic
Lease (inclusive of any renewal or extension including any permitted holdover thereof).

New Premises Lease shall mean either (i) a lease or leases entered into by the City or its
designee with the Lessee for the Facility (and which is hereby deemed to include the City-

11

NY:634575.17



American Lease) commencing upon the date on which the Port Authority surrenders possession
of the Airport to the City following the expiration or earlier termination of the Basic Lease
(inclusive of any renewal or extension including any permitted holdover thereof), or (ii) a lease
or leases entered into by the lessee under the New Basic Lease and the Lessee for the Facility
commencing upon the date on which the Port Authority surrenders possession of the Airport to
the City following the expiration or earlier termination of the Basic Lease (inclusive of any
renewal or extension including any permitted holdover thereof). In the event a New Premises
Lease is executed and delivered, all references in the IDA Lease Agreement, any Supplemental
Lease Agreement and the other Security Documents to the PA Lease shall be deemed to mean
and refer to such New Premises Lease, as the case may be. In the further event the Port
Authority is the lessor under the New Premises Lease and the lessee under the New Basic Lease,
the conditions set forth in clause (z) above shall be deemed satisfied if the Port Authority ratifies
and confirms its consent to the IDA Lease Agreement.

Nonqualified Cost shall mean the Project Costs paid pursuant to Article V of the
Indenture which are not Qualified Costs.

Notice Parties shall mean the Agency, the Lessee, the Trustee, each Paying Agent, each
Remarketing Agent, each Tender Agent and each Credit Facility Provider, if any.

Opinion of Counsel shall mean a written opinion of counsel, who may (except as
otherwise expressly provided in the IDA Lease Agreement or any other Security Document) be
counsel for the Lessee, the Guarantor, any Credit Facility Provider or the Agency and who shall
be reasonably acceptable to the Trustee.

Outstandine when used with reference to a Bond or Series of Bonds, as of any particular
date or Series, shall mean all Bonds which have been issued, executed, authenticated and
delivered under the indenture, except:

(i) Bonds canceled by the Trustee because of payment or redemption prior to maturity or
surrendered to the Trustee under the Indenture for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or redemption of which, in
accordance with Section 10.01 of the Indenture, there has been separately set aside and held in
any Redemption Account of the Bond Fund either:

(A) moneys, and/or

(B) non-callable Government Obligations in such principal amounts, of such
maturities, bearing such interest and otherwise having such terns and qualifications as
shall be necessary to provide moneys,

in an amount sufficient to effect payment of the principal or Applicable Redemption Price of
such Bond or Bonds (or portion thereof), together with accrued interest on such Bond or Bonds
to the _payment or redemption date, which paymentor-redemption-date-will be specified in
irrevocable instructions given to the Trustee to apply such moneys and/or Government
Obligations to such payment on the date so specified, provided, that, if such Bond or Bonds (or
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portion thereof) is to be redeemed, notice of such redemption must have been given as provided
in the Indenture or provision satisfactory to the Trustee must have been made for the giving of
such notice; and

(iii) Bonds paid pursuant to Section 3.07 of the Indenture and Bonds in exchange for or in
lieu of which other Bonds shall have been authenticated and delivered under Article III of the
Indenture,

Provided, hoivever, that in determining whether the Holders of the requisite principal
amount of Bonds Outstanding have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, any Bond or Bonds owned by the Lessee or any Affiliate of the
Lessee or the Agency will be disregarded and deemed not to be Outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which a responsible officer of the
Trustee actually knows to be so owned will be so disregarded. Bonds which have been pledged
in good faith to a Person may be regarded as Outstanding for such purposes if the pledgee
establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such
Bonds and that the pledgee is not the Lessee or any Affiliate or Controlled Entity of the Lessee.

PA Lease shall mean the Agreement of Lease entered into as of August 1, 1976, bearing
Port Authority Agreement number AYB-085 as amended and supplemented, and as further
amended, supplemented, and restated in an Amended and Restated Lease (No. AYB-085R),
dated as of December 22, 2000, between the Port Authority and the Lessee, as the same may now
or hereafter be amended, modified or supplemented from time to time. The term "PA Lease"
shall mean and include the foregoing agreement during any period when the City has become the
lessor under the PA Lease in accordance with the provisions of the RNDA.

Paving Agent shall mean any paying agent for any Series of Bonds appointed pursuant to
the Indenture (and may include the Trustee) and its successor or successors and any other
corporation which may at any time be substituted in its place pursuant to the Indenture.

Permitted Encumbrances shall mean, as of any particular time,

(i) the ATL, the RNDA, the Basic Lease, the PA Lease, the Company Sublease,
the Leasehold Mortgage, the IDA Lease Agreement as amended, the Equipment Security
Agreement, the Indenture as supplemented and amended and any other Security
Documents;

(ii) liens to secure the performance of statutory obligations, surety or appeal
bonds, performance bonds, completion bonds, government contracts or other obligations
of a like nature, including liens in connection with workers' compensation,
unemployment insurance and other types of statutory obligations or to secure the
performance of tenders, bids, leases, contracts and other similar obligations incurred in
the ordinary course of business;

(iii) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default or that are being contested in good faith
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by appropriate proceedings in accordance with Sections 43, 4.6, or 6.7(b) of the IDA
Lease Agreement;

(iv) utility, access and other casements and rights of way, restrictions and
exceptions that an Authorized Representative of the Lessee certifies to the Agency and
the Trustee will not materially interfere with or impair the Lessee's use of the Facility as
provided in the IDA Lease Agreement;

(v) such minor defects, irregularities, encumbrances, casements, rights-of-way
(including agreements with any railroad the purpose of which is to service a railroad
siding) and clouds on title as normally exist with respect to property similar in character
to the Facility and as do not, in the Opinion of Counsel, either singly or in the aggregate,
materially impair the property affected thereby for the purpose for which it was acquired
and held by the Agency under the IDA Lease Agreement;

(vi) any mechanic's, workmen's, repairmen's, materialmen's, contractors',
warehousemen's, carriers', suppliers' or vendors' lien or right in respect thereof if
payment is not yet due and payable (or which, if past due, is being contested in good faith
by appropriate proceedings), all if and to the extent permitted by Section 6.7 of the IDA
Lease Agreement;

(vii) any mortgage, lien, security interest or other encumbrance which exists in
favor of the Trustee or to which the Trustee consents;

(viii) any liens, security interests or other encumbrances created by the City or the
Port Authority resulting from the acts or failure to act of the City or the Port Authority;

(ix) any lien, security interest or other encumbrance on any property or interests
other than the interests of the Agency or the Lessee in the Company Sublease or the
interests of the Agency, the Company or the Trustee in the IDA Lease Agreement or in
amounts payable thereunder; and

(x) subleases of the Facility permitted under Section 9.3 of the IDA Lease
Agreement.

Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Port Authority shall mean The Port Authority of New York and New Jersey, a body
corporate and politic established by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America, and its successors and assigns.

Possessory Rights and Remedies shall mean without limitation any possessory rights and
remedies, such as, but not limited to, any rights to appointment of a receiver, any rights of entry,
re-entry, redemption, eviction, possession, regaining or resumption of assigning, letting, re-sub-

MI

NY:634575.17



letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning, letting, or re-subletting of the Facility.

Preliminary Sales Tax Letter shall mean (i) the Preliminary Sales Tax Letter of the
Agency dated July 27, 2000, (ii) the First Amended and Restated Preliminary Sales Tax Letter of
the Agency dated, January 1, 2002 and (iii) the Second Amended and Restated Preliminary Sales
Tax Letter of the Agency dated July 1, 2002.

Premises shall have the meaning set forth for such term in the PA Lease.

Premises Redevelopment Work shall mean the Redevelopment Work performed on the
Mortgaged Premises.

Primary Term shall have the same meaning as set forth in Section 3.5 of the IDA Lease
Agreement.

Principal Account shall mean any special trust Account of the Bond Fund so designated
and established pursuant to Section 5.01 of the Indenture.

Prohibited Person shall mean (i) any Person (A) that is in default or in breach, beyond
any applicable grace period, of its obligations under any written agreement with the Agency or
the City, or (B) that directly or indirectly controls, is controlled by, or is under common control
with a Person that is in default or in breach, beyond any applicable grace period, of its
obligations under any written agreement with the Agency or the City, unless, in either case, such
default or breach has been waived in writing by the Agency or the City, as the case may be, and
(ii) any Person (A) that has been convicted in a criminal proceeding for a felony or any crime
involving moral turpitude (other than, with respect to the Lessee or AMR., the felony conviction
of AMR arising out of United States of .America v. AMR Corporation, United States District
Court, Southern District of Florida, Miami Division, Case No. 99-00902-CR-HIGHSMITH) or
that is an organized crime figure or is reputed to have substantial business or other affiliations
with an organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime figure.

Proiect shall mean solely with respect to the Premises Redevelopment Work, the
demolition of Terminals 8 and 9 at John F. Kennedy International Airport in Queens, New York,
the construction, acquisition, installation and equipping of the Facility by the Lessee, and the
acquisition, construction, installation and equipping by the Lessee from time to time at the
Leased Facilities of the Tenant Improvements, the Facility Improvement Materials, Facility
Equipment, Leased Personalty and Maintenance Contracts, all for use by the Lessee, Affiliates
and Eligible Affiliates solely for the construction, acquisition, installation and equipping of the
Facility.
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Proiect Costs shall mean

(i) all costs of engineering, architectural, construction and project management
services with respect to the Project, including the cost of test borings, surveys, estimates,
plans and specifications and for supervising construction, as well as for the performance
of all other duties required by or consequent upon the proper construction of and the
making of alterations, renovations, additions and improvements in connection with, the
completion of the Project;

(ii) all costs paid or incurred for labor, materials, services, supplies, machinery,
equipment and other expenses and to contractors, suppliers, builders and materialmen in
connection with the completion of the Project;

(iii) all costs of contract bonds and of insurance that may be required or necessary
during the period of Project construction;

(iv) all costs paid or incurred in connection with the acquisition of the Leased
Facilities or the Lessee's interest in the Leased Facilities;

(v) the fees and expenses of the Trustee, each Credit Facility Provider, if any,
each remarketing agent, if any, each tender agent, if any, paid during any period of
construction of the Project provided such payments are capable of being characterized
(whether or not so characterized by the Lessee) in accordance with Accounting Standards
of the Financial Accounting Standards Board as capital expenditures;

(vi) the interest on Bonds of a Series (or other indebtedness incurred by the
Lessee for the construction of the Project) for the time specified in the Series
Supplemental Indenture authorizing the issuance of such Series of Bonds;

(vii) all costs which the Lessee shall be required to pay, under the terms of any
contract or contracts, for the completion of the Project, including any amounts required to
reimburse the Lessee for advances made for any item otherwise constituting a Project
Cost or for any other costs incurred and for work done which are properly chargeable to
the Project;

(viii) all fees and charges of the Port Authority which the Lessee is required to
pay under the PA Lease for (a) the review and approval of the plans and specifications
relating to the Project, (b) obtaining the required permits and approvals for the
construction and completion of the Project, (c) inspecting and/or supervising construction
of the Project, and (d) reimbursement of other costs incurred in connection with the
construction of the Project and related facilities;

(ix) subject to the limitations contained in Section 1.5(c) of the IDA Lease
Agreement, expenses for supervision by the officers or employees of the Lessee and
expenses for work done bysuch officers or employees in connectionwith the Project;
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(x) all other costs and expenses relating to the completion of the Project or the
issuance of a Series of Bonds including soft costs and costs of the funding any amounts to
be held in any Account of the Debt Service Reserve Fund; and

(ix)	 Costs of Issuance.

Project Fund shall mean the Project Fund established by Section 5.01 of the Indenture.

Project Premises shall mean those certain premises described in the Description of
Project Premises in Exhibit B attached to the IDA Lease Agreement and made a part hereof, and
which on the date of execution and delivery of the IDA Lease Agreement are subject to the
Company Sublease, the PA Lease, the Basic Lease, and all rights or interests therein or
appertaining thereto.

Purchase Date shall mean, with respect to a Series of Bonds, any date on which Bonds of
such Series shall be tendered or deemed tendered for purchase pursuant to any Series
Supplemental Indenture authorizing such Series of Bonds.

Purchase Price shall, with respect to a Series of Bonds, have the meaning as defined in
the Applicable Series Supplemental Indenture.

Qualified Costs shall mean the cost of exempt facilities, including facilities functionally
related and subordinated thereto, as set forth in the Code.

Qualified Financial Institution shall mean a bank or other financial services corporation
or institution, a trust company, a national banking association (including the Trustee or its
affiliates), a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of
law, a federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, a domestic branch or agency of a foreign bank which branch or agency is duly
licensed or authorized to do business under the laws of any state or territory of the United States
of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of any state of the United States of America or a
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York (or an entity which owns a majority equity interest in such a
government bond dealer) (a) in each case whose long term unsecured debt or whose claims
paying ability is rated in either of the three highest Rating Categories (without qualification by
symbols "+" or `-" or a numerical notation) by S&P or Moody's or whose debt is
unconditionally guaranteed by a corporation whose long-term unsecured debt or whose claims
paying ability is rated in one of such categories and (b) in each case whose short-term unsecured
debt paying ability is rated as least A-1 by S&P and P-1 by Moody's, or whose debt is
unconditionally guaranteed by a corporation whose short-tern unsecured debt or whose claims-
paying ability is rated in one of such categories.

Qualified Investments -shall mean, to the extent permitted by applicable law, the
following:
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(i) Government Obligations.

(ii) Commercial paper, rated at least P-1 by Moody's and at least A-1 by S&P,
issued by a corporation or banking institution organized under the laws of the United
States of America or any state thereof.

(iii) Direct and general long-term obligations of any state of the United States of
America to which the full faith and credit of the state is pledged and which are rated in
either of the two highest Rating Categories by Moody's and S&P.

(iv) Direct and general short-term obligations of any state of the United States to
which the full faith and credit of the state is pledged and which are rated in the highest
Rating Category by Moody's and S&P.

(v) Interest bearing demand or time deposits with or certificates of deposit issued
by a national banking association or a state bank or trust company which is a member of
the Federal Deposit Insurance Corporation ("FDIC") which are (a) continuously and fully
insured by the FDIC, or (b) with a bank which has outstanding debt, or which is a
subsidiary of a holding company which has outstanding debt, rated in either of the two
highest Rating Categories by Moody's and S&P or (c) continuously and fully secured by
obligations of the type described in (i) and (ii) above which have a market value at all
times at least equal to the principal amount of the deposit and which are held by the
Trustee or its agent or, in the case of uncertificated securities, are registered in the name
of the Trustee as pledgee.

(vi) Money market funds registered under the Investment Company Act of 1940,
whose shares are registered under the Securities Act of 1933, and, if rated by S&P, rated
"AAAm-G," "AAAm," or "AAm" and, if rated by Moody's, rated "Aaa," "Aal," or
"Aa2," including funds for which the Trustee, its affiliates or subsidiaries provide
investment advisory or other management services.

(vii) Any repurchase agreement with any bank or trust company organized under
the laws of any state of the United States or any national banking association (including
the Trustee or its affiliates) or government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank of New York, which
agreement is secured by Governmental Obligations.

(viii) Investment agreements for the investment of moneys held by the Trustee
pursuant to the Indenture with a Qualified Financial Institution.

(ix) Asset backed securities rated Aaa by Moody's or AAA by S&P.

(x) Corporate medium term notes having a long term rating of A2 or above from
Moody's or A or above from S&P or having a short term rating of A-1 or above from
Moody's or P-1 and above from S&P.
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(xi) Any other investment permitted by law and approved in writing by each
provider of a Credit Facility, so long as the related Credit Facility is then in effect.

Oualified Maintenance shall mean, with respect to any item of Eligible Personalty or
Leased Personalty, the acquisition or leasing of which would be characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a "capital expenditure", the replacement of parts (other than
parts that contain materials or substances that are consumed in the operation of such property
(e.g., a toner cartridge) where such parts must be replaced whenever the substance is consumed)
or the making of repairs, but does not include maintenance of the type constituting janitorial
services.

Qualified Personalty Lease shall mean the IDA Lease Agreement and any lease of one or
more items of Leased Personalty to the Lessee on behalf of and as agent for the Agency, (1)
which lease would be characterized (whether or not so characterized by the Lessee) in
accordance with Accounting Standards of the Financial Accounting Standards Board as a
"capital lease", or (2) pursuant to which an option to purchase the subject property of such lease
is granted thereunder by the lessor.

Rating Agency shall mean S&P if S&P shall be then rating the Bonds and Moody's if
Moody's shall be then rating the Bonds, and such other nationally recognized securities rating
agency, if any, as shall be then rating the Bonds.

Rating Category shall mean one of the generic rating categories of the Rating Agencies
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.

Rebate Fund shall mean the Rebate Fund established by Section 5.01 of the Indenture.

Rebate Requirement shall mean, with respect to each Series of Tax-Exempt Bonds, the
amount, if any, required by any Applicable Tax Certificate with respect to such Series, to be
deposited and maintained in the Rebate Fund with respect to such Series.

Record Date shall mean (a) with respect to any Interest Payment Date in respect of any
Daily Interest Rate Period, the last Business Day of each calendar month or, in the case of the
last Interest Payment Date in respect of a Daily Interest Rate Period, the Business Day
immediately preceding such Interest Payment Date, (b) with respect to any Interest Payment
Date in respect of any Weekly Interest Rate Period or any Bond Interest Term Rate Period, the
Business Day immediately preceding such Interest Payment Date, and (c) with respect to any
Interest Payment Date in respect of any Long-Term Interest Rate Period, the 15th day
immediately preceding such Interest Payment Date or, in the event that an Interest Payment Date
shall occur less than 15 days after the first day of a Long-Term Interest Rate Period, such first
day.

Redemption -Account -shall -mean any special trust Account of the Bond Fund so
designated, established pursuant to Section 5.01 of the Indenture.
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Redemption Price shall mean, with respect to any Bond or a portion thereof, the principal
amount thereof to be redeemed in whole or in part, plus the applicable premium, if any, payable
upon redemption thereof pursuant to such Bond or the Indenture.

Redevelopment Work shall have the same meaning as set forth in the PA Lease.

Redevelopment Work Completion Date shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (1) of paragraph (n) of Section 2 of the PA
Lease after substantial completion of the Redevelopment Work as defined in the PA Lease.

Related Security Documents shall mean all Security Documents other than the Indenture.

Release Price shall mean at any time of the calculation thereof the Outstanding principal
amount of the Bonds multiplied by a fraction the numerator of which equals the total revenues
attributable to the proposed Released Property and the denominator of which equals the total
annual revenues attributable to the Leased Facilities prior to the release of such Released
Property.

Released Property shall means the portions of the Leased Facilities which the Lessee, the
Port Authority or, upon the effectiveness of the City-American Lease, the City, have released
from the Leased Facilities.

Reletting Election Notice Service Date shall have the same meaning as set forth in
Section 92.

Reletting Rights shall have the same meaning as set forth in Section 92.

Reletting Rights Effective Date shall have the same meaning as set forth in Section 92.

Remarketing Account shall, with respect to a Series of Bonds, have the meaning given
such tern in the Tender Agreement relating to such Series of Bonds.

Remarketing Agent shall mean any Remarketing Agent appointed with respect to any
Series of Bonds.

Remarketing Agreement shall mean any Remarketing Agreement, entered into at any
time between the Lessee and the Remarketing Agent, as the same may be amended or
supplemented from time to time, or any remarketing agreement entered into with a successor
Remarketing Agent.

Reserve Fund Facility shall mean a surety bond, insurance policy, letter of credit or
investment agreement (which investment agreement must be a Qualified Investment) which
constitutes any part of the Debt Service Reserve Account Requirement for a Series of Bonds
authorized to be delivered to the Trustee pursuant to Section 5.07 of the Indenture and/or a surety
bond, insurance policy, letter of credit, or investment agreement (which investment agreement
must be a Qualified Investment) which constitutes any part of the Foreclosure Payment Account
to be delivered to the Trustee pursuant to Section 5.13 of the Indenture.
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RNDA or Recognition, Nondisturbance and Attornment Agreement shall mean the
Recognition, Non-Disturbance and Attornment Agreement dated as of July 31, 2002 between the
City and the Lessee.

RNDA Effective Date shall mean the date that the City has become lessor under the PA
Lease in accordance with the RNDA.

S&P shall mean Standard & Poor's Ratings Services, a Division of The McGraw Hill
Companies, Inc., a corporation organized and existing under the laws of the State, its successors
and its and their assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer performs the functions of a securities rating agency, "S&P" shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Agency by notice to
the Trustee and the Lessee.

Sales and Use Taxes shall mean New York State and local sales and/or compensating use
taxes imposed pursuant to Sections 1105, 1107, 1108, 1109 and 1110 of the New York State Tax
Law, as each of the same may be amended from time to time (including any successor provisions
to such statutory sections).

Sales Tax Letter shall mean that certain Sales Tax Letter of the Agency dated July 31,
2002,

Sales Tax Savings shall mean all exemptions of Sales and Use Taxes actually realized by
the Lessee pursuant to the IDA Lease Agreement, the Sales Tax Letter and the Preliminary Sales
Tax Letter. The term Sales Tax Savings does not include any exemption from Sales and Use
Taxes realized by the Lessee other than (i) pursuant to the provisions of Article 18-A of the
General Municipal Law or (ii) pursuant to the Agency's involvement in the Project.

Section 92 shall mean Section 92 of the PA Lease, entitled "Reletting Rights -Leasehold
Mortgagee".

Security Documents shall mean with respect to all Bonds, the Equipment Security
Agreement, the Company Sublease, the IDA Lease Agreement, the Guaranty, the Indenture, the
ATL, the RNDA, and the Leasehold Mortgage, and, with respect to a particular Series of Bonds,
each Applicable Tax Certificate, each Applicable Credit Facility, if any, each Applicable
Reserve Fund Facility by Series, if any, and any and all other documents or instruments
delivered to the Trustee in connection with the provision of security for such Series of Bonds;
provided that in no event shall the PA Lease, the City-American Lease or the Consent
Agreement be or be deemed to be Security Documents hereunder.

Series shall mean all of the Bonds designated as being of the same series authenticated
and delivered on the date of original issuance thereof in a simultaneous transaction, and any
Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefore pursuant
to the Master Indenture and any Series Supplemental Indenture.
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Series Supplemental Indenture shall mean any indenture supplemental to or amendatory
of the Indenture authorizing the issuance of a Series of Bonds and executed and delivered by the
Agency and the Trustee in accordance with Section 2.03 and Article XI of the Indenture.

Series 2002 Bonds shall mean the Special Facility Revenue Bonds (2002 American
Airlines, Inc. John F. Kennedy International Airport Project) Series 2002A and Series 2002B of
the Agency, executed, authenticated and delivered under the Indenture.

Sinking Fund Installment shall mean the amount required by the Indenture, if any, as
payable on a single future date for the retirement of any Outstanding Bonds which are expressed
to mature after such future date, but does not include any amounts payable by reason only of the
maturity of a Bond.

Sinking Fund Installment Account shall mean any special trust account of the Bond Fund
so designated, established pursuant to Section 5.01 of the Indenture.

State shall mean the State of New York.

Successor Trustee shall have the meaning given to such term in Section 92.

Tax Certificate shall mean, with respect to a Series of Tax-Exempt Bonds, any Tax
Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of the Internal
Revenue Code of 1986, dated the date of original issuance of such Series of Tax-Exempt Bonds,
executed by Authorized Representatives of the Agency and the Lessee and delivered to the
Agency, the Lessee and the Trustee, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith.

Tax-Exempt Bond (or Series of Tax-Exempt Bonds) shall mean any Bond (or Series of
Bonds) issued with the intent of the Agency, expressed in the applicable Supplemental Indenture,
that interest on such Bond (or on the Bonds of such Series) be excluded pursuant to Section 103
of the Code from the gross income of the owners thereof for federal income tax purposes.

Technical Termination shall have the meaning set forth in Article II of the Company
Sublease.

Tenant Improvements shall mean all improvements, renovations and upgrades to the
Leased Facilities including the installation of Facility Improvement Materials relating thereto for
use by the Lessee, the Affiliates, and the Eligible Affiliates solely for the purposes of the
construction of the Project and for which Sales Tax Savings will have been taken pursuant to the
IDA Lease Agreement and the Sales Tax Letter.

Tender Agent shall mean any Tender Agent appointed with respect to a Series of Bonds.

Tender Agreement shall mean any Tender Agreement, entered into at any time among the
Trustee, the Lessee, the Tender Agent, Bond Registrar, Paying Agent, and the Remarketing
Agent relating to any Series of Bonds, as supplemented or amended.
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Trust Estate shall mean all property, interests, revenues, funds, contracts, rights and other
security granted to the Trustee under the Security Documents.

Trustee shall mean The Bank of New York, in its capacity as Trustee under the Indenture,
and its successors in such capacity and its and their assigns hereafter appointed in the manner
provided in the Indenture.

Undelivered Bond shall mean any Series 2002A Bond that is deemed to be an
"Undelivered Bond" as provided in Sections 2.05(g) or 2.05(h)(ii) of the First Series
Supplemental Indenture.

Variable Interest Rate shall mean a Weekly Interest Rate, Bond Interest Term Rate, Daily
Interest Rate or any other interest rate other than a Long-Term Interest Rate or a rate fixed to
maturity, home or to be home by any Series of Bonds, the method of computing such variable
interest rate to be specified in the Applicable Series Supplemental Indenture with respect to such
Series of Bonds.

Wrongful Recording of the Leasehold Mortgage shall have the same meaning as set forth
in Section 92(d)(2)(ii) of the PA Lease.
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APPENDIX B
ST-340

New York State Department of Taxation and Finance 	 (10/99)

Annual Report of Sales and Use Tax Exemption
Claimed by Agent/Project Operator of
Industrial Development Agency/Authority (IDA)

For Period Ending December 31,	 (enter year)

Project Information

Name of IDA agent/project operator 	
I 

Federal employer identification number (EIN)

Street address	 I Telephone number

City	 State	 Zip code

Name of IDA agent/project operator's authorized representative, if any	 Title

Street address	 Telephone number

City	 Stale	 Zip code

Name of IDA

Street Address

City	 State	 Zip code

Name of project	 Project number

Street address of project site

City
	

State
	

Zip code

1.	 Project purpose:	 0	 Services	 o	 Construction	 0	 Agriculture, forestry, fishing

0	 Wholesale trade	 0	 Retail trade	 0	 Finance, insurance or real estate

0 Transportation, communication, electric, gas or sanitary services

0 Manufacturing	 n	 Other (specify)

2. Date project began: 	 !	 /
MM	 DD	 YY

3. Beginning date of construction or installation (actual or expected): 	 !	 /
MM	 DD	 YY

4. Completion date of construction phase of project (actual or expected):	 !	 !

	

MM	 DD	 YY

5. Completion date of project (actual or expected): 	 I	 f
MM	 DD	 YY

6. Duration of project (years/months: actual or expected): 	 I	 (
Years	 DD	 Months

7. Total sales and use tax exemptions (actual tax savings; NOT total purchases) ..................... ( 7 	 I $
_ 

Print name of officer, employee, or authorized representative signing for the IDA agenvproject operator 	 Title of person signing

Failure to file a complete report annually may result in the removal of authority to act as an IDA agent/project operator.

Mail completed report to: NYS TAX DEPARTMENT, IDA UNIT, BLDG 8 RM 658, W A HARRIMAN CAMPUS, ALBANY NY 12227.



General Information

Who must file?
The General Municipal Law (GML) and the Public Authorities Law
require the agent/project operator (also known as project occupant)
of an Industrial Development Agency or Authority (IDA) to file an
annual report with the New York State Department of Taxation and
Finance. The agentUproject operator required to file this report is
the person directly appointed by the IDA to act for and to represent
the IDA for the project. The agent/project operator is ordinarily the
one for whom the IDA project was created.

There is usually only one agenUproject operator directly appointed
by the IDA for an IDA project. However, If the IDA directly appoints
multiple agents/project operators, each agenUproject operator must
file this form (unless they are related corporations).

Only the agent/project operator(s) directly appointed by the IDA
must file Form ST-340. Contractors, subcontractors, consultants, or
agents appointed by the agent/project operator(s) are not required
to file Form ST-340.

What must be reported?
The report must show the total value of all state and local sales and
use taxes exempted during the calendar year, as a result of the
project's designation as an IDA project. This includes:

•	 the value of the exemptions obtained by the agent/project
operator, and

•	 the value of the exemptions obtained by your contractors,
subcontractors, consultants, and others, whether or not
appointed as agents of the IDA.

The report requires only the total combined exemptions obtained
by the above people. A break down of the total is not required..
However, since the report must include the value of the exemptions
they obtained, the agent/project operator must keep records of the
amounts others report to the agent/project operator.

It Is important that the agent/project operator make it clear to the
contractors, subcontractors, consultants, and others that they must
keep accurate tax Information and have it available so that the
agent/project operator can comply with the annual reporting
requirements.

Do not include in this report the amount of any sales and use tax
exemptions arising out of other provisions of the Tax Law (for
example, manufacturer's production equipment exemption,
research and development exemption, or contractor's exemption
for tangible personal property incorporated into a project of an
exempt organization).

See instructions below for additional information required

When is the report due?
You must. file Form ST-340 on a calendar-year basis. It is due
by the last day of February of the following year. The reporting
requirement applies to IDA projects started on or after July 21,
1993.

9 Need help?
Telephone assistance is available from 8:30 a.m. to 4:25 p.m.

(eastern time), Monday through Friday.
Tax information: 1 800 972-1233
Forms and publications: 1 800 462-8100
From outside the U.S. and outside Canada: (518) 485-6800
Fax-on-demand forms: 1 800 748-3676
Internet access: h1tp;1lwww.tax.sbde.ny.us
Hearing and speech Impaired (telecommunications device for the deaf

(TDD) callers only): 1 800 634-2100
(8:30 a.m, to 4:25 p.m., eastern time)

Persons with disabilities. In compliance with the Americans With
Disabilities Act, we will ensure that our lobbies, offices, meeting rooms,
and other facilities are accessible to persons with disabilities. If you
have questions about special accommodations for persons with
disabilities, please call 1 800 225-5829.

If you need to write, address your letter to: NYS Tax Department,
Taxpayer Assistance Bureau, Taxpayer Correspondence,
W. A. Harriman Campus, Albany, NY 12227.

Project information
At the top of the form, identify the reporting period by entering the year in the spacr
provided. If an address Is required, always include the ZIP code.

Name of IDA agent/project operator
Enter the name, address, federal employer Identification number (EIN), and
telephone number of the IDA agenUproject operator.

Name of IDA agent/project operator's authorized
representative
Enter the name, address, title, and telephone number of the individual (e.g. adorns
or accountant) authorized by the IDA agenUproject operator to submit this report.

Name of IDA
Enter the name and address of the IDA. If more than one IDA is involved in a
particular project, the IDA agent/project operator must file a separate report for the
tax exemptions attributable to each IDA.

Name of Project
Enter the name of the project and the address of the project site. If the IDA agent i
involved in more than one project, a separate report must be filed by the IDA
agenUproject operator for each project, even if authorized by the same IDA.

Line instructions
Line 1 - Project purpose - Check the box that identifies the purpose of the projec
If you check Other, please be specific in identifying its purpose.

Line 2 - Enter the date the project started (this means the earliest of the date of ar
bond or inducement resolution, the execution of any lease, or any bond issuance).
Include month, day, and year.

Line 3 - Enter the date on which you, or your general contractor or subcontractor,
actually began or expect to begin construction or Installation on the project. If the
project does not Involve any construction, enter Does not apply.

Line 4 - Enter the date the construction phase of the project was completed. if it
has not been completed by the end of the reporting period, enter the dale you exp(
to complete this phase of the project.

Line 6 - Enter the date on which installation, lease, or rental of property (for
example, machinery or computers) on the project ended. If the project was not
completed by the end of the reporting period, enter the date the project is expectec
to be completed.

Line 6 - Enter the total number of years and months from the project's inception to
Its completion or expected completion.

Line 7 - Enter the total amount of New York State and local sales and compensatl
use taxes exempted during the reporting period (if none, enter "0") as a result of tv
project's receipt of IDA financial assistance. This includes exemptions obtained at
the time of purchase as well as through a refund or credit of lax paid. Include the
sales and use taxes exempted on purchases of property or services incorporated
into or used on the exempt project. This includes the taxes exempted on purchase
made by or on behalf of the agentproject operator, the general contractor for the
project, and any subcontractors, consultants, or others, Do not enter total purchas,
on line 7.

Signature area
Enter the name and title of the person signing on behalf of the IDA agent/project
operator (for example, the IDA agent/project operator's officer, employee, or other
authorized representative). The IDA agenUproject operator's officer, employee, or
authorized representative must sign the report, Enter the date signed.

Mail completed report to: NYS Tax Department, IDA Unit, Bldg. 8
Rm 658, W. A. Harriman Campus, Albany, NY 12227.

Privacy notification
The right of the Commissioner of Taxation and Finance and the Department of
Taxation and Finance to collect and maintain personal information, including
mandatory disclosure of social security numbers in the manner required by tax
regulations, instructions, and forms, is found in Articles 8, 28, and 28-A of the Ta)
Law; and 42 USC 405(c)(2)(0)(i).

The Tax Department uses thisinformation primarily to determine and administer
sales and use taxes or liabilities under the Tax Law, and for any other purpose
authorized by law.

Failure to provide the required Information may subject you to civil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Director of the Registration and Data
Services Bureau, NYS Tax Department, Building 8 Room 924, W. A. Harriman
Campus, Albany, NY 12227; telephone 1 800 225-5829. From areas outside the
U.S. and outside Canada, call (518) 485-6800.



WOUNINMOMM

Annual Employment Report
For the Year Ending June 30, _

In order to comply with Local and State employment reporting requirements, the New York City
Industrial Development Agency must require all of its project companies to complete and return the
Report to the Agency no later than August 1,

Telephone #

Tax ID #

Please provide information as of June 30th of jobs at the Project Location(s). Do not include any
subcontractors and consultants. Include only employees and owners/principals on your payroll at the
Project Location.
Number of existing FULL TIME JOBS

Number of existing PART TIME JOBS

Certification: ],the undersigned, hereby certify to the best of my knowledge and belief, that all information contained in this report is true and complete,
and that I understand it is submitted pursuant to agreement. The Company hereby authorizes any private or governmental entity, including but not limited
to The New York State Department of Labor ("D012% to release to the New York City Industrial Development Agency (the "Agency") and/or to the New
York City Economic Development Corporation ("EDC"), and/or to the successors and assigns of either (collectively, the "Information Recipients"), any
and all employment information under DOL's control which is pertinent to the Company and the Company's employees. In addition, upon the Agency's
request, the Company shall provide to the Agency any employment information in the Company's possession which is pertinent to the Company and the
Company's employees. Information released or provided to Information Recipients by DEL, or by any other governmental entity, or by any private entity,
or by the Company itself, or any information previously released as provided by all or any of the foregoing parties (collectively, "Employment
Information") may be disclosed by the Information Recipients in connection with the administration of the programs of the Agency, and/or EDC, and/or
the successors and assigns of either, and/or the City of New York, and/or as may be necessary to comply with law; and, without limiting the foregoing, the
Employment Information may be included in (x) reports prepared by the Information Recipients pursuant to New York City Local Law 69 of 1993, (y)
other reports required of the Agency, and (z) any other reports required by law. This authorization shall remain in effect throughout the term of this
transaction.

Name of Company
Principal/Owner/Chief Financial Officer

(Please Print)

Signature	 Date
If you have any questions, please call the Compliance Helpline at (212) 312-3963
Please submit the completed form to: 	 New York City Industrial Development Agency

110 William Street, New York, NY 10038
Attention: Compliance Unit
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APPENDIX C-2

Annual Employment Report
FOR BOND REDEMPTIONS AND TERMINATIONS

In order to comply with Local and State employment reporting requirements, The New York
City Industrial Development Agency must require all of its project companies to complete and
return the Annual Employment Report.
Project Company & Project Location(s) (use additional sheet if necessary)

Telephone #

Tax ID #

Please provide your most current employment figures at the Project Location(s) listed above. Do
not include any subcontractors and consultants. Include only employees and owners/principals
on your payroll at the Project Location(s).
Number of existing FULL TIME JOBS

Number of existing PART TIME JOBS

Date of job information (Month/Day/Year)

Certification: I, the undersigned, hereby certify to the best of my knowledge and belief, that all information contained in this
report is true and complete, and that I understand it is submitted pursuant to agreement. The Company hereby authorizes any
private or governmental entity, including but not limited to The New York State Department of Labor ("DOL"), to release to the
New York City Industrial Development Agency (the "Agency") and/or to the New York City Economic Development
Corporation ("EDC"), and/or to the successors and assigns of either (collectively, the "Information Recipients"), any and all
employment information under DOL's control which is pertinent to the Company and the Company's employees. In addition,
upon the Agency's request, the Company shall provide to the Agency any employment information in the Company's possession
which is pertinent to the Company and the Company's employees. Information released or provided to Information Recipients
by DOL, or by any other governmental entity, or by any private entity, or by the Company itself, or any information previously
released as provided by all or any of the foregoing parties (collectively, "Employment Information") may be disclosed by the
Information Recipients in connection with the administration of the programs of the Agency, and/or EDC, and/or the successors
and assigns of either, and/or the City of New York, and/or as may be necessary to comply with law; and, without limiting the
foregoing, the Employment Information may be included in (x) reports prepared by the Information Recipients pursuant to New
York City Local Law 69 of 1993, (y) other reports required of the Agency, and (z) any other reports required by law. This
authorization shall remain in effect throughout the term of this Lease.

Name of Company

Principal/Owner/Chief Financial Officer	
(Please Print)

Signature
	

Date

Ifyou have any questions, please call the Compliance Helpline at (212) 312-3963
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APPENDIX D

1 1011 D16111 of My
	'	 '•'

SALES TAX BENEFITS - not applicable q .
Machinery & Equipment 	 Tenant Improvements

Purchase Cost:	 $	 Purchase Cost:

Sales Tax Benefits: 	 $	 Sales Tax Benefits:

NPV of Benefits*:	 $	 NPV of Benefits*:

Other (phase specify)
	

Other (please spec)

Purchase Cost:
	

Purchase Cost:

Sales Tax, Benefits:
	 Sales Tax Benefits:

NPV of Benefits*:
	 NPV of Benefits*:

Total Purchase Costs:	 $
Total Sales Tax Benefits:	 $
Discount Rate Percentage:	 %
Total NPV of Sales Tax Benefits*:	 $

BUSINESS INCENTIVE RATE - not applicable q .

Normal Rate:	 $
Incentive Rate: $
Savings:	 $

Company (please print):

Authorized'', Signature:

Title:
	

Date:

if applicable

^ QQQjR#,Wp^1
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APPENDIX E

20_ subtenant survey

In. order to verify compliance with Section 9.3 of your Lease Agreement, please list all
subtenants occupying space in your facility and the corresponding information in complete form
by JANUARY 1, 20_.

*IMPORTANT FOR PILOT RECIPIENTS*
FAILURE TO SUPPLY THIS INFORMATION BY THE ABOVE STATED DUE DATE
WILL CONSTITUTE AN EVENT OF DEFAULT PURSUANT TO SECTION 7.1 OF THE
LEASE AGREEMENT AND YOUR COMPANY MAY BE SUBJECT TO A TERMINATION
OF THE PILOT BENEFITS.

Square Feet	 Lease	 Lease
Subtenant	 Floor	 Leased	 Beeins	 Ends

I, the undersigned hereby certify to the best of my knowledge and belief, that the information
reported above is true and complete. I understand that this information is submitted pursuant to
the requirements of the ID.4 Lease Agreement.
Name:	 Title:

Signature:	 Date:

Please mail this form to the address below, ATTENTION: COMPLIANCE UNIT

APPENDIX E-1
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Execution Copy

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

TO

THE BANK OF NEW YORK,
as Trustee

MASTER INDENTURE OF TRUST

Dated as of July 1, 2002

New York City Industrial Development Agency
Special Facility Revenue Bonds

(American Airlines, Inc. John F. Kennedy International Airport Project)
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MASTER INDENTURE OF TRUST

THIS MASTER INDENTURE OF TRUST, dated as of the date set forth on the cover
page hereof, by and between the NEW YORK CITY INDUSTRIAL DEVELOPMENT
AGENCY, New York, New York, a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation duly organized and existing under the laws
of the State of New York (the "Agency"), having its principal office at 110 William Street, New
York, New York 10038, party of the first part, and THE BANK OF NEW YORK, a banking
corporation authorized to accept and execute trusts of the character herein set out, as Trustee
under this Master Indenture of Trust (together with its successors in such capacity and its and
their assigns hereafter appointed in the manner provided herein, the "Trustee"), having its
principal corporate trust office at 101 Barclay Street, New York, New York 10286, party of the
second part (all capitalized terms used herein but not otherwise defined shall have the same
meaning as defined in Appendix A hereto).

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting Title
1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New
York, as amended (the "Enabling Act") has been heretofore enacted by the Legislature of the
State of New York for the purposes, among others, of providing for the creation of industrial
development agencies in the several counties, cities, villages and towns in the State of New
York, to promote, develop, encourage, assist and advance the job. opportunities, health, general
prosperity and economic welfare of the people of the State of New York and to improve their
prosperity and standard of living; and

WHEREAS, the Agency has been heretofore established under said Enabling Act
pursuant to Chapter 1082 of the 1974 Laws of New York, as amended and is authorized to
acquire real property and interests therein, buildings and other improvements thereon and
machinery and equipment in connection therewith for the purposes set forth above, and to lease
the same as herein more particularly described; and

WHEREAS, the Agency is further authorized by the Act (as defined herein) to issue its
special obligation bonds payable solely from and secured by the revenues derived from the
leasing of the land, buildings and other improvements and the machinery and equipment so
acquired; and

WHEREAS, to accomplish its corporate purpose, the Agency has entered into
negotiations with American Airlines, Inc. (the "Lessee"), a corporation organized and existing
under and by virtue of the Laws of the State of Delaware and authorized to do business in the
State of New York, to induce the Lessee to undertake a project consisting of (i) the demolition
of Terminals 8 and 9 at John F. Kennedy International Airport in Queens, New York (the
"Airport"), and (ii) the acquisition, construction and equipping of a new air passenger terminal
together with related arrival and departure access ramps parking facilities to be located on the
Project Premises and a passenger tunnel connecting Concourse C to the main terminal, all to be
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used and managed by the Lessee as a passenger facility located at the Airport in the Borough of
Queens, City and State of New York; and

WHEREAS, the premises on which the Facility is to be located (i) are subject to the
terms of an Agreement of Lease dated April 17, 1947, as amended and supplemented (the `Basic
Lease"), between The City of New York (the "City"), as lessor, and The Port Authority of New
York and New Jersey (the "Port Authority"), as lessee, and (ii) have been subleased by the Port
Authority to the Lessee, pursuant to an Agreement of Lease entered into as of August 1, 1976
(Agreement No. AYB-085) as supplemented and amended and as further supplemented,
amended, and restated in an Amended and Restated Lease Agreement No. AYB-085R dated as
of December 22, 2000, between the Port Authority and the Lessee, as amended by Supplement
No. 1 thereto and as the same may hereafter be further amended and supplemented (the "PA

_	 Lease"); and

WHEREAS, contemporaneously herewith the Leased Facilities are being sub-subleased
to the Agency, as sublessee, by the Lessee, as sublessor, pursuant to a Company Sublease
Agreement, dated as of July 1, 2002, between the Lessee and the Agency (as consented to by the
Port Authority in a Consent to Subleases and Leasehold Mortgage Agreement dated as of July
31, 2002, by and among the Lessee, AMR Corporation, the Agency, the Trustee and the Port
Authority (the "Consent Agreement")); and

WHEREAS, the Agency has determined that the Project is necessary to provide
employment in, and is beneficial for the economy and prosperity of the inhabitants of, The City
of New York and is reasonably necessary to induce the Lessee to proceed with the Project; and

WHEREAS, as a result of such negotiations the Agency has agreed to issue its New York
City Industrial Development Agency Special Facility Revenue Bonds (American Airlines, Inc.
John F. Kennedy International Airport Project) in one or more Series to finance a portion of the
Project Costs; and

WHEREAS, contemporaneously with the execution of this Master Indenture, the Agency
and the Lessee will enter into a IDA Lease Agreement of even date herewith which shall provide
for the financing of a portion of the costs of the Project by the Agency and the leasing of the
Facility to the Lessee; and

WHEREAS, the Agency, in order to provide funds for ongoing costs of the Project and
for incidental and related costs thereto, will from time to time issue and sell subsequent to the
issuance of the Series 2002 Bonds, Additional Bonds pursuant to the IDA Lease Agreement and
Series Supplemental Indentures supplementing this Master Indenture of Trust; and

WHEREAS, the payment of principal of, Purchase Price, Redemption Price, and Sinking
Fund Installments, if any, of and interest on each Series of Bonds issued hereunder from time to
time will be secured by a Guaranty from AMR to the Trustee and a separate Guaranty from the
Lessee to the Trustee; and

WHEREAS, the payment of amounts due under the Guaranty shall be secured by a
Leasehold Mortgage and Security Agreement from the Lessee and the Trustee pursuant to which

2
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the Lessee shall grant to the Trustee as leasehold mortgagee a leasehold mortgage and security
interest in the Lessee's leasehold interest in the PA Lease; and

WHEREAS, the Leasehold Mortgage shall not be effective, the lien created by the
Leasehold Mortgage shall not attach, the Leasehold Mortgagee shall have no rights under the
Leasehold Mortgage, the Leasehold Mortgage shall not be dated, executed, delivered or recorded
and the Reletting Rights shall not be exercisable until the Reletting Rights Effective Date; and

WHEREAS, the payment of the principal of, Purchase Price, Redemption Price and
Sinking Fund Installments, if any, of and interest on the Bonds will be secured by an Equipment
Security Agreement executed concurrently herewith pursuant to which the Agency and the
Lessee will pledge and assign a security interest to the Trustee in, or in Lessee's leasehold
interest in, certain Facility Equipment; and

WHEREAS, the payment of principal of, Purchase Price, Redemption Price, and Sinking
Fund Installments, if any, of and interest on certain Series of Bonds may from time to time be
secured by a Credit Facility to be provided by a Credit Facility Provider pursuant to a Credit
Facility Agreement between such Credit Facility Provider and the Lessee; and

WHEREAS, all things necessary to make the Bonds when authenticated by the Trustee
and issued as in the Indenture provided, the valid, binding and legal special obligations of the
Agency according to the import thereof, and to constitute this Master Indenture a valid pledge
and assignment of the lease rentals, revenues and receipts herein made to the payment of the
principal of, Purchase Price, Redemption Price and Sinking Fund Installments if any, of, and
interest on the Bonds, have been done and performed, and the creation, execution and delivery of
this Master Indenture, and the creation, execution and issuance of the Bonds, subject to the terms
hereof, have in all respects been duly authorized;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS MASTER
INDENTURE WITNESSETH:

That the Agency in consideration of the premises and of the acceptance by the Trustee of
the trusts hereby created and of the purchase and acceptance of the Bonds by the Holders and
owners thereof, and of the sum of One Dollar, lawful money of the United States of America, to
it duly paid by the Trustee at or before the execution and delivery of these presents, and for other
good and valuable consideration, the receipt of which is hereby acknowledged, and in order to
secure, in the following order of priority, first, the payment of the principal of, Purchase Price,
Redemption Price and Sinking Fund Installments, if any, of and interest on the Bonds according
to their tenor and effect and the performance and observance by the Agency of all the covenants
expressed or implied herein and in the Bonds and, second, the payment to a Credit Facility
Provider, if any, and the performance of the reimbursement and other obligations of the Lessee
under any Credit Facility Agreement, does hereby grant, bargain, convey, transfer, grant a
security interest in, pledge and assign unto The Bank of New York, as Trustee, and unto its
respective successors in trust, and to its respective assigns, forever for the securing of the
performance of the obligations of the Agency hereinafter set forth the following:

3
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GRANTING CLAUSES

I

All right, title and interest of the Agency in and to the IDA Lease Agreement, including,
but not limited to, all lease rentals, revenues and receipts payable or receivable thereunder,
excluding, however, the Agency's Reserved Rights, which Reserved Rights may be enforced by
the Agency and the Trustee jointly or severally subject to the limitations contained in the IDA
Lease Agreement and the Indenture. Notwithstanding the foregoing grant, the Trustee and the
Agency acknowledge and agree that neither the Agency nor the Trustee (except as secured party
under the Equipment Security Agreement or as Leasehold Mortgagee under the Leasehold
Mortgage) pursuant to its rights hereunder have or shall have any rights to appoint a receiver for,
right of entry or re-entry, redemption, eviction, possession, regaining or resumption of assigning,
letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning or subletting of all or any part of the Facility.

II

All moneys and securities from time to time held by the Trustee under the terns of the
Indenture (other than monies and securities held in the Rebate Fund or in any Bond Purchase
Fund), and all investment earnings of any of the foregoing, subject to disbursements therefrom in
accordance with the provisions of the IDA Lease Agreement and the Indenture; provided,
however, that any amounts held with respect to a Credit Facility for a Series of Bonds shall be
pledged solely to such Series of Bonds secured by such Credit Facility and any amounts held in
any Account held in the Debt Service Reserve Fund for a Series of Bonds shall be pledged solely
to such Series of Bonds; provided, further, that there is hereby expressly excluded from any
assignment, pledge, lien or security interest granted to the Trustee any amounts set apart and
transferred to the Rebate Fund or any Bond Purchase Fund.

III

Any and all other property of every kind and nature from time to time which was
heretofore or hereafter is by delivery or by writing of any kind conveyed, mortgaged, pledged,
assigned or transferred, as and for additional security hereunder, by the Agency or by any other
person, firm or corporation with or without the consent of the Agency, to the Trustee with
respect to any Series of Bonds which is hereby authorized to receive any and all such property at
any time and at all times to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby
conveyed and assigned, or agreed or intended so to be, to the Trustee and its successors in trust
and to them and their assigns forever for the benefit of the Holders of the Bonds;

IN TRUST NEVERTHELESS, upon the terns and trusts herein set forth, first, for the
equal and proportionate benefit, security and protection of all Holders and owners of the Bonds
issued _under.and secured by the Indenture without privilege, priority or distinction, except as
otherwise expressly provided in the Indenture, and, second, for the benefit and security of each
Credit Facility Provider with respect to the Lessee's obligations under the related Credit Facility
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Agreement, provided further, however, that if the Agency, its successors or assigns, shall well
and truly pay, or cause to be paid, the principal and any applicable redemption premium of all
the Bonds Outstanding and the interest due or to become due thereon, at the times and in the
manner provided in the Bonds according to the true intent and meaning thereof and shall make
the payments into the Bond Fund as required under the Indenture or shall provide as permitted
hereby for the payment thereof by depositing or causing to be deposited with the Trustee
sufficient amounts, and shall well and truly keep, perform and observe all the covenants and
conditions pursuant to the terms of the Indenture to be kept, performed and observed by it, and
shall pay to the Trustee all sums of money due or to become due to it in accordance with the
terms and provisions hereof, and if the Lessee shall pay and perform or cause to be paid and
performed all of its payments and other obligations under each Credit Facility Agreement, then
upon such final payments the Indenture and the rights hereby granted shall cease, determine and
be void; otherwise, the Indenture to be and remain in full force and effect.

THIS MASTER INDENTURE FURTHER WITNESSETH, and it is expressly declared,
that all the Bonds issued and secured hereunder are to be issued, authenticated and delivered, and
all said lease rentals, revenues and receipts hereby pledged are to be dealt with and disposed of,
under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses
and purposes as hereinafter expressed, and the Agency has agreed and covenanted, and does
hereby agree and covenant with the Trustee, with the respective Holders and owners, from time
of the Bonds or any part thereof, as follows:

ARTICLE I
DEFINITIONS

SECTION 1.01	 Definitions. Terms not otherwise defined herein shall have the
same meanings as set forth in Appendix A attached hereto and made a part hereof.

SECTION 1.02	 Construction. (a) In this Master Indenture, unless the context
otherwise requires:

(i) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and
any similar terms, as used in this Master Indenture, refer to this Master Indenture, and the term
"hereafter" shall mean after, and the term "heretofore" shall mean before, the date of the
execution and delivery of this Master Indenture.

(ii) Words of the masculine gender shall mean and include correlative
words of the feminine and neuter genders and words importing the singular number shall mean
and include the plural number and vice versa.

(iii) Words importing persons shall include firms, associations,
partnerships (including limited partnerships), trusts, corporations and other legal entities,
including public bodies, as well as natural persons.

(iv) Any headings preceding the texts of the several Articles and
Sections of this Master Indenture, and any table of contents appended to copies hereof, shall be

5
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solely for convenience of reference and shall not constitute a part of this Master Indenture, nor
shall they affect its meaning, construction or effect.

(b) Whenever the Agency is named or referred to, it shall be deemed to
include its successors and assigns whether so expressed or not. All of the covenants,
stipulations, obligations and agreements by or on behalf of, and other provisions for the benefit
of, the Agency contained in the Indenture shall bind and inure to the benefit of such successors
and assigns and shall bind and inure to the benefit of any officer, board, commission, authority,
agency or instrumentality to whom or to which there shall be transferred by or in accordance
with law any right, power or duty of the Agency, or of its successors or assigns, the possession of
which is necessary or appropriate in order to comply with any such covenants, stipulations,
obligations, agreements or other provisions hereof.

(c) Nothing in the Indenture expressed or implied is intended or shall be
construed to confer upon, or to give to, any Person, other than the Agency, the Trustee, the Bond
Registrar, the Lessee, each Credit Facility Provider, the Paying Agents, each Tender Agent (if
any), each Remarketing Agent (if any) and the Holders of the Bonds, any right, remedy or claim
under or by reason of the Indenture or any covenant, condition or stipulation thereof. All the
covenants, stipulations, promises and agreements herein contained by and on behalf of the
Agency shall be for the sole and exclusive benefit of the Agency, the Trustee, the Bond
Registrar, the Lessee, each Credit Facility Provider, the Paying Agents, each Tender Agent (if
any), each Remarketing Agent (if any) and the Holders of the Bonds.

SECTION 1.03 Indenture Constitutes Contract. With respect to the Bonds, in
consideration of the purchase and acceptance of any and all of the Bonds authorized to be issued
hereunder by those who shall bold the same from time to time, the Indenture shall be deemed to
be and shall constitute a contract between the Agency and the Holders of the Bonds, and the
pledges made in the Indenture and the covenants and agreements herein set forth to be performed
by the Agency shall be for the equal benefit, protection and security of the Holders of any and all
of the Bonds, all of which, without regard to the time or times of their issue or maturity, shall be
of equal rank without preference, priority or distinction of any of the Bonds over any other
thereof, except as expressly provided in or permitted by the Indenture.

ARTICLE II
AUTHORIZATION AND ISSUANCE OF BONDS

SECTION 2.01	 Authorized Amount of Bonds; Pledge Effected by the Indenture.

(a) There are hereby authorized Bonds of the Agency to be issued in multiple
Series as hereinafter provided. No Bond of any Series may be authenticated and delivered under
the Indenture except in accordance with this Article. Except as provided hereby, the total
aggregate principal amount of Bonds of any Series that may be authenticated and delivered under
the Indenture is limited to $2.3 billion.

(b) The proceeds of Bonds deposited in the Project Fund and certain of the
lease rentals, receipts and revenues payable by the Lessee under the IDA Lease Agreement,
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including moneys which are required to be set apart, transferred and pledged to the Bond Fund,
to the Lease Payments Fund or to certain special funds (including the investments, if any,
thereof) (subject to disbursements from such Funds in accordance with the provisions of the
Indenture, and when so disbursed, such amounts shall be released automatically from the lien
and security interest of the Indenture) are pledged by the Indenture for the payment of principal
of, Purchase Price, Redemption Price, and Sinking Fund Installments, if any, of and interest on
the Bonds. Amounts on deposit in any Account held in the Debt Service Reserve Fund with
respect to a Series of Bonds are pledged solely to secure the principal of and interest on the
Bonds of such Series. Amounts in the Rebate Fund (including amounts on deposit therein) shall
not be subject to any assignment, pledge, lien or security interest in favor of the Trustee or any
Bondholder or any other Person.

Except as may otherwise be expressly provided in the hidenture, each Series of Bonds
shall be entitled to the benefit of the continuing pledge and lien created by the Indenture to
secure the full and final payment of the principal of, Purchase Price, Redemption Price, and
Sinking Fund Installments, if any, of and the interest thereon. Each Series of Bonds issued under
the Indenture shall be secured by the Guaranty and the obligation of the Guarantor under the
Guaranty will be secured by the Leasehold Mortgage; but as provided in Section 92, the Consent
Agreement and the Leasehold Mortgage, the Leasehold Mortgage shall not attach, the Leasehold
Mortgagee shall have no rights under the Leasehold Mortgage, the Leasehold Mortgage shall not
be dated, executed, delivered or recorded and the Reletting Rights shall not be exercisable until
the Reletting Rights Effective Date. Each Series of Bonds issued hereunder shall be special
obligations of the Agency, secured and payable (except to the extent payable out of proceeds
from the sale of such Series of Bonds or the income from the temporary investments thereof) by
the Agency solely out of the revenues or other receipts, funds or moneys pledged therefor
pursuant to the Indenture and from any amounts otherwise available under the Indenture for the
payment of such Bonds, from amounts payable under the Guaranty, from amounts payable under
the Equipment Security Agreement and from amounts payable to the Trustee as Leasehold
Mortgagee under the Leasehold Mortgage. The Bonds shall be additionally secured by a pledge
and assignment of the Agency's right, title and interest in and to the IDA Lease Agreement
(excluding Agency Reserved Rights) and except for the Equipment Security Agreement, shall
not be secured by any other lien on or security interest or other possessory interest in the Facility
or by any leasehold interest of the Port Authority, the Lessee or the Agency or any fee or
leasehold interest of the City in the Facility. In the event the Lessee shall fail to make any
payment under the IDA Lease Agreement or shall otherwise default under the IDA Lease
Agreement, and, as a result thereof, the principal of the Bonds is declared or becomes due and
payable, none of the Agency, the Trustee (except as mortgagee under the Leasehold Mortgage
and except as secured party under the Equipment Security Agreement), or any Holder of any of
the Bonds or any Credit Facility Provider shall have any rights or remedies with respect to the
Facility or leasehold interest of the Port Authority, the Agency or the Lessee or any fee or
leasehold interest of the City but shall only have the rights under the IDA Lease Agreement
(exclusive of Possessory Rights and Remedies and subject to Section 8.12 hereof) including the
right to enforce against the Lessee the obligation of the Lessee to pay lease rental payments
sufficient to enable the Agency to pay the principal of, Purchase -Price, -Redemption Price,
Sinking Fund Installments, if any, of and interest on the Bonds and the right herein to realize
upon any of the Funds. Except as set forth in Section 92 of the PA Lease and any corresponding
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provision of the City-American Lease, neither the Port Authority nor the City shall have any
obligation whatsoever with respect to the Bonds. All covenants, stipulations, promises,
agreements and obligations of the Agency contained herein shall be deemed to be covenants,
stipulations, promises, agreements and obligations of the Agency and not of any member,
officer, director, employee or agent thereof in his individual capacity, and no resort shall be had
for the payment of the principal of, Purchase Price, Redemption Price and Sinking Fund
Installments, if any, of and interest on the Bonds or for any claim based thereon or hereunder
against any such member, officer, director, employee or agent or against any natural person
executing the Bonds.

The Bonds shall never constitute a debt of the State or the City, and neither the State nor
the City shall be liable thereon, nor shall the Bonds be payable out of any funds of the Agency
other than those pledged therefor.

Any payments paid to the Trustee by the Lessee shall be deemed paid by the Agency and
any payments made to the Lessee by the Trustee shall be deemed paid by the Trustee to the
Agency and by the Agency to the Lessee.

SECTION 2.02 Provisions for the Issuance of Bonds. (a) So long as the IDA
Lease Agreement is in effect, one or more Series of Bonds may be issued, authenticated and
delivered upon original issuance for the purpose of paying Project Costs. The issuance of Bonds
of a Series shall be authorized by the Applicable Series Supplemental Indenture, executed with
respect to the Series 2002 Bonds on the date hereof or, with respect to any Series of Additional
Bonds, subsequent to the date hereof, which shall be subject to the express limitations contained
in the Indenture. The Bonds shall be payable from the lease rentals, receipts and revenues
payable by the Lessee under the IDA Lease Agreement. Simultaneously with issuance of the
Series 2002 Bonds hereunder, the Lessee shall enter into the IDA Lease Agreement.
Simultaneously with the issuance of the Series 2002 Bonds hereunder and each Series of
Additional Bonds issued hereunder, the Agency and the Trustee shall execute and deliver
Applicable Series Supplemental Indentures in connection therewith. Simultaneously with the
issuance of each Series of Additional Bonds after the Series 2002 Bonds the Agency and the
Lessee shall enter into IDA Lease Amendments relating thereto. Such amendments together
with the IDA Lease Agreement shall provide, among other things, that the rentals payable
thereunder shall equal the payment in full the principal of, Redemption Price, Purchase Price and
Sinking Fund installments, if any, of and interest on all Outstanding Bonds and any other costs in
connection therewith.

(b) Each such Series of Bonds shall be deposited with the Trustee and
thereupon shall be authenticated by the Trustee. Upon payment to the Trustee of the proceeds of
the sale of a Series of Bonds, they shall be delivered by the Trustee to or upon the order of the
purchaser or purchasers thereof, but only upon receipt by the Trustee of:

(i) in the case of the Series 2002 Bonds, a copy of the resolution of
the Agency dated October 23, 2001 as amended November 13, 2001 duly certified by the
Secretary, Assistant Secretary, Executive Director or Deputy Executive Director of the Agency,
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authorizing, issuing and awarding such Series 2002 Bonds to the purchasers thereof and
providing for the terms thereof and authorizing the Applicable Series Supplemental Indenture;

(ii) with respect to each Series of Additional Bonds, a copy of the
resolution of the Agency, duly certified by the Secretary, Assistant Secretary, Executive Director
or Deputy Executive Director of the Agency, authorizing, issuing and awarding the Bonds of
such Series to the purchaser or purchasers thereof and providing the terms thereof and
authorizing the execution of the Applicable Series Supplemental Indenture and the Applicable
IDA Lease Amendment;

(iii) with respect to the Series 2002 Bonds, the original executed
counterparts of the IDA Lease Agreement;

(iv) with respect to each Series of Additional Bonds, an original
executed counterpart of the Applicable IDA Lease Amendment;

(v) with respect to each Series of Bonds issued hereunder, a written
opinion by Bond Counsel to the effect that the issuance of the Bonds of such Series and the
execution thereof have been duly authorized and that all conditions precedent to the delivery
thereof (other than conditions relating to matters affecting title to the Facility) have been fulfilled
and that the issuance of such Bonds will not affect the exclusion of interest on any Series of Tax-
Exempt Bonds Outstanding from gross income for Federal income tax purposes;

(vi) except with respect to the Series 2002 Bonds and unless waived by
the Agency, a certificate of an Authorized Representative of the Lessee and of each other obligor
(other than the Agency) with respect to any of the Security Documents, together with any
supplement thereto with respect to such Series of Bonds, to the effect that each such Security
Document, together with any supplement thereto (if any) continues in full force and effect and
that no event of default has occurred and is continuing thereunder nor any event which upon
notice or lapse of time or both would become an event of default thereunder;

(vii) with respect to the Series 2002 Bonds, an original executed
counterpart of the Guaranty and the Equipment Security Agreement;

(viii) with respect to each Series of Additional Bonds, an original,
executed counterpart of an amendment or supplement of the Equipment Security Agreement and
each Security Document, if necessary;

(ix) with respect to each Series of Bonds issued hereunder, a written
order to the Trustee executed by an Authorized Representative of the Agency to authenticate and
deliver the Bonds of such Series to the purchaser or purchasers therein identified upon payment
to the Trustee of the purchase price therein specified, plus accrued interest, if any;

(x) with respect to each Series of Bonds issued hereunder, if
applicable, a certificate of_an-Authorized Representative ofthe Agency stating the amount
required to be in the Applicable Account of the Debt Service Reserve Fund, if any, after issuance
of such Series of Bonds then to be issued, and that after deposit in such Applicable Account of
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the Debt Service Reserve Fund of the amount, if any, to be deposited therein in connection with
the issuance of such Series of Bonds, the amount on deposit in such Account will not be less than
the Debt Service Reserve Account Requirement related thereto;

(xi) [Reserved]

(xii) with respect to each Series of Bonds issued hereunder, unless the
Trustee is a party thereto, a copy of the agreement between the Agency and the Depository for
the Bonds of such Series; and

(xiii) With respect to each Series of Bonds issued hereunder, the
Applicable Credit Facility, if any, obtained in connection with the issuance of the Bonds of such
Series.

No Bonds may be used authenticated or delivered hereunder for the purpose of refunding
any other Bonds outstanding hereunder.

(c) The Bonds of each Series issued pursuant to this Section shall be equally
and ratably secured under the Indenture, the Guaranty and the Equipment Security Agreement
with all other Bonds issued pursuant to this Section, without preference, priority or distinction of
any Bond over any other Bonds except as otherwise provided in Section 2.01 hereof, and except
as otherwise provided in or permitted by the Indenture with respect to an Applicable Credit
Facility or Applicable Account of the Debt Service Reserve Fund relating to such Series of
Bonds.

(d) Notwithstanding anything contained herein to the contrary, no Series of
Additional Bonds shall be issued unless the IDA Lease Agreement, as amended by the
Applicable IDA Lease Amendment is in effect and at the time of issuance there is no Event of
Default nor any event which upon notice or lapse of time or both would become air of
Default. Each Series of Bonds shall be designated by the name as "New York City Industrial
Development Agency Special Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy
International Airport Project)" and be separately designated by series.

SECTION 2.03 Supplemental Indentures. Each Series of Bonds issued hereunder
shall be issued pursuant to an Applicable Series Supplemental Indenture authorizing the issuance
of such Series of Bonds. Each Series Supplemental Indenture shall specify the following:

(a) The authorized principal amount of such Series of Bonds.

(b) The purpose or purposes for which such Series of Bonds is being issued,
which shall be limited to the purpose of payment or reimbursement of Project Costs.

(c) The dated date or dates, the maturity date or dates and principal amounts
of each maturity of the Bonds of such Series, the amount and date of each Sinking Fund
Installment, if any, and the Record Date or Record Dates of the Bonds of such Series.
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(d) The interest rate or rates, if any, of the Bonds of such Series or the manner
of determining such rate or rates, the date from which interest on the Bonds of such Series shall
accrue, the first date on which interest on the Bonds of such Series shall be payable and the date
or dates on which the rate at which Multi-Modal Interest Rate Bonds of such Series bear interest
shall be adjusted and the date or dates on which interest on Multi-Modal Interest Rate Bonds
shall be paid, or the manner of determining the same and the manner in which interest is to be
paid on such Multi-Modal Interest Rate Bonds.

(e) The provisions regarding tender for purchase or redemption thereof and
payment of the Purchase Price or Redemption Price thereof, if any, provided that each Series
Supplemental Indenture shall contain the following redemption provisions:

(i) in the event that the Company Sublease shall have terminated, the
Bonds shall be subject to mandatory redemption in whole prior to maturity at a Redemption
Price equal to one hundred percent (100%) of the unpaid principal amount of the Bonds, together
with accrued interest to the date of redemption, but without premium;

(ii) in the event that any portion of the Leased Facilities is released
from the PA Lease or the City-American Lease, as the case may be, the Company Sublease and
the IDA Lease Agreement, and such release constitutes a Major Release, the Bonds shall be
subject to mandatory redemption at par in a principal amount (rounded down to the nearest
authorized denomination) equal to the Release Price; and

(iii) the Bonds shall be subject to extraordinary mandatory redemption
prior to maturity at any time at a redemption price of 100% of the unpaid principal amount
thereof plus accrued interest thereon, if any, to the redemption date to the extent and as soon as
practical following the Trustee's receipt of any moneys received by the Trustee as a result of the
exercise by the Port Authority of its purchase rights under Section 92(v) of the PA Lease or the
exercise by the City of any comparable purchase rights contained in the City-American Lease.

(f)	 The denomination or denominations of and the manner of numbering and
lettering the Bonds of such Series.

(g)	 The Redemption Price or Redemption Prices, if any, and, subject to
Article VI hereof, the redemption terms, if any, for the Bonds of such Series.

(h)	 Provisions for the sale of the Bonds of such Series and for the delivery
thereof.

(i) The form of the Bonds of such Series and the form of the Trustee's
certificate of authentication thereon, and whether any Bonds of such Series are to be issued as
Book-Entry Bonds and the Depository therefor; provided that, each Bond shall contain the
following provision:

"Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terns and conditions of the Basic Lease, the PA Lease and the
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Consent Agreement and, upon the effectiveness thereof, the City-American Lease and, except
with respect to the RNDA or except upon the effectiveness of the City-American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in the termination of the
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof;
provided however, that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
Agreement, or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by purchase or transfer and acceptance hereof) acknowledges that the
only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by purchase or transfer and acceptance
hereof) further agrees that neither the Agency, the Bondholder, nor the Trustee (except as
Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any other
interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire, pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the letting thereunder) under (i) the Security Documents, (ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition, to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among
other things; to the terms and security of the Bonds, the charging and collection of rentals for the
Facility, the custody and application of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the City
of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee."

0)	 Directions for the application of the proceeds of the Bonds of such Series.

(k)	 The maximum maturity date for the Bonds of such Series, which shall not
exceed December 1, 2036:

(1)	 With respect to any Series Supplemental Indenture authorizing a Series of
Bonds to be secured by a Credit Facility, a requirement that simultaneously with the delivery of
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any Credit Facility thereunder by any Credit Facility Provider, such Credit Facility Provider shall
deliver to the Port Authority a Certificate of Assumption required by the Consent Agreement.
Delivery of such Certificate of Assumption shall be a precondition to the acceptance by the
Trustee of any Credit Facility thereunder.

(m) Whether the Bonds issued under such Series Supplemental Indenture will
be Tax-Exempt Bonds.

(n) Any other provisions deemed advisable by an Authorized Representative
of the Agency, not in conflict with the provisions hereof or of any Series Supplemental
Indenture.

All Bonds of a Series of like maturity shall be identical in all respects, except as to
denominations, numbers and letters, and except that Bonds of a Series of like maturity may be
Multi-Modal Interest Rate Bonds and Bonds which bear interest at a fixed rate.

SECTION 2.04 Limitation of Agency's Liability, Anything in the Indenture, the
Bonds, the IDA Lease Agreement, the Leasehold Mortgage, the Equipment Security Agreement,
the Guaranty or any other Security Document to the contrary notwithstanding, any obligations of
the Agency under the Indenture or the Bonds or under the IDA Lease Agreement or under any
other Security Document or related document for the payment of money shall not create a debt of
the State or the City and neither the State nor the City shall be liable on any obligation so
incurred, but any such obligation shall be a special limited obligation of the Agency secured and
payable solely as provided in the Indenture.

ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

SECTION 3.01 Date of Bonds. Each Series of Bonds shall be dated and shall bear
interest in the manner set forth in the Applicable Series Supplemental Indenture authorizing such
Series of Bonds.

SECTION 3.02 Form and Denominations. The Bonds are issuable in the form of
fully registered bonds in the denominations specified in the Applicable Series Supplemental
Indenture authorizing the issuance thereof. Subject to the provisions of Sections 2.03(i) and 3.03
hereof, the Bonds shall be in substantially the form set forth in the Series Supplemental Indenture
relating thereto, with such variations, omissions, substitutions and insertions as are permitted or
required by such Series Supplemental Indenture.

SECTION 3.03 Legends. Each Bond shall contain on the face thereof a statement
to the effect that "THIS BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR OF THE CITY OF NEW YORK,
AND NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS BOND BE PAYABLE OUT OF ANY FUNDS OF
THE NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY OTHER THAN THOSE
PLEDGED THEREFOR." The Bonds may in addition contain or have endorsed thereon such
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provisions, specifications and descriptive words not inconsistent with the provisions of the
Indenture as may be necessary or desirable to comply with custom or otherwise as may be
determined by the Agency prior to the delivery thereof.

SECTION 3.04 Medium of Payment. The principal, Purchase Price, Redemption
Price, and Sinking Fund Installments if any, of and interest on the Bonds shall be payable in any
coin or currency of the United States of America which, on the respective dates of payment
thereof, is legal tender for the payment of public and private debts or such other currency as may
be permitted by law and the Act and provided in a Series Supplemental Indenture relating to the
applicable Series of Bonds. Such payment may be made as provided in the Series Supplemental
Indenture relating to any Series of Bonds.

SECTION 3.05 Bond Details. Subject to the provisions hereof, the Bonds of each
Series shall be dated, shall mature in such years and such amounts, shall bear interest at such rate
or rates per annum, shall be subject to redemption on such terms and conditions and shall be
payable as to principal, Purchase Price, Redemption Price, and Sinking Fund Installments, if any,
thereof, and interest thereon, at such place or places as shall be specified in the Applicable Series
Supplemental Indenture relating to such Series of Bonds.

SECTION 3.06 Interchangeability. Transfer and Registry.stry. (a) Each Bond shall be
transferable only upon compliance with the restrictions on transfer set forth on such Bond and
only upon the books of the Agency, which shall be kept for the purpose at the principal corporate
trust office of the Trustee in the City, by the registered owner thereof in person or by his duly
authorized attorney-in-fact with signature guaranteed, upon presentation thereof together with a
written instrument of transfer in the form appearing on such Bond, duly executed by the
registered owner or his duly authorized attomey-in-fact. Upon the transfer of any Bond the
Trustee shall prepare and issue in the name of the transferee one or more new Bonds of the same
aggregate principal amount, Series and maturity as the surrendered Bond.

(b) Any Bond, upon surrender thereof at the principal corporate trust office of
the Trustee in the City with a written instrument of transfer in the form appearing on such Bond,
duly executed by the registered owner or his duly authorized attorney-in-fact with signature
guaranteed, may, at the option of the owner thereof, be exchanged for an equal aggregate
principal amount of Bonds of the same Series and maturity of any other authorized
denominations. However, except for Bonds of a Series that have been tendered or deemed
tendered for purchase by the Holders thereof pursuant to the terms thereof, the Trustee will not
be required to transfer or exchange any Bonds of such Series during the period between a Record
Date and the following Interest Payment Date for such Series of Bonds or during the period of
fifteen (15) days next preceding any day for mailing of a notice of redemption of Bonds to be
redeemed. Bonds called or being called for redemption or mandatory tender for purchase may be
transferred or exchanged only if the Trustee provides the new Holder with a copy of the notice of
redemption or notice of mandatory tender, as the case may be.

(c) The Agency the Lessee, the Bond Registrar, the Trustee, any Tender
Agent, any Remarketing Agent, and any Paying Agent may deem and treat the person in whose
name any Bond shall be registered as the absolute owner of such Bond, whether such Bond shall

14

NY:611519.17



be overdue or not, for the purpose of receiving payment of, or on account of, the principal of,
Purchase Price, and Redemption Price, and Sinking Fund Installments, if any, of and interest on
such Bond and for all other purposes, and all payments made to any such registered owner or
upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the Agency, the Lessee, the Bond Registrar,
the Trustee, any Tender Agent, any Remarketing Agent, nor any Paying Agent shall be affected
by any notice to the contrary.

SECTION 3.07 Bonds Mutilated, Destroyed. Stolen or Lost. In case any Bond
shall become mutilated or be destroyed, stolen or lost, the Agency shall execute, and thereupon
the Trustee shall authenticate and deliver, a new Bond of like Series, maturity and unpaid
principal amount as the Bond so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of
and in substitution for the Bond destroyed, stolen or lost, upon filing with the Trustee evidence
reasonably satisfactory to it that such Bond has been destroyed, stolen or lost, and upon
furnishing the Agency, the Lessee and the Trustee with an indemnity satisfactory to the Agency,
the Lessee and the Trustee (which may be an undertaking from an insurance company acceptable
to the Agency, the Lessee and the Trustee) and complying with such other reasonable regulations
as the Trustee may prescribe and paying such expenses as the Agency and the Trustee may incur.
All Bonds so surrendered to the Trustee shall be canceled by it. Every new Bond issued pursuant
to the provisions of this Section by virtue of the fact that any Bond is mutilated, destroyed, lost
or stolen, shall, with respect to such Bond, constitute an additional contractual obligation of the
Agency whether or not the mutilated, destroyed, lost or stolen Bond shall be found and shall be
enforceable at any time, and shall be entitled to all the benefits of the Indenture equally and
proportionately with any and all other Bonds duly issued hereunder. In the event any such
mutilated, destroyed, stolen or lost Bond shall have matured, or be about to mature, the Agency
may, instead of issuing a new Bond, cause the Trustee to pay the same without surrender thereof
upon compliance with the condition in the first sentence of this Section out of moneys held by
the Trustee and available for such purpose. All Bonds shall be held and owned upon the express
condition (to the extent lawful) that the foregoing provisions are exclusive with respect to the
replacement or payment of any mutilated, destroyed, lost or stolen Bond and shall preclude any
and all other rights and remedies, notwithstanding any law or statute existing or hereafter enacted
to the contrary with respect to the replacement or payment of negotiable instruments or other
securities without their surrender.

SECTION 3.08 Cancellation of Bonds. All Bonds paid or redeemed, either at or
before maturity, shall be delivered to the Trustee when such payment or redemption is made, and
such Bonds shall thereupon be promptly canceled. Bonds so canceled shall be held by the
Trustee or, upon the written request of the Agency, delivered to the Agency.

SECTION 3.09 Requirements With Respect to Transfers. In all cases in which the
privilege of transferring Bonds is exercised, the Agency shall execute and the Trustee shall
authenticate and deliver Bonds in accordance with the provisions of this Master Indenture or any
Applicable Series Supplemental Indenture. All Bonds surrendered in any such transfer shall
forthwith be canceled by the Trustee. For every such transfer of Bonds, the Agency or the
Trustee may, as a condition precedent to the privilege of making such transfer, make a charge
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sufficient to reimburse it for any out-of-pocket expense, tax, fee or other governmental charge
required to be paid with respect to such transfer, and may charge a fee for preparing each new
Bond, which sum or sums shall be paid by the Person requesting such transfer.

SECTION 3.10 Bond Registrar. The Trustee shall serve as Bond Registrar for the
Bonds, and shall maintain a register showing the names of all registered Holders of Bonds, Bond
numbers and amounts, and other information appropriate to the discharge of its duties hereunder.
Bonds may be presented at the principal corporate trust office of the Trustee in the City for
registration, transfer and exchange, and for payment. The Trustee shall make available to the
Lessee for its inspection during normal business hours the registration books for the Bonds, as
may be requested by the Lessee.

SECTION 3.11 Temporary Bonds. Pending preparation of definitive Bonds, the
Agency may issue, in lieu of definitive bonds, one or more temporary printed or typewritten
Bonds in authorized denominations, of substantially the tenor recited above. In the event
temporary Bonds are used, the Agency shall cause definitive Bonds to be prepared without
undue delay. At the written request of the Agency, the Trustee shall authenticate definitive
Bonds of such Series in exchange for and upon surrender of an equal principal amount of
temporary Bonds of the same Series and maturity. Until so exchanged, temporary Bonds shall
have the salve rights, remedies and security hereunder as definitive Bonds.

SECTION 3.12 Book-Entry Bonds. Anything herein to the contrary
notwithstanding, Bonds may be authorized and issued as Book-Entry Bonds in accordance with
the Series Supplemental Indenture authorizing such Bonds.

For all purposes of the Indenture, the Holder of a Book-Entry Bond shall be the
Depository therefor and neither the Agency, the Bond Registrar, the Lessee, the Guarantor nor
the Trustee shall have responsibility or any obligation to the beneficial owner of such Bond or to
any direct or indirect participant in such Depository. Without limiting the generality of the
foregoing, neither the Agency, the Bond Registrar, the Lessee, the Guarantor nor the Trustee
shall have any responsibility or obligation to any such participant or to the beneficial owner of a
Book-Entry Bond with respect to (i) the accuracy of the records of the Depository or any
participant with respect to any beneficial ownership interest in such Bond, (ii) the delivery to any
participant of the Depository, the beneficial owner of such Bond or any other person, other than
the Depository, of any notice with respect to such Bond, including any notice of the redemption
thereof, or (iii) the payment to any participant of the Depository, the beneficial owner of such
Bond or any other person, other than the Depository, of any aniount with respect to the principal,
Purchase Price, or Redemption Price of, or interest on, such Bond. The Agency, the Bond
Registrar, the Lessee, the Guarantor and the Trustee may treat the Depository therefor as the
absolute owner of a Book-Entry Bond for the purpose of (x) payment of the principal and
Purchase Price or Redemption Price of, and interest on such Bond, (y) giving notices of
redemption and/or tender and of other matters with respect to such Bond, and (z) registering
transfers with respect to such Bond, and for all other purposes whatsoever. All principal,
Purchase Price or Redemption Price of, as applicable, and interest on, such Bond shall be paid
only to or upon the order of the Depository, and all such payments shall be valid and effective to
fully satisfy and discharge the Agency's obligations with respect to such principal, Purchase
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Price or Redemption Price and interest to the extent of the sum or sums so paid. No person other
than the Depository shall receive a Bond or other instrument evidencing the Agency's obligation
to make payments of the principal, Purchase Price or Redemption Price thereof, and interest
thereon.

Anything herein to the contrary notwithstanding, payment of the Redemption Price and
related interest or the Purchase Price of Book-Entry Bonds which are redeemed or purchased
prior to maturity may be paid to the Depository by wire transfer without surrender of Bonds to
the Trustee; provided, however, payment of principal and interest at maturity of Book-Entry
Bonds requires surrender of such Book-Entry Bonds to the Trustee.

The Agency, in consultation with the Lessee and without the consent of the Trustee, the
beneficial owner of any Book-Entry Bonds or any other person, may terminate the services of the
Depository with respect to Book-Entry Bonds if the Agency determines the (i) the Depository is
unable to discharge its responsibilities with respect to such Bonds or (ii) a continuation of the
requirement that all of the Outstanding Bonds of like Series issued in Book-Entry form be
registered in the registration books of the Agency in the name of the Depository, is not in the
best interest of the beneficial owners of such Bonds. The Agency shall terminate the services of
the Depository upon receipt by the Agency and the Trustee of written notice from the Depository
that it has received written requests that such Depository be removed from its participants having
beneficial interest, as shown in the records of the Depository, in an aggregate amount of not less
than fifty percent in principal amount of the then Outstanding Bonds (of such Series) for which
the Depository is serving as depository.

Upon the termination of the services of a Depository with respect to a Book-Entry Bond
as described in the proceeding paragraph, or upon the resignation of a Depository with respect to
a Book-Entry Bond, after which no substitute securities depository willing to undertake the
functions of such Depository can be found which, in the opinion of the Agency, is able to
undertake such functions upon reasonable and customary terms, such Bonds shall no longer be
registered in the registration books kept by the Bond Registrar in the name of a Depository, but
shall be registered in the name or names Bondholders transferring or exchanging such Bonds
shall designate, in accordance with the provisions of Article III hereof.

Bondholders shall have no right to a book-entry system.

SECTION 3.13 Tender of Bonds. A Bond of a Series which is required to be
delivered for redemption or purchase pursuant to the provisions of the Applicable Series
Supplemental Indenture shall be deemed delivered or surrendered as provided in such Applicable
Series Supplemental Indenture even though such Bond has not been actually presented and
surrendered by the Holders thereof.

SECTION 3.14 CUSIP Numbers. The Agency in issuing the Bonds may use
"CUSIP" numbers (if then generally in use), and, if so, the Trustee shall use "CUSIP" numbers
in notices of redemption as a convenience to Holders; provided that any such notice may state
that no representation is made as to the correctness of such numbers either as printed on the
Bonds or as contained in any notice of a redemption and that reliance may be placed only on the
other identification numbers printed on the Bonds, and any such redemption shall not be affected

17

NY:611519.17



by any defect in or omission of such numbers. The Agency will promptly notify the Trustee of
any change in the "CUSIP" numbers.

ARTICLE IV
APPLICATION OF BOND PROCEEDS

SECTION 4.01 Application of Bond Proceeds. Upon receipt by the Trustee of the
original proceeds of the sale and delivery of a Series of Bonds, such proceeds shall be deposited
as specified in the Applicable Series Supplemental Indenture authorizing such Series of Bonds.

ARTICLE V
CUSTODY AND INVESTMENT OF FUNDS

SECTION 5.01 Creation of Funds and Accounts. (a) The Agency hereby
establishes and creates the following special trust Funds (and authorizes the creation of the
following Accounts comprising such Funds):

(i)	 Project Fund

(1) Construction Account

(2) Capitalized Interest Account

(ii)	 Bond Fund

(1) Principal Account

(2) Interest Account

(3) Redemption Account

(4) Sinking Fund Installment Account

(iii)	 Rebate Fund

(iv) Lease Payments Fund

(v)	 Debt Service Reserve Fund

(vi) Mortgage Reserve Fund

(1)	 Foreclosure Payment Account

(b) All of the Funds and Accounts created hereunder shall be held by the
Trustee, or in one or more depositories in trust for the Trustee. All moneys and investments
deposited with or in trust for the Trustee shall be held in trust and applied only in accordance
with the Indenture and shall be trust funds for the purposes of the Indenture.
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(c)	 Accounts and Subaccounts (including Accounts and Subaccounts relating
_ to a Credit Facility or relating to the tender and purchase of bonds) within each of the foregoing

funds may from time to time be established in accordance with any Series Supplemental
Indenture, as the Agency or the Trustee may (in consultation with the Lessee) deem necessary or
desirable with respect to each Series of Bonds. All moneys at any time deposited in any fund
created hereby or under any other account held hereunder or under any Series Supplemental
Indenture with respect to the Bonds, other than the Rebate Fund or Bond Purchase Fund, shall be
held in trust for the benefit of the Holders of the Bonds (except that any amounts held in any
Account of the Debt Service Reserve Fund shall be held solely as security for the Series of
Bonds secured by such Debt Service Reserve Account), but shall nevertheless be disbursed,
allocated and applied for the uses and purposes provided herein and in any Series Supplemental
Indenture. Upon the issuance of a Series of Bonds the Trustee shall, if the Debt Service Reserve
Account Requirement for such Series of Bonds is established by any Series Supplemental
Indenture to be an amount greater than zero dollars ($0), establish a separate Account within the
Debt Service Reserve Fund with respect to such Series of Bonds.

SECTION 5.02 Project Fund. (a) As soon as practicable after the delivery of a
Series of Bonds, the Trustee shall deposit in the appropriate Account in the Project Fund the
amount required to be deposited therein pursuant to the Applicable Series Supplemental
Indenture. The amounts in the Project Fund shall be subject to a security interest, lien and
charge in favor of the Trustee for the benefit of the Holders of the Bonds until disbursed as
provided herein. The Trustee shall apply the amounts in each Construction Account of the
Project Fund to the payment of Project Costs, or reimbursement of Project Costs to the extent the
same have been paid by or on behalf of the Lessee (as agent of the Agency) or the Agency. The
Trustee shall apply any amounts held in each Applicable Capitalized Interest Account in
accordance with subsection (f} of this Section 5.02.

(b) The Trustee is hereby authorized to disburse from each Construction
Account (as designated by the Lessee pursuant to a requisition submitted hereunder) of the
Project Fund the amount required for the payment of Project Costs and is directed to issue its
checks, or, at the request of the Lessee (as agent of the Agency) or the Agency, to wire funds, for
each disbursement from each Construction Account of the Project Fund, upon a requisition
submitted to the Trustee and signed by an Authorized Representative of the Lessee (as agent of
the Agency). The Trustee will not be required to issue such disbursement sooner than five (5)
Business Days after the submission of such requisition. Such requisition shall be substantially as
set forth in the Form of Requisition attached hereto as Appendix B. Each such requisition shall
be accompanied by bills or invoices (stamped "paid" if reimbursement is to be made to the
Lessee) supporting Project Costs to which such requisition pertains. The Trustee shall be
entitled to conclusively rely on such requisition. The Trustee shall keep and maintain adequate
records pertaining to each Construction Account of the Project Fund and all disbursements
therefrom.

(c) The Trustee shall on written request furnish to the Agency and the Lessee
a written statement of disbursements from the Project Fund, enumerating, among other things,
item, cost, amount disbursed, date of disbursement and the person to whom payment was made,
together with copies of all bills or invoices submitted to the Trustee for such disbursement.
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(d) The completion of the Project shall be evidenced as set forth in Section 2.2
_ of the IDA Lease Agreement. Upon such completion, the balance in each Construction Account

of the Project Fund in excess of the amount, if any, stated in the completion certificate referred
to in Section 2.2 of the IDA Lease Agreement for the payment of any remaining part of the costs
of the Project Costs relating to the Project shall, at the written direction of the Lessee, (i) be
ratably and equally deposited into each Redemption Account held under the Bond Fund and
applied ratably and equally to the retirement of the Bonds by purchase or redemption at the
earliest date permissible under the Indenture provided that, prior to such application, a Favorable
Opinion of Bond Counsel shall be received and (ii) be invested at a yield not in excess of the
Applicable Bond Yield (as defined in the Applicable Tax Certificate); provided, however, the
Lessee, on behalf of the Agency, may apply such balance to any other lawful purpose under the
Act in connection with the Facility, provided that a Favorable Opinion of Bond Counsel is
received by the Trustee and the Agency prior to such use.

(e) In the event the Lessee shall be required to or shall elect to cause the
Bonds to be redeemed in whole pursuant to the IDA Lease Agreement or the Indenture, the
balance in each of the Construction Accounts of the Project Fund (in excess of any amount that
the Trustee is directed to transfer to the Rebate Fund pursuant to each Applicable Tax Certificate
and Section 5.08 hereof) shall be ratably and equally deposited into each Redemption Account
held under the Bond Fund and applied ratably and equally to the retirement of the Bonds by
purchase or redemption. In the event the unpaid principal amount of the Bonds shall be
accelerated upon the occurrence of an Event of Default hereunder, the balance in the Project
Fund shall be deposited ratably and equally into each of the Interest Accounts and Principal
Accounts held under the Bond Fund and shall be applied as provided in Section 8.03 hereof.

(f) Proceeds of Bonds deposited in any Capitalized Interest Account shall be
applied as follows:

(i) prior to the completion of the Project, on each Interest Payment
Date for a Series of Bonds amounts in the Applicable Capitalized Interest Account shall first be
deposited in the Lease Payments Fund to the extent moneys in such fund are insufficient to meet
principal and/or interest payments then due and owing under the Indenture with respect to the
related Series of Bonds and second, be drawn by the Trustee at the direction of the Lessee (as
agent for the Agency) for the payment of Project Costs, if any;

(ii) on or after the Interest Payment Date for each Series of Bonds next
succeeding the date of completion of the Project, the moneys remaining in the Applicable
Capitalized Interest Account shall at the direction of the Lessee be applied pursuant to the
provisions of Section 5.02(d) hereof, and

(iii) At any time prior to the completion of the Project, upon the written
request of the Lessee and designation in writing of a certain amount by the Lessee, the Trustee
will transfer such amounts from each Capitalized Interest Account to one or more Construction
Accounts as specified by the Lessee and apply such amounts as provided in paragraphs (b), (d)
and (e) above:
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SECTION 5.03	 TRESERVEDI,

SECTION 5.04 Lease Payments Fund. (a) The Trustee shall deposit in the Lease
Payments Fund the amounts so stated to be deposited therein pursuant to the IDA Lease
Agreement, the Indenture or the Applicable S cries Supplemental Indenture.

(b) Except as provided in Section 5.04(d) hereof, on or before any Interest
Payment Date relating to a Series of Bonds the Trustee shall transfer to the Applicable Principal
Account, Interest Account, Redemption Account, and/or Sinking Fund Installment Account from
the Lease Payments Fund an amount sufficient so that the payments required to be made from
the Bond Fund pursuant to paragraphs (a), (b), (c) and (d) of Section 5.06 on such Interest
Payment Date may be made.

(c) After making the payment described in paragraph (b), amounts, if any,
remaining in the Lease Payments Fund shall be deposited equally and ratably to the credit of
each Account held in the Debt Service Reserve Fund in an amount, if any, equal to the amount
necessary to make the amount on deposit in such Accounts equal to the Applicable Debt Service
Reserve Account Requirement and thereafter any remaining excess in the Lease Payments Fund
shall be returned to the Lessee.

(d) During.any period that any Series of Bonds shall bear interest at a
Variable Interest Rate, and shall be secured by a Credit Facility relating to such Series of Bonds
constituting a direct pay letter of credit, amounts held in the Lease Payments Fund after payment
by the Credit Facility Provider of the amounts due under Section 5.06(a), (b) and (c), shall at the
direction of the Lessee be applied to reimburse the provider of such Credit Facility for the
payment of the principal, interest, or Redemption Price made on such Series of Bonds from
drawing on such Credit Facility.

(e) If, on any Interest Payment Date relating to a Series of Bonds, any
principal payment date or redemption date, as the case may be, the amount on deposit in the
Lease Payments Fund or the Bond Fund is insufficient to make all payments with respect to the
principal of, Sinking Fund Installments, and Redemption Price, if any of, and interest on such
Series of Bonds which are required to be made on such date, the Trustee shall promptly give
telephonic notice (to be promptly confirmed in writing) stating the amount of such deficiency to
the Lessee and the Agency. Promptly upon receipt of such notice, the Lessee shall, as provided
in Section 3.4(b) of the IDA Lease Agreement, pay the amount of such deficiency in
immediately available funds. Upon receipt of such funds, the Trustee shall deposit them in the
Lease Payments Fund.

(f) If, on any Purchase Date, the amount on deposit in the Applicable Bond
Purchase Fund relating to a Series of Bonds is insufficient to make all payments with respect to
Purchase Price, if any, on such Series of Bonds which are required to be made on such date, the
Trustee shall promptly give telephonic notice (to be promptly confirmed in writing) stating the
amount of such deficiency to the Lessee and the Agency. Promptly upon receipt of such notice,
the Lessee shall, as provided in Section 3.4(c) of the IDA Lease Agreement, pay the amount of
such deficiency in immediately available funds. Upon receipt of such funds, the Trustee shall
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deposit them in the Applicable Lessee Payments Account established in the Applicable Bond
Purchase Fund.

	

SECTION 5.05	 Payments into Bond Fund. The Trustee shall promptly deposit the
following receipts into the Bond Fund:

(a) Excess amounts in any Construction Account held in the Project Fund
required to be deposited (subject to any transfer required to be made to the Rebate Fund in
accordance with directions received pursuant to the Applicable Tax Certificate and Section 5.08
hereof) in the Applicable Redemption Account of the Bond Fund pursuant to Section 5.02(d) and
to the first sentence of Section 5.02(e) hereof, which shall be kept segregated from any other
moneys within such Account.

(b) [Reserved]

(c) Amounts transferred from the Lease Payments Fund to the Bond Fund
pursuant to Section 5.04 hereof, which shall be deposited first to the Applicable Interest
Account, in the amount required to make the payments described in Section 5.06(a) hereof,
second to the Applicable Sinking Fund Installment Account, in the amount required to make the
payments described in Section 5.06(c) hereof, third to the Applicable Principal Account, in the
amount required to make the payments described in Section 5.06(b) hereof and fourth to the
Applicable Redemption Account, in the amount required to make the payments described in
Section 5.06(d) hereof Advance rental payments received by the Trustee for deposit into the
Lease Payments Fund pursuant to Section 3.4(e) of the IDA Lease Agreement shall be deposited
in the Applicable Redemption Account.

(d) The excess amounts referred to in the third sentence of Section 5.06(d)
hereof, which shall be credited to the Applicable Interest Account of the Bond Fund.

(e) Any amounts transferred from an Applicable Redemption Account
pursuant to Section 5.06(h) hereof, which shall be deposited to the Applicable Interest Account,
the Applicable Principal Account and the Applicable Sinking Fund Installment Account of the
Bond Fund, as the case may be and in such order of priority, and applied solely to the payment of
the principal of and interest on the applicable Series of Bonds, as the case may be.

(f) All other receipts when and if required by the IDA Lease Agreement, by
this Indenture, or by the Leasehold Mortgage (excluding any payment required to be made to the
Port Authority under the PA Lease pursuant to the Leasehold Mortgagee's exercise of remedies
thereunder, or by the Equipment Security Agreement, the Guaranty or any other Security
Document to be paid into the Bond Fund, which shall be credited (except as provided in Section
8.03) to the Applicable Redemption Account of the Bond Fund.

SECTION 5.06 - Application of Bond Fund. (a) The Trustee shall, on any Interest
Payment Date with respect to a Series of Bonds, pay or cause to be paid to the respective Paying
Agents therefor out ofthe Applicable InterestAccount in the Bond Fund the interest due on such
Series of Bonds and further pay out of the Applicable Interest Account of the Bond Fund any
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amounts required for the payment of accrued interest upon any redemption (including any
mandatory sinking fund redemption) of such Series of Bonds.

(b) The Trustee shall on each principal payment date with respect to a Series
of Bonds pay or cause to be paid to the respective Paying Agents therefor out of the Applicable
Principal Account of the Bond Fund, the principal amount, if any, due on such Series of Bonds
(other than such as shall be due by mandatory sinking fund redemption), upon the presentation
and surrender (if applicable) of the requisite Bonds of such Series.

(c) There shall be paid from the Applicable Sinking Fund Installment Account
of the Bond Fund to the respective Paying Agents on each sinking fund payment date for a Series
of Bonds in immediately available funds the amounts required for such Sinking Fund Installment
due and payable with respect to such Series of Bonds which are to be redeemed from Sinking
Fund Installments on such date (accrued interest on such Bonds being payable from the
Applicable Interest Account of the Bond Fund), all as may be set forth in the applicable Series
Supplemental Indenture. Such amounts shall be applied by the Paying Agents to the payment of
such Sinking Fund Installment when due. The Trustee shall call for redemption, in the manner
provided in Article VI hereof, Bonds of such Series for which Sinking Fund Installments are
applicable in a principal amount equal to the Sinking Fund Installment then due with respect to
such Bonds. Such call for redemption shall be made even though at the time of mailing of the
notice of such redemption sufficient moneys therefor shall not have been deposited in the
Applicable Sinking Fund Account of the Bond Fund.

(d) Amounts in the Applicable Redemption Account of the Bond Fund
established with respect to a Series of Bonds shall be applied, at the written direction of the
Lessee, as promptly as practicable, to the redemption of such Series of Braids at prices not
exceeding the Redemption Price thereof applicable on the earliest date upon which such Bonds
are next subject to redemption plus in each case accrued interest to the date of redemption. Any
amount in the Applicable Redemption Account not so applied to the redemption of such Series
of Bonds by thirty (30) days prior to the next date on which the Bonds are so redeemable shall be
applied, subject to the provisions of Section 5.06(a) hereof, to the redemption of such Series of
Bonds on such redemption date; provided that if such amount aggregates less than $100,000,
such amount need not be then applied to such redemption. Any amounts deposited in such
Applicable Redemption Account and not applied within twelve (12) months of their date of
deposit to the redemption of, or as provided in paragraph (e) of this Section 5.06, the purchase of
such Series of Bonds (except if held in accordance with Section 10.01 hereof) shall be
transferred to the Applicable Interest Account. Upon the redemption of Bonds of a maturity of
any Series, an amount equal to the principal of such Bonds so redeemed or an amount of Bonds
purchased by the Lessee and surrendered for cancellation as provided in Section 5.06(e), (0 and
(g) hereof shall, in the order designated by the Lessee, be credited against the next ensuing and
future Sinking Fund Installments, if any, for that maturity of that Series of Bonds until the full
principal amount of such Bonds so redeemed or purchased shall have been so credited. The
portion of any such Sinking Fund Installment remaining after the deduction of such amounts so
credited shall constitute and be deemed to be the amount of such Sinking Fund Installment for
the purposes of any calculation thereof under the Indenture. The Bonds of any maturity of a
Series to be redeemed shall be selected by the Trustee (at the written direction of the Lessee) in
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the manner provided in Section 6.02 hereof. Amounts in any Applicable Redemption Account to
be applied to the redemption of Bonds of a Series shall be paid to the respective Paying Agents
on or before the redemption date and applied by them on such redemption date to the payment of
the Redemption Price of such Series of Bonds being redeemed plus interest on such Bonds
accrued to the redemption date.

(e) In lieu of Bonds of any maturity of a Series being redeemed through a
mandatory sinking fund redemption, the Lessee, on behalf of the Agency, may negotiate or
arrange for the purchase of Bonds of that maturity of such Series by the Trustee on behalf of the
Agency in such manner (through brokers or otherwise, and with or without receiving tenders) as
it shall in its discretion determine. The Lessee, on behalf of the Agency, shall cause such Bonds
to be delivered to the Trustee for cancellation. The Trustee, upon presentation by the Lessee to
the Trustee of Bonds of such Series to be purchased accompanied by a written request of an
Authorized Representative of the Agency (given at the written direction of the Lessee) to the
Trustee requesting payment therefor, shall provide monies for payment of the purchase price for
any such Bonds from the moneys deposited in the Applicable Redemption Account of the Bond
Fund and the payment of accrued interest shall be made out of moneys deposited in the
Applicable Interest Account of the Bond Fund. Bonds so purchased and delivered shall be
canceled by the Trustee.

(f) The Agency shall receive a credit in respect of Sinking Fund Installments
for any Bonds of a Series which are subject to mandatory sinking fund redemption and which are
delivered by the Agency or the Lessee to the Trustee on or before the thirtieth (30th) day next
preceding any Sinking Fund Installment payment date and for any Bonds which prior to said date
have been purchased or redeemed (otherwise than through the operation of the Applicable
Sinking Fund Installment Account) and canceled by the Trustee and not theretofore applied as a
credit against any Sinking Fund Installment. Each Bond of a Series so delivered, canceled or
previously purchased or redeemed shall be credited by the Trustee at one hundred per cent
(100%) of the principal amount thereof against the obligation of the Agency on such Sinking
Fund Installment payment date with respect to such Series of Bonds, and the principal amount of
such Series of Bonds to be redeemed by operation of the Applicable Sinking Fund Installment
Account on the due date of such Sinking Fund Installment shall be reduced accordingly, and any
excess over such principal amount shall be credited to future Sinking Fund Installments in the
manner directed by the Lessee, and the principal amount of such Series of Bonds to be redeemed
by application of Sinking Fund Installment payments shall be accordingly reduced.

(g) The Lessee shall on or before the thirtieth (30th) day next preceding each
Sinking Fund Installment payment date furnish the Trustee with the certificate of an Authorized
Representative of the Lessee indicating whether or not and to what extent the provisions of this
Section are to be availed of with respect to such Sinking Fund Installment payment relating to a
Series of Bonds, stating, in the case of the credit provided for, that such credit has not theretofore
been applied against any Sinking Fund Installment relating to such Series of Bonds and
confirming that immediately available cash funds for the balance of the next succeeding
prescribed Sinking Fund Installment payment relating to such Series of Bonds will be paid on or
prior to the next succeeding Sinking Fund Installment payment date.
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(h) Moneys in the Applicable Redemption Account of the Bond Fund
established with respect to a Series of Bonds which are not set aside or deposited for the
redemption or purchase of such Series of Bonds shall be transferred by the Trustee to the
Applicable Interest Account, to the Applicable Principal Account or to the Applicable Sinking
Fund Installment Account of the Bond Fund.

SECTION 5.07	 Debt Service Reserve Fund.

(a) (i) Within the Debt Service Reserve Fund there shall be created and held a
separate Account for each Series of Bonds issued hereunder for which the Applicable Series
Supplemental Indenture establishes a Debt Service Reserve Account Requirement greater than
zero dollars (SO). The Trustee shall deposit to the credit of the Applicable Debt Service Reserve
Fund Account for a Series of Bonds such proceeds of the sale of such Series of Bonds, if any, as
shall be prescribed in the Applicable Series Supplemental Indenture, and any moneys as are
delivered to the Trustee by the Lessee for the purposes of such Applicable Account of the Debt
Service Reserve Fund.

(ii) In lieu of or in substitution for moneys the Lessee may deposit or
cause to be deposited with the Trustee a Reserve Fund Facility for the benefit of the Holders of
the Bonds of a Series for all or any part of the Debt Service Reserve Account Requirement for
such Series of Bonds; provided (i) that any such surety bond or insurance policy shall be issued
by an insurance company or association reasonably consented to by the Agency and either (A)
the claims paying ability of such insurance company or association is rated in the highest rating
category accorded by a nationally recognized insurance rating agency or (B) obligations insured
by a surety bond or an insurance policy issued by such company or association are rated, without
regard to qualification of such rating by symbols such as "+" or "-" or numerical notation, in the
highest rating category at the time such surety bond or insurance policy is issued by Moody's
and S&P or, if the Bonds of such Series are not rated by both Moody's and S&P, by whichever
of said rating services that then rates such Bonds and (ii) that any letter of credit shall be issued
by a bank, a trust company, a national banking association, a corporation subject to registration
with the Board of Governors of the Federal Reserve System under the Bank Holding Company
Act of 1956 or any successor provision of law, a Federal branch pursuant to the International
Banking Act of 1978 or any successor provision of law, or a domestic branch or agency of a
foreign bank which branch or agency is duly licensed or authorized to do business under the laws
of any state or territory of the United States of America, the unsecured or uncollateralized long
term debt obligations of which, or long term obligations secured or supported by a letter of credit
issued by such person, are rated at the time such letter of credit is delivered, without regard to
qualification of such rating by symbols such as "+" or "-" or numerical notation, in at least the
second highest rating category by Moody's and S&P or, if the Bonds of such Series are not rated
by Moody's and S&P, by whichever of said rating services that then rates such Bonds.

In addition to the conditions and requirements set forth above, no Reserve Fund
Facility shall be deposited in full or partial satisfaction of the Debt Service Reserve Account
Requirement for a Series of Bonds unless the Trustee and each provider of a Reserve Fund
Facility shall have received prior to such deposit (i) an opinion of counsel acceptable to the
Trustee and to each provider of a Reserve Fund Facility to the effect that such Reserve Fund
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Facility has been duly authorized, executed and delivered by the provider thereof and is valid,
binding and enforceable in accordance with its terms, and (ii) in the event such provider is not a
domestic entity, an opinion of foreign counsel in form and substance satisfactory to the Trustee
and to such Reserve Fund Facility provider.

Each such surety bond, insurance policy or letter of credit shall be payable (upon
the giving of such notice as may be required thereby) on any date on which moneys are required
to be withdrawn from the applicable Account in the Debt Service Reserve Fund.

For the purposes of this Section and Section 5.10 hereof, in computing the amount
on deposit in each Account of the Debt Service Reserve Fund, a Reserve Fund Facility shall be
valued at the amount available to be paid thereunder on the date of computation.

(b) Moneys held for the credit of an Applicable Account of the Debt Service
Reserve Fund for a Series of Bonds shall be withdrawn by the Trustee and deposited to the credit
of the Applicable Interest Account, Principal Account, Redemption Account or Sinking Fund
Installment Account of the Bond Fund at the times and in the amounts required to comply with
the provisions of paragraphs (a), (b), (c) and (d) of Section 5.06 hereof with respect to such
Series of Bonds; provided that no payment under a Reserve Fund Facility shall be sought unless
and until moneys are not available in the Applicable Account of the Debt Service Reserve Fund
and the amount required to be withdrawn from such Account of the Debt Service Reserve Fund
pursuant to this subdivision cannot be withdrawn therefrom without obtaining payment under
such Reserve Fund Facility; provided further, that, if more than one Reserve Fund Facility is
held for the credit of such Account of the Debt Service Reserve Fund at the time moneys are to
be withdrawn therefrom, the Trustee shall obtain payment under each such Reserve Fund
Facility, pro rata, based upon the respective amounts then available to be paid thereunder.

With respect to any demand for payment under any Reserve Fund Facility, the
Trustee shall make such demand for payment in accordance with the terms of such Reserve Fund
Facility at the earliest time provided therein to assure the availability of moneys on the Interest
Payment Date for the Series of Bonds for which such moneys are required.

(c) (i) If upon any valuation it is determined that the moneys and investments
held for the credit of an Applicable Account of the Debt Service Reserve Fund are in excess of
those necessary to maintain the Debt Service Reserve Account Requirement for the related
Series of Bonds, an amount equal to such excess shall be withdrawn by the Trustee and
deposited first ratably and equally to satisfy any deficiency then existing in any other Account
held in the Debt Service Reserve Fund and second shall be deposited in the Bond Fund or, prior
to completion of the Project, in the Applicable Construction Account in accordance with the
direction of the Lessee; provided, however, that if such amount results from the substitution of a
Reserve Fund Facility for any securities in such Applicable Account of the Debt Service Reserve
Fund, such amount shall not be deposited in the Bond Fund or the Applicable Construction
Account unless in the opinion of Bond Counsel such application will not adversely affect the
exclusion of interest on any Tax-Exempt Bonds from gross income for Federal income tax
purposes.
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(ii) Notwithstanding the provisions hereof, if, upon any Bond of a
Series having been deemed to have been paid in accordance with Section 10.01 hereof or
redeemed prior to maturity from the proceeds of Bonds, bonds, notes or other obligations issued
for such purpose, the moneys and investments held for the credit of the Applicable Account of
the Debt Service Reserve Fund will exceed the Debt Service Reserve Account Requirement for
the related Series of Bonds, then the Trustee shall, simultaneously with such redemption or a
deposit made in accordance with Section 10.01 hereof, withdraw all or any portion of such
excess from the Applicable Account of the Debt Service Reserve Fund upon the direction of an
Authorized Representative of the Lessee and either (i) apply such amount to the payment of the
principal or Redemption Price of and interest on Bonds of such Series secured by said Account
of the Debt Service Reserve Fund or to fund any reserve for the payment of the principal and
Sinking Fund Installments of or interest on the bonds, notes or other obligations, if any, issued to
provide for payment of such Bonds of such Series secured by said Account of the Debt Service
Reserve Fund or (ii) pay such amount to the Applicable Construction Account if, in the opinion
of Bond Counsel, application of such moneys to the payment of Project Costs will not adversely
affect the exclusion of interest on any Tax-Exempt Bonds from gross income for Federal income
tax purposes; provided that after such withdrawal the amount remaining in the Applicable
Account of the Debt Service Reserve Fund shall not be less than the Debt Service Reserve
Account Requirement for such Series of Bonds.

(d) Except as otherwise provided in any Series Supplemental Indenture, the
Trustee shall value each Account held in the Debt Service Reserve Fund at least ten days prior to
each Interest Payment Date for the related Series of Bonds, upon the written request of the
Lessee and upon a withdrawal from any Account of the Debt Service Reserve Fund pursuant to
paragraph (c) (ii) of this Section 5.07. If upon a valuation, the aggregate of the moneys and
investments held for the credit of any Account held in the Debt Service Reserve Fund is less than
the Applicable Debt Service Reserve Account Requirement for the related Series of Bonds, the
Trustee shall promptly notify the Agency and the Lessee of such deficiency and, except as
otherwise provided in the Applicable Series Supplemental Indenture authorizing the Bonds
secured by such Account of the Debt Service Reserve Fund, the Agency shall cause the Lessee to
deliver to the Trustee moneys or investments the value of which is sufficient to increase the
amount on deposit in such Account of the Debt Service Reserve Fund to an amount equal to the
Debt Service Reserve Account Requirement for such Series of Bonds in accordance with Section
3.40) of the IDA Lease Agreement.

SECTION 5.08 Payments into Rebate Fund; Application of Rebate Fund. (a) The
Rebate Fund and the amounts deposited therein shall not be subject to a security interest, pledge,
assignment, lien or charge in favor of the Trustee, the Lessee or any Bondholder or any other
Person.

(b) Deposits into the Rebate Fund shall be made pursuant to the Applicable
Tax Certificate, the terms of which are incorporated by reference herein, and amounts on deposit
in the Rebate Fund that are required to be paid to the United States Department of the Treasury
pursuant to the Code shall be paid at the times and in the amounts set forth _in_or determined in
accordance with the Applicable Tax Certificate.
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SECTION 5.09	 Direction Necessary for Transfers to Rebate Fund. The Trustee
shall have no obligation under the Indenture to transfer any amounts to the Rebate Fund unless

"	 the Trustee shall have received specific written instructions from the Lessee to make such
transfer.

SECTION 5.10 Investment of Funds and Accounts. (a) Amounts in the Rebate
Fund, Lease Payments Fund, Bond Fund, Debt Service Reserve Fund, Project Fund and
Mortgage Reserve Fund, may, if and only to the extent then permitted by law, be invested but
only in Qualified Investments (except that moneys received from payments under a Credit
Facility pursuant to a Series Supplemental Indenture shall be invested pursuant to the Applicable
Credit Facility Agreement and any amounts held in any account established within the Bond
Fund pursuant to Section 10.01 hereof shall be invested solely in Government Obligations). Any
investment herein authorized is subject to the condition that no portion of the proceeds derived
from the sale of any Series of Tax-Exempt Bonds shall be used, directly or indirectly, in such a
manner as to cause any such Tax-Exempt Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code. Such investments shall be made by the Trustee only at the specific
written request of an Authorized Representative of the Lessee. Except for amounts held in the
Mortgage Reserve Fund, any investment hereunder shall be made in accordance with the
Applicable Tax Certificate, and the Lessee shall so certify to the Trustee with each such
investment direction as referred to below. Such investments shall mature in such amounts and at
such times as may be necessary to provide funds when needed to make payments from the
applicable Fund or Account in which such investment is held. Net income or gain received and
collected from such investments shall be credited and losses charged to the applicable Fund or
Account for which such investment shall have been made; provided, however, that such net
income or gain shall be credited to (i) the Applicable Interest Account of the Bond Fund with
respect to the investment of amounts held in the Applicable Interest Account, Principal Account,
Redemption Account or Sinking Fund Installment Account of the Bond Fund, (ii) the Applicable
Construction Account of the Project Fund with respect to the investment of amounts held in such
Construction Account and in the Applicable Account of the Debt Service Reserve Fund until
completion of the Project and the Applicable Redemption Account of the Bond Fund with
respect to investments in such Construction Account of the Project Fund subsequent to
completion of the Project and (iii) the Applicable Account of the Debt Service Reserve Fund
with respect to the investment of amounts held in said Account of the Debt Service Reserve Fund
after completion of the Project.

(b) At the written request of the Lessee and at least ten (10) days prior to each
Interest Payment Date for a Series of Bonds, the Trustee shall notify the Lessee of the amount of
such net investment income or gain received and collected subsequent to the last such rental
payment under Section 3.4(a) of the IDA Lease Agreement with respect to such Series of Bonds
and the amount then available in the various related Accounts of the Bond Fund and any amounts
then available in the Lease Payments Fund.

(c) Upon the written direction of an Authorized Representative of the Lessee,
the Trustee shall sell at the best price obtainable by it, or present for redemption or exchange,
any obligations in which moneys shall have been invested to the extent necessary to provide cash
in the respective Funds or Accounts to make any payments required to be made therefrom, or to
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facilitate the transfers of moneys or securities between various Funds and Accounts as may be
required from time to time pursuant to the provisions of this Article. As soon as practicable after
any such sale, redemption or exchange, the Trustee shall give notice thereof to the Agency and
the Lessee.

(d) Neither the Trustee nor the Agency shall be liable for any loss, fee, tax or
other charge arising from, or any depreciation in the value of any obligations in which moneys
of the Funds and Accounts shall be invested or in connection with any liquidation of an
investment hereunder. The investments authorized by this Section 5.10 shall at all times be
subject to the provisions of applicable law, as amended from time to time.

(e) Qualified Investments shall be valued at the market value of such
investments, inclusive of accrued interest.

SECTION 5.11 Moneys to be Held in Trust. All honeys required to be deposited
with or paid to the Trustee for the credit of any Fund or Account (except for the Rebate Fund or
Bond Purchase Fund) under any provision of the Indenture and all investments made therewith
shall be held by the Trustee in trust for the benefit of the Bondholders and while held by the
Trustee constitute part of the trust estate, and subject to the lien hereof (except that any amounts
held in any Account of the Debt Service Reserve Fund shall be held solely as security for the
Series of Bonds secured by such Account of the Debt Service Reserve Fund and moneys drawn
from any Reserve Fund Facility will be held solely as security for the Series of Bond Secured by
such Reserve Fund Facility).

SECTION 5.12 Repayment to the Lessee from the Funds. After payment in full of
the Bonds in accordance with Section 10.01 hereof and the payment of all fees, charges and
expenses of the Agency, the Trustee, the Bond Registrar and the Paying Agents and all other
amounts required to be paid hereunder and under each of the Security Documents, and the
payment of any amounts required to be paid to any Credit Facility Provider pursuant to any
Credit Facility Agreement and the payment of any amounts which the Trustee is directed to
rebate to the Federal government pursuant to the Indenture, all amounts remaining in the Rebate
Fund (which are not required to be delivered to the United States government), Project Fund,
Bond Fund, Lease Payments Fund or Debt Service Reserve Fund shall be paid to the Agency and
paid by the Agency to the Lessee, as rebate of rental.

SECTION 5.13	 Mortgage Reserve Fund.

(a) There shall be established hereunder a separate Mortgage Reserve Fund
within which there shall be created a Foreclosure Payment Account. The Trustee shall deposit to
the credit of the Foreclosure Payment Account any amounts provided by the Lessee pursuant to
Section 6.17(f) of the IDA Lease Agreement.

(b) In lieu of or in substitution for Bond proceeds or moneys required to be
deposited into the Mortgage Reserve Fund the Lessee may deposit or cause to be deposited with
the Trustee a Reserve Fund Facility for all or any portion of the Foreclosure Payment Account
Requirement for the benefit of the Holders of the Bonds; provided (i) that any such surety bond
or insurance policy shall be issued by an insurance company or association reasonably consented
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to by the Agency and either (A) the claims paying ability of such insurance company or
association is rated in the highest rating category accorded by a nationally recognized insurance
rating agency or (B) obligations insured by a surety bond or an insurance policy issued by such
company or association are rated, without regard to qualification. of such rating by symbols such
as 11+11 "-" or numerical notation, in the highest rating category at the time such surety bond or
insurance policy is issued by Moody's and S&P or, if the Bonds of such Series are not rated by
both Moody's and S&P, by whichever of said rating services that then rates such Bonds and
(ii) that any letter of credit shall be issued by a bank, a trust company, a national banking
association, a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provision of
law, a Federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, or a domestic branch or agency of a foreign bank which branch or agency is
duly licensed or authorized to do business under the laws of any state or territory of the United
States of America, the unsecured or uncollateralized long term debt obligations of which, or long
term obligations secured or supported by a letter of credit issued by such person, are rated at the
time such letter of credit is delivered, without regard to qualification of such rating by symbols
such as "+" or "-" or numerical notation, in at least the second highest rating category by
Moody's and S&P or, if the Bonds of such Series are not rated by Moody's and S&P, by
whichever of said rating services that then rates such Bonds.

(c) In addition to the conditions and requirements set forth above, no Reserve
Fund Facility shall be deposited in full or partial satisfaction of the Foreclosure Payment
Account Requirement unless the Trustee and each provider of a Reserve Fund Facility shall have
received prior to such deposit (i) an opinion of counsel acceptable to the Trustee and to each
provider of a Reserve Fund Facility to the effect that such Reserve Fund Facility has been duly
authorized, executed and delivered by the provider thereof and is valid, binding and enforceable
in accordance with its terms, and (ii) in the event such provider is not a domestic entity, an
opinion of foreign counsel in form and substance satisfactory to the Trustee and to such Reserve
Fund Facility provider.

Each such surety bond, insurance policy or letter of credit shall be payable (upon
the giving of such notice as may be required thereby) on any date on which moneys are required
to be withdrawn from the Mortgage Reserve Fund.

For the purposes of this Section and Section 5.10 hereof, in computing the amount
on deposit in the Mortgage Reserve Fund, a Reserve Fund Facility shall be valued at the amount
available to be paid thereunder on the date of computation.

(d) [Reserved]

(e) Moneys, or any Reserve Fund Facility held in the Foreclosure Payment
Account, shall be applied or drawn upon by the Trustee either (i) to pay the Port Authority any
amounts due under Section 92 of the PA Lease (or any similar amounts to the City under the
City-American Lease) or (ii) subsequent to a Notice of Termination, a Bonds Default or a
Bankruptcy Rejection Date (as such terms are defined in Section 92 or any similar provision of
the City-American Lease), in the event that the Trustee determines that it is not in the best
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interest of the Bondholders to make the payments described in (i) above, or if the Trustee is so
directed by Bondholders in accordance with the Indenture, amounts then held in the Foreclosure
Payment Account may be used to pay debt service on the Bonds.

(f) [Reserved]

(g) The Trustee shall be obligated to value the Foreclosure Payment Account
on the first day of each month. If upon a valuation, the total amount of the moneys and the
principal amount of investments held for the credit of the Foreclosure Payment Account is less
than the Foreclosure Payment Account Requirement, the Trustee shall promptly notify the
Agency and the Lessee of such deficiency and, the Agency shall cause the Lessee to deliver to
the Trustee moneys or investments the value of which is sufficient to increase the amount on
deposit in such Foreclosure Payment Account to an amount equal to the Foreclosure Payment
Account Requirement, If upon any such valuation it is determined that the moneys and
investments held for the credit of the Foreclosure Payment Account are in excess of those
necessary to maintain the Foreclosure Payment Account Requirement, an amount equal to such
excess shall first be applied ratably and equally to satisfy any deficiency then existing in any
Account held in the Debt Service Reserve Fund and second be withdrawn by the Trustee and
paid to the Lessee.

(h) Any monies remaining in the Mortgage Reserve Fund after repayment of
the Bonds shall be paid to the Lessee free and clear of the lien of this Indenture. Any Reserve
Fund Facility on deposit in the Mortgage Reserve Fund after repayment of the Bonds shall be
surrendered to the issuer thereof for cancellation.

(i) With respect to any demand for payment under any Reserve Fund Facility,
the Trustee shall make such demand for payment in accordance with the tennis of such Reserve
Fund Facility at the earliest time provided therein to assure the availability of moneys as required
hereunder.

ARTICLE VI
REDEMPTION OF BONDS

SECTION 6.01 Privilege of Redemption and Redemption Price. Bonds of a Series
or portions thereof subject to redemption prior to maturity shall be redeemable, upon mailed
notice as provided in this Article, at the times, at the Redemption Prices and upon such terms in
addition to and consistent with the terms contained in this Article as shall be specified in the
Series Supplemental Indenture authorizing the issuance thereof and in said Bonds.

SECTION 6.02 Selection of Bonds to be Redeemed. In the event of redemption of
less than all the Outstanding Bonds of the same Series and maturity, the particular Bonds or
portions thereof to be redeemed shall be selected by the Trustee in such manner as the Trustee in
its discretion may deem fair, except that Bonds of a Series and maturity to be redeemed from
Sinking Fund Installments shall be selected by lot. In the event of the redemption of less than all
the Outstanding Bonds of the same Series stated to mature on different dates, the principal
amount of such Bonds to be redeemed shall be applied to the maturities as directed by the
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Lessee. The portion of any Bond to be redeemed in part shall be in the principal amount of the
_ minimum authorized denomination thereof or some integral multiple thereof and, in selecting a

Bond for redemption in part, the Trustee shall treat that Bond as representing that number of
Bonds that is obtained by dividing the principal amount of such registered Bond by the minimum
denomination (referred to below as a "unit') then issuable rounded down to the integral multiple
of such minimum denomination. If it is determined that one or more, but not all, of the units of
principal amount represented by any such Bond is to be called for redemption, then, upon notice
of intention to redeem such unit or units, the Holder of such Bond shall forthwith surrender such
Bond to the Trustee for (a) payment to such Holder of the Redemption Price of the unit or units
of principal amount called for redemption and (b) delivery to such Holder of a new Bond or
Bonds of the same Series and maturity in the aggregate unpaid principal amount of the
unredeemed balance of the principal amount of such Bond. New Bonds of the same Series and
maturity representing the unredeemed balance of the principal amount of such Bond shall be
issued to the registered Holder thereof, without charge therefor. If the Holder of any such Bond
of a denomination greater than a unit shall fail to present such Bond to the Trustee for payment
and exchange as aforesaid, such Bond shall, nevertheless, become due and payable on the date
fixed for redemption to the extent of the unit or units of principal amount called for redemption
(and to that extent only).

SECTION 6.03	 Notice of Redem tp ion. Unless a Supplemental Indenture provides
otherwise with respect to a Series of Bonds, this Section shall govern redemption notices for all
Bonds. When the redemption of any Bonds of a Series is requested or required pursuant to the
Indenture, the Trustee shall give notice of such redemption in the name of the Agency,
specifying the Series, CUSIP number, Bond numbers, the date of original issue, the date of
mailing of the notice of redemption, maturities, interest rates and principal amounts of the Bonds
of such Series or portions thereof to be redeemed, the redemption date, the Redemption Price and
the place or places where amounts due upon such redemption will be payable (including the
name, address and telephone number of a contact person at the Trustee) and specifying the
principal amounts of the Bonds of such Series or portions thereof to be payable and, if less than
all of the Bonds of a Series of any maturity are to be redeemed, the numbers of such Bonds of
such Series or portions thereof to be so redeemed. Such notice shall further state that on such
date there shall become due and payable upon each Bond of such Series or portion thereof to be
redeemed the Redemption Price thereof together with interest accrued to the Redemption Date,
and that from and after such date interest thereon shall cease to accrue and be payable. The
Trustee, in the name and on behalf of the Agency, (i) shall mail a copy of such notice by first
class mail, postage prepaid, not more than 45 nor less than 30 days prior to the date fixed for
redemption of such Series of Bonds, to the registered owners of any Bonds of such Series that
are to be redeemed, at their last addresses, if any, appearing upon the registration books, but any
defect in such notice shall not affect the validity of the proceedings for the redemption of Bonds
of a Series with respect to which proper mailing was effected; and (ii) shall cause notice of such
redemption to be sent to at least two (2) of the national information services that disseminate
redemption notices and shall cause notice of such redemption to be sent the Applicable Credit
Facility Provider relating to such Series of Bonds provided such Credit Facility Provider shall
have given its address to the Trustee. Any notice_ mailed as _provided in this_Section_shall -be
conclusively presumed to have been duly given, whether or not the registered owner receives the
notice. In the event of a postal strike, the Trustee shall give notice by other appropriate means
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selected by the Trustee in its discretion. If any Bond of a Series shall not be presented for
payment of the Redemption Price within sixty (60) days of the redemption date, the Trustee shall
mail a second notice of redemption to such Holder by first class mail, postage prepaid. Any
notice of optional redemption may provide that the redemption of Bonds described therein is
conditioned upon receipt by the Trustee, on or before the date fixed for redemption, of sufficient
funds to pay the Redemption Price of the Bonds to be redeemed and such notice shall be of no
effect if moneys sufficient to pay the Redemption Price of the Bonds to be redeemed have not
been deposited with the Trustee on or before the date fixed for redemption. Any amounts held by
the Trustee due to non-presentment of Bonds for payment on any redemption date shall be
retained by the Trustee for a period of one year after the such redemption date and invested in
overnight funds with the interest thereon credited to the Lessee in accordance with Section 5.10
hereof, and any such amounts still held after the expiration of such period after the payment of
any amounts due and owing to any Credit Facility Provider shall then be remitted to the Lessee.

SECTION 6.04 Pavment of Redeemed Bonds; Certain Consequences of
Redemption and Defeasance. (a) Notice having been given in the manner provided in
Section 6.03 hereof, the Bonds of a Series of or portions thereof so called for redemption (unless
such call has been rescinded) shall become due and payable on the redemption date so
designated at the Redemption Price, plus interest accrued and unpaid to but not including the
redemption date. If, on the redemption date, moneys for the redemption of all the Bonds or
portions thereof to be redeemed, together with interest to the Redemption Date, shall be held by
the Paying Agents so as to be available therefor on said date and if notice of redemption shall
have been given as aforesaid, then, from and after the redemption date, interest on the Bonds or
any such Series or portions thereof so called for redemption shall cease to accrue and become
payable. If said moneys shall not be so available on the Redemption Date, such Bonds or
portions thereof shall continue to bear interest until paid at the same rate as they would have
borne had they not been called for redemption. In such event, such call for redemption shall be
rescinded, and notice of such rescission shall be furnished to affected Holders by the Trustee
within sixty (60) days thereof.

(b) Payment of the Redemption Price plus interest accrued to the Redemption
Date shall be made by check in any coin or currency of the United States of America, which, on
the date of payment thereof, is legal tender for the payment of public or private debts to or upon
the order of the registered owner only upon presentation of such Bonds for cancellation and
exchange as provided in the notice of redemption given pursuant to Section 6.03 hereof or as
may be provided in any Supplemental Indenture hereto; provided, however, that any Holder of at
least $500,000 in aggregate principal amount of Bonds of a Series may, by written request to the
Trustee, direct that payments of Redemption Price and accrued interest to the date of redemption
be made by wire transfer in Federal funds at such wire transfer address as the owner shall specify
to the Trustee in such written request.

(c) All Bonds of Series redeemed in full under the provisions of this Article
shall forthwith be canceled and returned to the Agency and no Bonds of such Series shall be
executed, authenticated or issued hereunder in exchange or substitution therefor, or for or in
respect of any paid portion of such Series of Bonds.
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(d) If all Bonds of any Series are redeemed in accordance herewith and any
Series Supplemental Indenture and such Bonds have been paid in accordance with the provisions
of Article X hereof, then (i) the failure by the Lessee to observe or perform a covenant or
agreement in the IDA Lease Agreement or (ii) the inaccuracy of any representation or warranty
made by the Lessee in the IDA Lease Agreement or in the Applicable Tax Certificate, either of
which results in a Determination of Taxability with respect to such Series, shall not constitute an
Event of Default under the IDA Lease Agreement or the Indenture and payment of the
Redemption Price with respect thereto shall constitute full and complete payment and
satisfaction to the Holders of the Bonds of such Series for any claims, damages, costs or
expenses arising out of or based upon such failure by the Lessee.

(e) If the lien of the Indenture has been defeased in accordance with Article X
- hereof prior to the occurrence of an event permitting or requiring redemption of a Series of

Bonds, the affected Series of Bonds will not be subject to redemption with respect to any such
event, except for any mandatory sinking fund redemption and any redemption provided for in
connection with such defeasance.

ARTICLE VII
PARTICULAR COVENANTS

SECTION 7.01 Agency's Obligations Not to Create a Pecuniary Liability. Each
and every covenant herein made, including all covenants made in the various sections of this
Article VII, is predicated upon the condition that any obligation for the payment of money
incurred by the Agency shall not create a debt of the State nor the City and neither the State nor
the City shall be liable on any obligation so incurred, and the Bonds and any other obligation for
the payment of money incurred by the Agency hereunder shall not be payable out of any funds of
the Agency other than those pledged therefor but shall be payable by the Agency solely from the
amounts or Funds available to the Trustee and under any Credit Facility, if any, securing a
particular Series of Bonds, the amounts payable by the Lessee under the IDA Lease Agreement
pledged to the payment thereof in the manner and to the extent in the Indenture, amounts payable
to the Trustee as Secured Party under the Equipment Security Agreement and amounts payable
to the Leasehold Mortgagee under the Leasehold Mortgage, and nothing in the Bonds, in the
IDA Lease Agreement, in the Indenture, in the Equipment Security Agreement or in any other
Security Documents shall be considered as pledging any other funds or assets of the Agency.

SECTION 7.02 Payment of Principal and Interest. The Agency covenants that it
will from the sources herein contemplated promptly pay or cause to be paid the principal of,
Purchase Price, Redemption Price, and Sinking Fund Installments, if any, of and interest on the
Bonds, together with interest accrued to but not including the date of redemption, at the place, on
the dates and in the manner provided in the Indenture and in the Bonds according to the true
intent and meaning thereof. All covenants, stipulations, promises, agreements and obligations of
the Agency contained herein shall be deemed to be covenants, stipulations, promises; agreements
and obligations of the Agency and not of any member, officer, director, employee or agent
thereof in his-individual-capacity, and-no-resort-shall be-had-for the payment-of-the principal-of
Purchase Price, Sinking Fund Installment, or Redemption Price, if any, of or interest on the
Bonds or for any claim based thereon or hereunder against any such member, officer, director,
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employee or agent or against any natural person executing the Bonds. Neither the Bonds, the
Purchase Price, Sinking Fund Installment, or Redemption Price, if any, thereof or interest
thereon, shall ever constitute a debt of the State or of the City and neither the State nor the City
shall be liable on any obligation so incurred, and the Bonds shall not be payable out of any funds
of the Agency other than those pledged therefor. The Agency shall not be required under the
Indenture or any other Security Documents to expend any of its funds other than (i) the proceeds
of the Bonds, (ii) the lease rentals, revenues and receipts, rental income and other moneys held or
derived from or in connection with the Facility and payable by the Lessee under the IDA Lease
Agreement, as amended by any IDA Lease Amendment and pledged to the payment of the
Bonds, and (iii) any income or gains therefrom.

SECTION 7.03 Performance of Covenants; Authority. The Agency covenants that
it will faithfully perform at all times any and all covenants, undertakings, stipulations and
provisions contained in the Indenture, in any and every Bond executed, authenticated and
delivered hereunder and thereunder and in all proceedings pertaining hereto or thereto. The
Agency covenants that it is duly authorized under the Constitution and laws of the State,
including particularly and without limitation the Act, to issue the Bonds authorized hereby and to
execute the Indenture, to lease the Facility pursuant to the IDA Lease Agreement, to assign the
IDA Lease Agreement, to pledge the lease rentals, revenues and receipts hereby pledged in the
manner and to the extent herein set forth; that all action on its part for the issuance of the Bonds
of a Series and the execution and delivery of the Indenture have been duly and effectively taken;
and that each Series of Bonds in the hands of the Holders thereof are and will be the valid and
enforceable special obligations of the Agency according to the import thereof.

SECTION 7.04 Books and Records; Certificate as to Defaults. The Agency and
the Trustee each covenant and agree that proper books of record and account will be kept
showing complete and correct entries of all transactions relating to the Project and the Facility,
and that the Holders of any of the Bonds shall have the right at all reasonable times to inspect
records, accounts and data relating thereto. In this regard, records furnished by the Agency and
the Lessee to, or kept by, the Trustee in connection with its duties as such shall be deemed to be
in compliance with the Agency's obligations under this Section 7.04. Within thirty (30) days
after receiving the certificate from the Lessee as provided in Section 6.6(b) of the IDA Lease
Agreement, the Trustee shall render to the Agency a statement that moneys received by the
Trustee pursuant to the IDA Lease Agreement were applied by it to the payment of the principal,
purchase price or Redemption Price, if any, of, Sinking Fund Installments, if any, for and interest
on the Bonds, at the place, on the dates and in the manner provided in the Indenture and that the
Trustee has no knowledge of any defaults under the Indenture or the IDA Lease Agreement or
any Security Document or specifying the particulars of such defaults which may exist.

SECTION 7.05 IDA Lease Agreement. It is understood and agreed that the
Facility will be leased to the Lessee under the IDA Lease Agreement and that pursuant to the
Consent Agreement the Port Authority has consented to the IDA Lease Agreement and to the
form of IDA Lease Amendments contained as an exhibit to the Consent Agreement. An
executed copy of the IDA Lease_ Agreement and each IDA Lease Amendment and the Consent
Agreement will be on file in the office of the Agency and in the principal corporate trust office of
the Trustee. Reference is hereby made to the IDA Lease Agreement for a detailed statement of
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the terms and conditions thereof and for a statement of the rights and obligations of the parties
thereunder. Reference is hereby made to the Consent Agreement for a detailed statement of the
terms and conditions thereof and for a statement of the rights and obligations of the parties
thereunder. All covenants and obligations of the Lessee under the IDA Lease Agreement shall
be enforceable either by the Agency or the Trustee, to whom, in its own name or in the name of
the Agency, is hereby granted the right (to the extent herein provided therefore and subject to
Section 9.05 hereof) to enforce all rights of the Agency and all obligations of the Lessee under
the IDA Lease Agreement, whether or not the Agency is enforcing such rights and obligations
provided however, that except for its rights as Leasehold Mortgagee under the Leasehold
Mortgage, the Trustee shall have no Possessory Rights and Remedies with respect to the Leased
Facilities. The Trustee shall take such action in respect of any matter as is provided to be taken
by it in the IDA Lease Agreement upon compliance or noncompliance by the Lessee and the
Agency with the provisions of the IDA Lease Agreement.

SECTION 7.06 Creation of Liens; Indebtedness; Sale of Facility. The Agency
shall not create or suffer to be created, or incur or issue any evidences of indebtedness secured
by, any lien or charge upon or pledge of the revenues and rental income derived from or in
connection with the Facility and assigned to the Trustee under the hndenture, except the lien,
charge and pledge created by Indenture, the Equipment Security Agreement, and the IDA Lease
Agreement. The Agency further covenants and agrees not to sell, convey, transfer, lease,
mortgage or encumber the Facility or any part thereof except as specifically permitted under the
Indenture, any Series Supplemental Indenture, the Equipment Security Agreement, or the IDA
Lease Agreement.

SECTION 7.07 Instruments of Further Assurance. The Agency covenants that it
will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and
delivered, such Series Supplemental Indentures and such further acts, instruments and transfers
as the Trustee may reasonably require for the better assuring, transferring, conveying, pledging,
assigning and confirming unto the Trustee all and singular the property described herein subject
to the lien, pledge and security interest of the Indenture and in the Leasehold Mortgage and the
lease rentals, revenues and receipts pledged hereby to the payment of the principal, Purchase
Price or Redemption Price, if any, of and interest on any Series of Bonds. The Agency will not
be required to take any action which would be inconsistent with the ATL, the RNDA, the City-
American Lease, if any, the PA Lease or the Consent Agreement. The Agency may rely upon an
Opinion of Counsel in making such determination.

SECTION 7.08 Recording: and Filing. (a) The security interest of the Trustee
created by the Indenture in the non-possessory rights and interests herein described, shall be
perfected by the filing by the Agency in the office of the Secretary of State of the State of New
York in the City of Albany, New York, and in the office of the New York County Register, of
financing statements which fully comply with the New York Uniform Commercial Code -
Article IX, Secured Transactions. Financing and continuation statements shall be filed and re-
filed by the Trustee whenever pursuant to the New York Uniform Commercial Code - Article IX,
Secured Transactions such action is necessary to preserve the lien and security interest hereof.
Any such re-recordings, re-indexings, filings or re-filings shall be prepared by the Lessee and

36

NY:611519.17



accompanied with any fees or requisite charges. The Trustee will promptly notify the Lessee of
any such filings.

The Lessee will, within ten (10) days after notice of any such filing, recording or other
act, cause there to be furnished to the Agency and the Trustee an Opinion of Counsel as to the
adequacy and reciting the details of such filing, recording or other act and specifying any re-
recording, re-filing or other act to be effected in the future with respect to the Lease Agreement,
the Indenture, any Security Document or financing statements.

(b) All costs (including reasonable attorneys' fees and expenses) incurred in
connection with the effecting of the requirements specified in this Section shall be paid by the
Lessee by way of additional rent under the IDA Lease Agreement.

SECTION 7.09 Records Held by the Trustee. Upon reasonable written request, the
Trustee shall make available to the Lessee for its inspection during normal business hours, its
records with respect to the Project and the Facility.

SECTION 7.10 Certain Acknowledgements. The Agency, the Trustee and each
Bondholder (by the purchase and acceptance of a Bond) hereby acknowledge and agree that the
IDA Lease Agreement and the Company Sublease are subject in all respects to the terms and
conditions of the Basic Lease, the PA Lease, the Consent Agreement, and the City-American
Lease (upon the effectiveness thereof), and except with respect to the RNDA or except upon the
effectiveness of the City-American Lease, the termination or expiration of the Basic Lease or the
PA Lease may result in the termination of the IDA Lease Agreement and the Company Sublease
in accordance with the provisions thereof; provided, however, that no such termination will
relieve the Lessee from its obligations to pay rent under the IDA Lease Agreement including
under Sections 3.4 or 3.8 of the IDA Lease Agreement, or release the Lessee or AMR from its
guaranty obligations under the Guaranty.

SECTION 7.11 Trustee's Obligations tinder the IDA Lease Agreement and
Leasehold Mortgage. (a) The Trustee shall perform the actions contemplated to be taken by it
under Section 6.17(1) of the IDA Lease Agreement with respect to recording of the Leasehold
Mortgage.

(b) Upon receipt by the Trustee as Leasehold Mortgagee of the Lessee's
Notice of Intent to Deliver the Leasehold Mortgage to the Leasehold Mortgagee fully executed in
the form of Exhibit P to the Consent Agreement, the Trustee shall in reliance thereon and within
five (5) business days of its receipt of the same notify the City in the manner set forth in Section
13.03 that the Reletting Rights Effective Date has occurred.

(c) Upon the occurrence of a RNDA Effective Date the Trustee together with
the Agency, AMR and the Lessee shall in accordance with Section 2 of the RNDA execute and
deliver to the City an agreement in recordable form reasonably necessary and appropriate to
evidence the Consent Protections.
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ARTICLE VIII
EVENTS OF DEFAULT; REMEDIES OF BONDHOLDERS

SECTION 8.01	 Events of Default Acceleration of Due Date.

(a)	 Each of the following events is hereby defined as and shall constitute an
"Event of Default" hereunder:

(i) Failure in the payment of the interest on any Bond when the same
shall become due and payable and, if no Credit Facility is in effect with respect to such Bond, the
continuation of such failure . for (5) Business Days;

(ii) Failure in the payment of the principal or Redemption Price, if any,
of, or Sinking Fund Installment for, any Bond, when the same shall become due and payable,
whether at the stated maturity thereof or upon proceedings for redemption thereof or otherwise,
or interest accrued thereon and, if no Credit Facility is in effect with respect to such Bond, the
continuation of such failure for (5) Business Days;

(iii) Failure to duly and punctually pay the Purchase Price of any Bond
tendered or deemed tendered for purchase pursuant to a Series Supplemental Indenture;

(iv) Failure of the Agency to observe or perform any covenant,
condition or agreement in any Bonds or under the Indenture on its part to be performed (except
as set forth in Section 8.01(a)(i), (ii) or (iii) hereof) and (A) continuance of such failure for a
period of sixty (60) days after receipt by the Agency and the Lessee of written notice specifying
the nature of such default from the Trustee or the Holders of at least twenty-five per centum
(25%) in aggregate principal amount of the Bonds Outstanding, or (B) if by reason of the nature
of such default the same can be remedied, but not within the said sixty (60) days, the Agency or
the Lessee fails to proceed with reasonable diligence after receipt of said notice to cure the same
or fails to continue with reasonable diligence its efforts to cure the same and the same shall not
be cured within 360 days;

(v) The occurrence of an "Event of Default" under the IDA Lease
Agreement or the occurrence of an event of default under the Guaranty or the Leasehold
Mortgage;

(vi) The occurrence of an Act of Bankruptcy; provided, that with
respect to the filing of an involuntary petition in bankruptcy or other commencement of a
bankruptcy or similar proceeding against the Lessee or the Guarantor, such petition or
proceeding shall remain undismissed or unstayed for ninety (90) days; or

(vii) (A) The date of termination of the PA Lease as set forth in the
notice from the Port Authority to the Trustee pursuant to Section 92(l) of the PA Lease to the
effect that the Port Authority will terminate the PA Lease pursuant to Section 20 thereof or (B)
the date of termination of the_City=American Lease as set forthon-a- notice -from the City to the
Trustee in accordance with the City-American Lease to the effect that the City will terminate the
City-American Lease pursuant to the provisions thereof; provided however, such termination of
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the City-American Lease shall not result in an Event of Default hereunder if the Lessee is
reinstated as or becomes tenant as described in Section 94(c)(1) of the Port Authority Lease; or

(viii) Receipt by the Leasehold Mortgagee of one or more Information
Statements under the PA Lease showing that said total unpaid amount exceeds Nine Million
Eight Hundred Seventy Seven Thousand Dollars and no cents ($9,877,000.00) and failure of the
Lessee to pay said amount in accordance with Section 92(m) of the PA Lease within twenty (20)
days after notice of the same from the Leasehold Mortgagee.

(b) Upon the happening and continuance of an Event of Default under
subsections (iv), (v), or (viii) the Trustee may, or at the direction of the Holders of at least
twenty-five per centum (25%) in aggregate principal amount of the Bonds Outstanding (by
notice in writing to the Agency, the Lessee and the Guarantor) the Trustee shall, declare the
principal of all the Bonds then Outstanding, and the interest accrued thereon, to be due and
payable immediately, and upon such declaration the same shall become and be immediately due
and payable, anything contained in the Indenture or in any of such Bonds to the contrary
notwithstanding. Upon such declaration, the same shall become and be immediately due and
payable, and the principal installments of rent payable under Section 3.4 of the IDA Lease
Agreement (together with interest accrued thereon to the date of such declaration) shall also
become and be immediately due and payable and the Trustee shall promptly draw on any Credit
Facility then in effect to the extent permitted by the terms thereof in an amount equal to the
principal of, and accrued interest on, the Bonds then due and payable.

(c) Upon the happening of any Event of Default specified in Section 8.01(1),
(ii), (iii), or (vii), the Trustee shall immediately declare the principal of all the Bonds then
Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon such
declaration the same shall become and be immediately due and payable, anything contained in
the Indenture or in any of such Bonds to the contrary notwithstanding. Upon such declaration,
the same shall become and be immediately due and payable, and principal installments of rent
payable under Section 3.4 of the IDA Lease Agreement (together with interest accrued thereon to
the date of such declaration) shall become immediately due and payable and the Trustee shall
promptly draw on any Credit Facility then in effect to the extent permitted by the terns thereof,
in an amount equal to the principal of, and accrued interest on, the Bonds secured thereby then
due and payable. Upon the occurrence and continuance of such Event of Default pursuant to
Section 8.01(a)(vii), the Agency or the Trustee shall terminate the IDA Lease Agreement, and all
of the estate, right, title and interest therein granted or vested in the Lessee shall cease and
terminate.

(d) If there shall occur an Event of Default under Section 8.01(a)(vi) above
the unpaid principal of all the Bonds Outstanding and the interest accrued thereon (and all
installments of rent under the IDA Lease Agreement) shall be due and payable immediately
without the necessity of any declaration or other action by the Trustee or any other Person, and
the Trustee shall promptly draw on any Credit Facility then in effect to the extent permitted by
the terms thereof in an amount equal to the principal of, and accrued interest on, the Bonds
secured thereby then due and payable.
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(e) The right of the Trustee or of the Holders of at least twenty-five per
centum (25%) in aggregate principal amount of the Bonds Outstanding to make any such
declaration as aforesaid, however, is subject to the condition that if, at any time before such
declaration, all overdue installments of principal of and interest on all of the Bonds which shall
have matured by their terms and the unpaid Redemption Price of the Bonds or principal portions
thereof to be redeemed have been paid by or for the account of the Agency, and all other Events
of Default with respect to such Bonds have been otherwise remedied, and the reasonable and
proper charges, expenses and liabilities of the Trustee, shall either be paid by or for the account
of the Agency or provision satisfactory to the Trustee shall be made for such payment and if the
Bonds so in default are secured by a Credit Facility, the Credit Facility Provider thereof shall
have confirmed in writing that the Credit Facility has been fully reinstated (except as to any
Bonds held as Bank Bonds by such Credit Facility Provider for the account of the Lessee) and
shall provide to the Trustee its written consent and rescissions of such default, and all defaults
with respect to the Bonds have been otherwise remedied as provided in this Article VIII, then in
every such case any such default and its consequences shall ipso facto be deemed to be annulled,
but no such annulment shall extend to or affect any subsequent default or impair or exhaust any
right or power consequent thereon; provided, however, that if the Holders of at least twenty-five
per centum (25%) in aggregate principal amount of the Bonds Outstanding shall have directed
such declaration of acceleration, the Trustee shall not annul such declaration and its
consequences without the prior consent of the Holders of greater than fifty per centum (50%) in
aggregate principal amount of the Bonds Outstanding.

(f) Pursuant to the IDA Lease Agreement the Agency has granted to the
Lessee full authority for the account of the Agency to perform any covenant or obligation the
non-performance of which is alleged in any notice received by the Lessee to constitute a default
hereunder, in the name and stead of the Agency with full power to do any and all things and acts
to the same extent that the Agency could do and perform any such things and acts with power of
substitution. The Trustee agrees to accept such performance by the Lessee as performance by
the Agency.

SECTION 8.02 Enforcement of Remedies. (a) Upon the occurrence and
continuance of any Event of Default, provided that the Trustee has delivered the notice required
by Section 8.10, then and in every case the Trustee may proceed, and upon the written request of
the Holders of at least twenty-five per centum (25%) in aggregate principal amount of the Bonds
Outstanding shall proceed, to protect and enforce the rights of the Bondholders and its rights
under the Act, the IDA Lease Agreement, the Indenture, the Leasehold Mortgage, the Guaranty,
the Equipment Security Agreement and under any other of the Security Documents forthwith by
such suits, actions or special proceedings in equity or at law, or by proceedings in the office of
any board or officer having jurisdiction, whether for the specific performance of any covenant or
agreement contained in the Indenture or in any other of the Security Documents or in aid of the
execution of any power granted in, but solely as provided in, the Indenture, the Leasehold
Mortgage, the Guaranty, the Equipment Security Agreement or in any other of the Security
Documents or in the Act or for the enforcement of any legal or equitable rights or remedies as
the Trustee,_ being_ advised by counsel, shall deem most effectual-to-protect--and enforce such
rights or to perform any of its duties under the Indenture or under any other of the Security
Documents. In addition to any rights or remedies available to the Trustee hereunder or

,11

NY:611519.17



elsewhere, upon the occurrence and continuance of an Event of Default the Trustee may take
such action, without notice or demand, as it deems advisable.

(b) In the enforcement of any right or remedy with respect to the Bonds under
the Indenture, the Leasehold Mortgage, the Guaranty, the Equipment Security Agreement or any
other of the Security Documents, the Bonds or under the Act, the Trustee shall be entitled to, and
shall sue for, enforce payment on and receive any or all amounts then or during any default
becoming, and any time remaining, due from the Agency or from the Lessee relating to interest,
principal, Purchase Price, Sinking Fund Installments, Redemption Price, or otherwise, under any
of the provisions of the Indenture, or of the Bonds, and unpaid, with interest on overdue
payments at the rate or rates of interest specified in the Bonds, together with any and all costs
and expenses of collection and of all proceedings under the Indenture, the Leasehold Mortgage,
the Equipment Security Agreement, the Guaranty or under any such other of the Security
Documents and under the Bonds, without prejudice to any other right or remedy of the Trustee or
of the Bondholders, and to recover and enforce judgment or decree against the Agency, but
solely as provided in the Indenture, the Leasehold Mortgage, the Guaranty, the Equipment
Security Agreement and in the Bonds, for any portion of such amounts remaining unpaid, with
interest, costs and expenses, and to collect (but solely from the moneys in the Bond Fund and
other moneys available therefor to the extent provided in the Indenture) in any manner provided
by law, the moneys adjudged or decreed to be payable. The Trustee shall file proofs of claim
and other papers or documents as may be necessary or advisable in order to have the claims of
the Trustee and the Bondholders allowed in any judicial proceedings relative to the Lessee, any
of the other obligors under any other of the Security Documents, the Agency or their creditors or
property.

(c) Regardless of the occurrence of an Event of Default, the Trustee, if
requested in writing by the Holders of at least twenty-five per centum (25%) in aggregate
principal amount of the Bonds then Outstanding, and in each case furnished with security and
indemnity satisfactory to it, shall institute and maintain such suits and proceedings with respect
to the Bonds as it may be advised shall be necessary or expedient to prevent any impairment of
the security under the Indenture, the Guaranty, the Equipment Security Agreement, the
Leasehold Mortgage or under any other Security Documents by any acts which may be unlawful
or in violation of the Indenture, the Equipment Security Agreement, the Guaranty, the Leasehold
Mortgage or under any other of the Security Documents or of any resolution authorizing any
Bonds, and such suits and proceedings as the Trustee may be advised shall be necessary or
expedient to preserve or protect its interests and the interests of the Bondholders; provided that
such request shall not be otherwise than in accordance with the provisions of law and of the
Indenture.

(d) No action taken pursuant to this Article VIII shall be inconsistent or
contrary to the terms and provisions of Section 8.12 hereof.

SECTION 8.03	 Application of Revenues and Other Moneys After Default.

(a)	 All moneys received by the Trustee pursuant to any right given or action
taken under the provisions of this Article under the Equipment Security Agreement, the Guaranty
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or the Leasehold Mortgage or under any other Security Documents shall, after payment of the
cost and expenses of the proceedings resulting in the collection of such moneys and of the
expenses, liabilities and advances incurred or made by the Trustee, be deposited into the Bond
Fund and all moneys so deposited and available for payment of the Bonds shall be applied,
subject to Section 9.04, as follows:

(1) Unless the principal of all of the Bonds shall have become
or have been declared due and payable,

First - To the payment to the persons entitled thereto of all
installments of interest then due on such Bonds, in the order of the
maturity of the installments of such interest and, if the amount
available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts
due on such installment, to the persons entitled thereto, without
any discrimination or privilege; and

Second - To the payment to the persons entitled thereto of
the unpaid principal or Redemption Price, if any, of any of the
Bonds which shall have become due (other than Bonds or principal
installments called for redemption for the payment of which
moneys are held pursuant to the provisions of the Indenture), in the
order of their due dates, and, if the amount available shall not be
sufficient to pay in full the Bonds or principal installments due on
any particular date, then to the payment ratably, according to the
amount of principal due on such date, to the persons entitled
thereto without any discrimination or privilege.

(2) If the principal of all the Bonds shall have become or have
been declared due and payable, to the payment to the Bondholders of the principal and
interest (at the rate or rates expressed in the Bonds) then due and unpaid upon such Bonds
and, if applicable, to the Redemption Price of the Bonds without preference or priority of
principal over interest or of interest over principal, or of any installment of interest over
any other installment of interest, or of any Bond over any other Bond, ratably, according
to the amounts due respectively for principal and interest, to the persons entitled thereto
without any discrimination or preference.

(3) If the principal of all the Bonds and interest thereon shall
have been declared due and payable, and if such declaration shall thereafter shall have
been rescinded and annulled under the provisions of this Article VIII, then, subject to the
provisions of Section 8.03(a) (2) hereof which shall be applicable in the event that the
principal of all the Bonds shall later become due and payable, the moneys shall be
applied in accordance with the provisions of Section 8.03(a) (1) hereof.

Notwithstanding the foregoing provisions; amounts drawn under any Credit
Facility held hereunder with respect to a particular Series of Bonds shall be applied solely to the
payments amounts due on such Series of Bonds secured by such Credit Facility.

42

x]^.611519.17



(b) Whenever moneys are to be applied pursuant to the provisions of this
Section, such moneys shall be applied at such times, and from time to time, as the Trustee shall
determine, having due regard to the amount of such moneys available for application and the
likelihood of additional moneys becoming available for such application in the future. Whenever
the Trustee shall apply such funds with respect to a Series of Bonds, it shall fix the date (which
shall be an Interest Payment Date for such Series of Bonds unless the Trustee shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal to be paid on such dates shall cease to accrue; provided, however, that if the
principal or Redemption Price of all of the Bonds Outstanding, together with accrued interest
thereon, shall have been declared to be due and payable pursuant to Section 8.01 hereof, such
date of declaration shall be the date from which interest shall cease to accrue. The Trustee shall
give such written notice to all Bondholders as it may deem appropriate of the deposit with it of
any such moneys and of the fixing of any such date, and shall not be required to make payment
to the Holder of any Bond until such Bond shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid.

SECTION 8.04 Actions by Trustee. All rights of action under the Indenture, under
the Leasehold Mortgage, under any other Security Document or under any of the Bonds may be
enforced by the Trustee without the possession of any of the Bonds or the production thereof in
any trial or other proceedings relating thereto and any such suit or proceeding instituted by the
Trustee shall be brought in its name as Trustee without the necessity of joining as plaintiffs or
defendants any Holders of the Bonds, and any recovery of judgment shall, subject to the
provisions of Section 8.03 hereof, be for the equal benefit of the Holders of the Outstanding
Bonds.

SECTION 8.05 Majority Bondholders Control Proceedings. Anything in the
Indenture to the contrary notwithstanding, the Holders of a majority in aggregate principal
amount of the Bonds then Outstanding, shall have the right, at any time, by an instrument or
instruments in writing executed and delivered to the Trustee, to direct the method and place of
conducting all proceedings to be taken in connection with the enforcement of the terms and
conditions of the Indenture, or for the appointment of a receiver or any other proceedings
hereunder; provided, that such direction shall not be otherwise than in accordance with the
provisions of law and of the Indenture, and provided, further, if Bonds of a Series are secured by
a Credit Facility, for so long as such Applicable Credit Facility is outstanding and no default
specified in subsections 8.01(a)(i), (ii), or (iii) has occurred and is continuing with respect to
such Bonds, the Applicable Credit Facility Provider shall have the right to direct all proceedings
on behalf of the holders of the Bonds of such Series secured thereby and to vote the Bonds of
such Series secured thereby for all purposes hereunder.

SECTION 8.06 Individual Bondholder Action Restricted. (a) No Holder of any
Bond shall have any right to institute any suit, action or proceeding at law or in equity for the
enforcement of any provisions of the Indenture or of any other Security Documents with respect
to such Bond or the execution of any trust under the Indenture or for any remedy under the
Indenture or under any other Security Documents, unless such Holder shall- have previously
given to the Trustee written notice of the occurrence of an Event of Default as provided in this
Article, and the Holders of at least twenty-five per centum (25%) in aggregate principal amount
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of the Bonds then Outstanding shall have filed a written request with the Trustee, and shall have
offered it reasonable opportunity either to exercise the powers granted in the Indenture or such
other Security Documents or by the Act or by the laws of the State or to institute such action, suit
or proceeding in its own name, and unless such Holders shall have offered to the Trustee
adequate security and indemnity against the costs, expenses and liabilities to be incurred therein
or thereby (other than costs, expenses and liabilities related to acceleration), and the Trustee shall
have refused to comply with such request for a period of sixty (60) days after receipt by it of
such notice, request and offer of indemnity, it being understood and intended that no one or more
Holders of Bonds shall have any right in any manner whatever by his, its or their action to affect,
disturb or prejudice the pledge created by the Indenture, or to enforce any right under the
Indenture except in the manner herein provided; and that all proceedings at law or in equity to
enforce any provision of the Indenture shall be instituted, had and maintained in the manner
provided in the Indenture and, subject to the provisions of Section 8.03 hereof, be for the equal
benefit of all Holders of the Outstanding Bonds.

(b) Nothing contained in the Indenture, in any other Security Document or in
the Bonds shall affect or impair the right of any Bondholder to payment of the principal or
Redemption Price, if applicable, of, Sinking Fund Installments for, and interest on any Bond at
and after the maturity thereof, or the obligation of the Agency to pay the principal or Redemption
Price, if applicable, of, Sinking Fund Installments for, and interest on each of the Bonds to the
respective Holders thereof at the time, place, from the source and in the manner herein and in .
said Bonds expressed.

SECTION 8.07 Effect of Discontinuance of Proceedin gs. In case any proceedings
taken by the Trustee on account of any Event of Default shall have been discontinued or
abandoned for any reason, or shall have been determined adversely to the Trustee, the Trustee
and the Bondholders shall be restored, respectively, to their former positions and rights
hereunder, and all rights, remedies, powers and duties of the Trustee shall continue as in effect
prior to the commencement of such proceedings.

SECTION 8.08 Remedies Not Exclusive. No remedy by the terns of the Indenture
conferred upon or reserved to the Trustee or to the Holders of the Bonds is intended to be
exclusive of any other remedy, and each and every such remedy shall be cumulative and shall be
in addition to any other remedy given under the Indenture or now or hereafter existing at law or
in equity or by statute.

SECTION 8.09 Delay or Omission. No delay or omission of the Trustee or of any
Holder of the Bonds to exercise any right or power arising upon any default shall impair any
right or power or shall be construed to be a waiver of any such default or an acquiescence
therein: and every power and remedy given by this Article to the Trustee and the Holders of the
Bonds, respectively, may be exercised from time to time and as often as may be deemed
expedient by the Trustee or by the Bondholders.

SECTION 8.10 Notice of Default. The Trustee shall promptly mail to the Agency,
to registered Holders of Bonds and to the Lessee, the Guarantor and each Applicable Credit
Facility Provider, if any, by first class mail, postage prepaid, written notice of the occurrence of
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any (i) Event of Default with respect to the Bonds and (ii) the receipt by the Trustee as
mortgagee under the Leasehold Mortgage of a Notice of Termination pursuant to and as defined
in Section 92(a) of the PA Lease as amended or any similar notice of termination of or default
under the City-American Lease or the ATL. The Trustee shall not, however, be subject to any
liability to any Bondholder by reason of its failure to mail any notice required by this Section.

SECTION 8.11 Waivers of Default. The Trustee shall waive any default hereunder
and its consequences and rescind any declaration of acceleration upon the written request of the
Holders of greater than 50% in aggregate principal amount of all the Bonds then Outstanding;
provided, however, that there shall not be waived without the consent of Holders of all the Bonds
Outstanding (a) any default in the payment of the principal, Purchase Price or Redemption Price
of any Outstanding Bonds at the date specified therein or (b) any default in the payment when
due of the interest on any such Bonds, unless, prior to such waiver, all arrears of interest, with
interest (to the extent permitted by law) at the rate home by the Bonds on overdue installments of
interest in respect of which such default shall have occurred, and all arrears of payment of
principal, Purchase Price and Redemption Price with respect to such Bonds when due, as the
case may be, and all expenses of the Trustee in colmection with such default shall have been paid
or provided for; and in case of any such waiver or rescission, or in case any proceeding taken by
the Trustee on account of any such default shall have been discontinued or abandoned or
determined adversely to the Trustee, then and in every such case the Agency, the Trustee and the
Bondholders shall be restored to their former positions and rights hereunder, respectively, but no
such waiver or rescission shall extend to any subsequent or other default, or impair any right
consequent thereon.

SECTION 8.12 Limitation of Remedies. The Agency and the Trustee hereby
represent to and agree with the Port Authority that (a) the only right and interest that the Agency
shall have in the Leased Facilities is to sublease the Leased Facilities to and from the Lessee and
impose upon the Lessee the obligations set forth in the IDA Lease Agreement and (b) neither the
Agency, nor the Bondholders, nor the Trustee (except as Leasehold Mortgagee under or pursuant
to the Leasehold Mortgage) shall have any other interest in the Leased Facilities or the PA Lease
(including but not limited to, any rights to perform the rights or obligations of the Lessee under
the PA Lease (except for those rights pursuant to the Leasehold Mortgage or Section 92) or
otherwise, any rights of possession, entry, re-entry, redemption, eviction or regaining or
resumption of possession, any right to the appointment of a receiver or to sell, convey, transfer,
mortgage, acquire, pledge, assign, let or resublet the Leased Facilities, the Project or the PA
Lease or any part thereof or any rights created thereby or the letting thereunder) under (i) the
Security Documents, (ii) the Act, (iii) the Real Property Actions and Proceedings Law of the
State or (iv) the Real Property Law of the State; or otherwise. Further, the Lessee, the Agency
and the Trustee hereby represent to and agree with the Port Authority that neither they nor the
Bondholders shall have any claim, interest, remedy, right o"r action against the Port Authority or
the Leased Facilities or under the PA Lease at law or in equity arising out of or in connection
with the Act, the Security Documents or the Project (other than the interests, rights and remedies
under or pursuant to the Leasehold Mortgage or Section 92).
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In addition to and without limiting the foregoing, the Trustee and each
Bondholder hereby acknowledges and agrees that in the event there shall be a conflict between
the provisions of the Leasehold Mortgage and Section 92, Section 92 shall govern.

ARTICLE IX
TRUSTEE AND PAYING AGENTS

SECTION 9.01 Appointment and Acceptance of Duties. (a) The Bank of New
York, New York, New York is hereby appointed as Trustee. The Trustee shall signify its
acceptance of the duties and obligations of the Trustee hereunder and under each Security
Document by executing this Master Indenture and each Applicable Series Supplemental
Indenture and agrees to perform said trusts as a corporate trustee ordinarily would under a
corporate mortgage subject to the express terms and conditions herein. All provisions of this
Article IX shall be construed as extending to and including all the rights, duties and obligations
imposed upon the Trustee under the IDA Lease Agreement, under each Tax Certificate and
under any other Security Document to which it shall be a party as fully for all intents and
purposes as if this Article IX were contained in the IDA Lease Agreement, such Tax Certificate
and each such other Security Document.

(b) The Bank of New York, New York, New York is hereby appointed as
Paying Agent for the Bonds. The Agency may also from time to time appoint one or more other
Paying Agents in the manner and subject to the conditions set forth in Section 9.09 for the
appointment of a successor Paying Agent. Each Paying Agent shall signify its acceptance of the
duties and obligations imposed upon it by the Indenture by executing and delivering to the
Agency, and in the case of all Paying Agents other than the Trustee, to the Trustee a written
acceptance thereof. The principal corporate trust offices of the Paying Agents are designated as
the respective offices or agencies of the Agency for the payment of the principal or Redemption
Price, if any, of Sinking Fund Installments for, and interest on, the Bonds.

SECTION 9.02 Indemnitv. The Trustee, in its capacity as the Trustee, the Paying
Agent or the Bond Registrar, shall be under no obligation to institute any suit, or to take any
remedial action under the Indenture (other than accelerating the Bonds when required by the
Indenture), or under any other Security Documents or to enter any appearance or in any way
defend in any suit in which it may be made defendant, or to take any steps in the execution of the
trusts hereby created or in the enforcement of any rights and powers under the Indenture, or
under any other Security Documents, until it shall be indemnified to its satisfaction against any
and all reasonable expenses for services, costs, outlays, and counsel fees and other
disbursements, and against all liability not due to its willful misconduct or negligence; provided,
however, that the Trustee shall nevertheless be obligated to make payments (from the sources
herein specified) on the Bonds when due in the Indenture, all at the times and in the manner
specified in the Indenture.

SECTION 9.03 Responsibilities of Trustee. (a) The Trustee shall have no
responsibility in respect of the validity or sufficiency of the Indenture or of anyother Security
Document or the security provided hereunder or thereunder or the due execution of the Indenture
by the Agency, or the due execution of any other Security Document by any party (other than the
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Trustee) thereto, or in respect of the title or the value of the Facility, or in respect of the validity
of the Bonds authenticated and delivered by the Trustee in accordance with the Indenture or to
see to the recording or filing of the Indenture or any other document or instrument whatsoever
except as otherwise provided in Section 7.08. The recitals, statements and representations
contained in the Indenture and in the Bonds shall be taken and be construed as made by and on
the part of the Agency and not by the Trustee, and the Trustee does not assume any responsibility
for the correctness of the same; provided, however, that the Trustee shall be responsible for its
representation contained in its certificate on the Bonds and for its responsibility as to filing,
refiling, recording and re-recording as contained in Section 7.08 referred to above.

(b) The Trustee shall not be liable or responsible because of the failure of the
Agency to perform any act required of it by the Indenture or because of the loss of any moneys
arising through the insolvency or the act or default or omission of any depositary other than itself
in which such moneys shall have been deposited under the Indenture or the any Tax Certificate.
The Trustee shall not be responsible for the application of any of the proceeds of the Bonds or
any other moneys deposited with it and paid out, invested, withdrawn or transferred in
accordance with the Indenture or any Tax Certificate or for any loss, fee, tax or other charge
resulting from any such investment, reimbursement or liquidation of an investment. The Trustee
shall not be liable in connection with the performance of its duties under the IDA Lease
Agreement, under the Indenture or under any other Security Document except for its own willful
misconduct or negligence. The immunities and exemptions from liability of the Trustee shall
extend to its directors, officers, employees, agents and servants and persons under the Trustee's
control or supervision.

(c) The Trustee, prior to the occurrence of an Event of Default (as defined in
Section 8.01) and after curing of all Events of Default which may have occurred, if any,
undertakes to perform such duties and only such duties as are specifically set forth in the
Indenture. In case an Event of Default has occurred (which has not been cured) the Trustee shall
exercise such of the rights and powers vested in it by the Indenture, and use the same degree of
care and skill in their exercise as a prudent person would exercise under the circumstances in the
conduct of such person's own affairs.

(d) The Trustee shall not be liable or responsible for the failure of the Lessee
to effect or maintain insurance on the Facility as provided in the IDA Lease Agreement nor shall
it be responsible for any loss by reason of want or insufficiency in insurance or by reason of the
failure of any insurer in which the insurance is carried to pay the full amount of any loss against
which it may have insured the Agency, the Lessee, the Trustee or any other Person.

(e) The Trustee shall execute (without the necessity of obtaining the signature
of the Lessee) and cause to be filed those continuation statements, any additional financing
statements and all other instruments required by it by Section 7.08 hereof.

(f) The Trustee shall on the same date as it shall render the statement required
of it by Section 7.04 of the Indenture, make annual reports to the Agency, the Lessee, the
Guarantor, any Credit Facility Provider and the Bondholders of all moneys received and
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expended during the preceding year by it under the Indenture and of any Event of Default known
to it under the IDA Lease Agreement or the Indenture or under any other Security Document.

(g) In performing its duties and obligations under each Tax Certificate, the
Trustee shall not be required to make any payment of a Rebate Requirement or any transfer of
funds or take any other action required to be taken thereunder except upon the receipt of a
written certificate of direction of an Authorized Representative of the Lessee delivered to the
Trustee in accordance with the terms of such Tax Certificate. Notwithstanding any provision of
a Tax Certificate or any other Security Document, nothing in any Tax Certificate, either
expressed or implied, shall be deemed to impose upon the Trustee any responsibility for the legal
sufficiency of such Tax Certificate to effect compliance with the Code.

(h) Subject to subsection (b) above, if consent of the Trustee is required under
the Indenture, the IDA Lease Agreement, the Leasehold Mortgage, the Guaranty or any other
Security Document to consent to any action or event, the Trustee may, but shall not be obligated
to, solicit consents therefor in accordance with Section 13.01 hereof from Holders of the Bonds
and shall not be in any way obligated to consent to any such action or event without the prior
consent of a majority of the Holders of such Bonds.

(i) The Trustee may consult with counsel of its selection chosen with due care
and the advice of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by it hereunder in
good faith and in reliance thereon.

0) The Trustee may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or by or through agents or attorneys and the Trustee shall not
be responsible for any misconduct or negligence on the part of any agent or attorney appointed
with due care by it hereunder.

SECTION 9.04 Compensation. The Trustee and Paying Agents shall be entitled to
receive and collect from the Lessee as provided in the IDA Lease Agreement payment or
reimbursement for its agreed upon fees for services rendered hereunder and under each other
Security Document and all advances, counsel fees and other expenses reasonably and necessarily
made or incurred by the Trustee or Paying Agents in connection therewith. Upon an Event of
Default (as defined in Section 8.01), but only upon an Event of Default, the Trustee and Paying
Agents shall have a first right of payment prior to payment of rent in respect of the principal of
or interest on any Bonds, upon the revenues (but not including any amounts held by the Trustee
under Section 10.01, any amounts required to satisfy amounts due under Section 4.3 of the IDA
Lease Agreement or any amounts drawn under a Credit Facility, or a Reserve Fund Facility) for
the foregoing advances, fees, costs and expenses incurred. The provisions of this Section shall
survive the termination of the Indenture.

SECTION 9.05 Evidence on Which Trustee May Act. (a) In case at any time it
shall be necessary or desirable for the Trustee to make any investigation respecting any fact
preparatory to taking or not taking any action or doing or notdoing anything as such Trustee
and in any case in which the Indenture provides for permitting or taking any action, it may
conclusively rely upon any certificate required or permitted to be filed with it under the
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provisions of the Indenture, and any such certificate shall be evidence of such fact to protect it in
any action that it may or may not take, or in respect of anything it may or may not do, in good
faith, by reason of the supposed existence of such fact.

(b) The Trustee shall be protected and shall incur no liability in acting or
proceeding, or in not acting or not proceeding, in good faith, reasonably and in accordance with
the terms of the Indenture, upon any resolution, order, notice, request, consent, waiver,
certificate, statement, affidavit, requisition, bond or other paper or document which it shall in
good faith reasonably believe to be genuine and to have been adopted or signed by the proper
board or person, or to have been prepared and furnished pursuant to any of the provisions of the
Indenture, or, at the sole cost and expense of the Lessee, and when determined necessary in the
reasonable discretion of the Trustee, upon the written opinion of any attorney (who may be an
attorney for the Agency or an employee of the Lessee), engineer, appraiser, architect or
accountant believed by the Trustee to be qualified in relation to the subject matter.

SECTION 9.06 Trustee and Paving, Agents May Deal in Bonds. Any national
banking association, bank or trust company acting as a Trustee or Paying Agent, and its
directors, officers, employees or agents, may in good faith buy, sell, own, hold and deal in any of
the Bonds, and may join in any action which any Bondholder may be entitled to take with like
effect as if such association, bank or trust company were not such Trustee or Paying Agent.

SECTION 9.07 Resignation or Removal of Trustee. The Trustee may resign and
thereby become discharged from the trusts created under the Indenture for any reason by giving
written notice by registered or certified mail, postage prepaid, to the Agency, to the Lessee and
to the Holders of all Bonds not less than sixty (60) days before such resignation is to take effect,
but such resignation shall not take effect until the appointment and acceptance thereof of a
successor Trustee pursuant to Section 9.08 hereof.

The Trustee may be removed at any time by an instrument in writing filed with the
Trustee and signed by the Holders of not less than a majority in aggregate principal amount of
the Bonds then Outstanding or their attorneys-in-fact duly authorized. Such removal shall
become effective either upon the appointment and acceptance of such appointment by a
successor Trustee or at the date specified in the instrument of removal.. The Trustee shall
promptly give notice of such filing to the Agency and the Lessee.

SECTION 9.08 Successor Trustee. (a) If at any time the Trustee shall resign or
shall be removed effective prior to appointment and acceptance of a successor Trustee, be
dissolved or otherwise become incapable of acting or shall be adjudged a bankrupt or insolvent,
or if a receiver, liquidator or conservator thereof, or of its property, shall be appointed, or if any
public officer shall take charge or control of the Trustee or of its property or affairs, the position
of Trustee shall thereupon become vacant. If the position of Trustee shall become vacant for any
of the foregoing reasons or for any other reason or if the Trustee shall resign, the Lessee shall
cooperate with the Agency and the Agency shall, after providing the Port Authority with forty-
five (45) days prior written notice of the appointment of a Successor Trustee, appoint a successor
Trustee and shall use its best efforts to obtain acceptance of such trust by the successor Trustee
within (60) days from such vacancy or notice of resignation. Within twenty (20) days after such
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appointment and acceptance, the Agency shall notify in writing the Lessee and the Holders of all
Bonds.

(b) In the event of any such vacancy or resignation and if a successor Trustee
shall not have been appointed within sixty (60) days of such vacancy or notice of resignation, the
Holders of a majority in aggregate principal amount of the Bonds then Outstanding, after
providing the Port Authority with forty-five (45) days prior written notice of the appointment of
a Successor Trustee, by an instrument or concurrent instruments in writing, signed by such
Bondholders or their attorneys-in-fact thereunto duly authorized and filed with the Agency may
appoint a successor Trustee which shall, immediately upon its acceptance of such trusts, and
without further act, supersede the predecessor Trustee. If no appointment of a successor Trustee
shall be made pursuant to the foregoing provisions of subsection (a) or (b), within 90 days of
such vacancy or notice of resignation, the Holder of any Bond then Outstanding, the Agency or
any retiring trustee or the Lessee may apply, at the expense of the Lessee, to any court of
competent jurisdiction to appoint a successor Trustee. Such court may thereupon, after
providing the Port Authority with forty-five (45) days prior written notice of the appointment of
a Successor Trustee, and after providing such further notice, if any, as such court may deem
proper, appoint a successor Trustee.

(c) Any Trustee appointed under this Section shall be a national banking
association or a bank or trust company, duly organized under the laws of any state of the United
States authorized to exercise corporate trust powers under the laws of the State and authorized by
law and its charter to perform all the duties imposed upon it by the Indenture and each other
Security Document. At the time of its appointment, any Successor Trustee shall have a capital
stock and surplus aggregating not less than $40,000,000.

(d) Every successor Trustee shall execute, acknowledge and deliver to its
predecessors and also to the Agency an instrument in writing accepting such appointment, and
thereupon such successor Trustee, without any further act, deed, or conveyance, shall become
fully vested with all moneys, estates, properties, rights, immunities, powers and trusts, and
subject to all the duties and obligations, of its predecessor, with like effect as if originally named
as such Trustee; but such predecessor shall, nevertheless, on the written request of its successor
or of the Agency, and upon payment of the compensation, expenses, charges and other
disbursements of such predecessor which are due and payable pursuant to Section 9.04, execute
and deliver an instrument transferring to such successor Trustee all the estate, properties, rights,
immunities, powers and trusts of such predecessor; and every predecessor Trustee shall deliver
all property and moneys, together with a full accounting thereof, held by it under the Indenture to
its successor. Should any instrument in writing from the Agency be required by any successor
Trustee for more fully and certainly vesting in such Trustee the estate, properties, rights,
immunities, powers and trusts vested or intended to be vested in the predecessor Trustee, any
such instrument in writing shall, on request, be executed, acknowledged and delivered by the
Agency. Any successor Trustee shall promptly notify the Agency, the Lessee and the Paying
Agent of its appointment as Trustee.

(e) Any company into which the Trustee may be merged or converted or with
which it may be consolidated or any company resulting from any merger, conversion or
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consolidation to which it shall be a party or any company to which the Trustee may sell or
transfer all or substantially all of its corporate trust business, provided such company shall be a
national banking association or a bank or trust company duly organized under the laws of any
state of the United States and shall be authorized by law and its charter to perform all the duties
imposed upon it by the Indenture, and each other Security Document, shall be the successor to
such Trustee without the execution or filing of any paper or the performance of any further act.

(f) Notwithstanding the provisions hereof regarding prior notice to the Port
Authority of the appointment of a Successor Trustee, the consent of the Port Authority shall not
be required for the appointment of a Successor Trustee hereunder.

(g) Simultaneously with its appointment as a Successor Trustee hereunder,
each Successor Trustee shall be required to acknowledge and consent to the Consent Agreement.

SECTION 9.09 Resignation or Removal of Paying Agent; Successor. (a) Any
Paying Agent may at any time resign and effect the discharge of the duties and obligations
created by the Indenture by giving at least sixty (60) days' prior written notice to the Agency, the
Lessee and the Trustee. Any Paying Agent may be removed at any time by an instrument filed
with such Paying Agent and the Trustee and signed by the Agency. Any successor Paying Agent
shall be appointed by the Agency, with the prior written approvals of the Trustee and the Lessee
(such approvals not to be unreasonably withheld), and shall be a commercial bank or trust
company duly organized under the laws of any state of the United States of America or a
national banking association, having a capital stock and surplus aggregating at least $40,000,000,
and willing and able to accept the office on reasonable and customary terms and authorized by
law and its charter to perform all the duties imposed upon it by the Indenture.

(b) In the event of the resignation or removal of any Paying Agent, such
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its
successors, or if there be no successor, to the Trustee. In the event that for any reason there shall
be a vacancy in the office of any Paying Agent, the Trustee shall act as such Paying Agent.

SECTION 9.10 Appointment of Co-Trustee. (a) It is the purpose of the Indenture
that there shall be no violation of any law of any jurisdiction denying or restricting the right of
banking corporations or associations to transact business as trustee in such jurisdiction. It is
recognized that in case of litigation under the Indenture or under any other Security Document,
and in particular in case of the enforcement of any default, or in case the Trustee deems that by
reason of any present or future law of any jurisdiction it may not exercise any of the powers,
rights or remedies herein granted to the Trustee or hold title to the properties, in trust, as herein
granted, or take any other action which may be desirable or necessary in connection therewith, it
may be necessary that the Trustee (with the prior written consent of the Agency) appoint an
additional institution as a separate trustee or co-trustee. The following provisions of this Section
are adopted to these ends.

(b) In the event that the Trustee appoints an additional institution as a separate
trustee or _co-trustee, each and -every remedy, power, right; claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or intended by the Indenture to be exercised by
or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and vest in
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such separate trustee or co-trustee but only to the extent necessary to enable such separate trustee
or co-trustee to exercise such powers, rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such separate trustee or co-trustee shall run to and be
enforceable by either of them. Such co-trustee may be removed by the Trustee at any time, with
or without cause.

(c) Should any instrument in writing from the Agency be required by the
separate trustee or co-trustee so appointed or removed by the Trustee for more fully and certainly
vesting in and confirming to it such properties, rights, powers, trusts, duties and obligations, any
and all such instruments in writing shall, on request, be executed, acknowledged and delivered
by the Agency. In case any separate trustee or co-trustee, or a successor to either, shall become
incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties
and obligations of such separate trustee or co-trustee, so far as permitted by law, shall vest in and
be exercised by the Trustee until the appointment of a new trustee or successor to such separate
trustee or co-trustee.

(d) No trustee hereunder shall be personally liable by reason of any act or
omission of any other trustee hereunder.

(e) The Port Authority shall be provided at least forty-five (45) days prior
written notice of the appointment of a Co-Trustee hereunder. Notwithstanding the foregoing, the
Consent Agreement of the Port Authority shall not be required for the appointment of a Co-
Trustee hereunder.

ARTICLE X
DISCHARGE OF INDENTURE

SECTION 10.01 Defeasance. (a) Bonds of a Series will be deemed paid for all
purposes of the Indenture when (x) the interest rate or interest rates in effect with respect to such
Series . of Bonds cannot by their terms and under the Applicable Series Supplemental Indenture
be adjusted prior to the date on which such Series of Bonds are to be redeemed or their maturity
date, if earlier, and such Series of Bonds are not subject to optional tender for purchase prior to
the date on which such Bonds are to be redeemed or their maturity date, if earlier, (y) payment of
the principal of and the maximum amount of interest that may become due on such Series of
Bonds to the due date of such principal and interest, including all regularly scheduled interest
payments (whether to maturity, upon redemption, acceleration or otherwise) either (i) has been
made in accordance with the terms of such Series of Bonds or (ii) has been provided for by
depositing with the Trustee in an account held in the Bond Fund by the Trustee (1) moneys
sufficient to make such payment and/or (2) noncallable Government Obligations maturing as to
principal and interest in such amounts and at such times as will ensure the availability of
sufficient moneys to make such payment without regard to the reinvestment thereof, and (z) all
compensation and expenses of the Trustee (as well as the fees and expenses of its counsel)
pertaining to the Bonds of such Series have been paid or provided to the satisfaction of the
Trustee. When a Bond of a Series is deemed paid, it will no longer be_ secured_by or entitled to
the benefits of the Indenture except for payment from moneys or Government Obligations under
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clause (y)(ii) above and except that it may be transferred, exchanged, registered, discharged from
registration or replaced as provided in Article III hereof.

Notwithstanding the foregoing, no deposit under clause (y)(ii) above shall be deemed a
payment of a Bond of a Series until (A) notice of redemption of such Bond is given in
accordance with Article VI hereof or in accordance with the Applicable Series Supplemental
Indenture or, if the Bond is not to be redeemed or paid within the next 60 days, until the Lessee
has given the Trustee, in form satisfactory to the Trustee, (i) irrevocable instructions to notify, as
soon as practicable, the holder of the Bond of such Series, that the deposit required by clause
(y)(ii) above has been made with the Trustee and that the Bond of such Series is deemed to be
paid under this Article and stating the maturity or redemption date upon which moneys are to be
available for the payment of the principal of the Bond of such Series, and (ii) in the event the
amounts deposited pursuant to (y)(ii) above are to be invested in Government Obligations, a
report or opinion addressed to the Trustee of an independent certified public accountant or firm
of independent certified public accountants satisfactory to the Trustee to the effect that such
deposit is an amount sufficient to effect such payment; or (B) the maturity of the Bond of such
Series.

(b) When all Outstanding Bonds are deemed paid as provided in Section
10.01(a) above, and all fees and expenses and other amounts due and payable in respect thereof
to the Trustee, the Agency and every Credit Facility Provider, if any, under the Indenture, the
IDA Lease Agreement, the Equipment Security Agreement and each Credit Facility Agreement,
if any, and any other amounts required to be paid to the United States government in accordance
with each Tax Certificate or pursuant to the Indenture, shall be paid in full, then, subject to
Section 10.01(c) below, the lien of the Leasehold Mortgage, the lien of the Equipment Security
Agreement, the obligations of the Guarantor under the Guaranty, the pledge under the Indenture
of any lease rentals, revenues or receipts payable by, or any guaranteed obligation of, the Lessee
under the IDA Lease Agreement, and the estate and rights hereby granted and all covenants,
agreements and other obligations of the Agency to the Holders of all of the Bonds hereunder in
respect of the Bonds shall thereupon cease, terminate and become void and be discharged and
satisfied and the Bonds shall thereupon cease to be entitled to any lien, benefit or security
hereunder, except as to moneys or securities held by the Trustee or the Paying Agents as
provided in this Section. At the time of such cessation, termination, discharge and satisfaction,
in respect of all of the Bonds, (1) the Trustee shall cancel and discharge the lien of the Indenture
and execute and deliver to the Lessee all such instruments as may be appropriate to satisfy such
liens and to evidence such discharge and satisfaction, (2) the Trustee and the Paying Agents shall
pay over or deliver to the Agency for payment to the Lessee or on its order, as a rebate of rent,
all moneys or securities held by them pursuant to the Indenture which are not required (i) for the
payment of principal of, Purchase Price, Redemption Price, and Sinking Fund Installments, if
any, of or interest on Bonds not theretofore surrendered for such payment or redemption, (ii) for
the payment of all such other amounts due or to become due under the Security Documents, or
(iii) for the payment of any amounts the Trustee has been directed to pay to the United States
government in accordance with any Tax Certificate or the Indenture and (3) the Trustee shall
return each Guaranty to the respective Guarantor.
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(c) Prior to any defeasance of a Series of Bonds becoming effective as
provided in Section 10.01(a) above, there shall have been delivered to the Agency and the
Trustee an opinion of Bond Counsel, addressed to the Agency and the Trustee, to the effect
that (i) interest on Tax-Exempt Bonds of such Series being discharged by such defeasance will
not become includable in gross income for federal income tax purposes by reason of such
defeasance and (ii) the Bonds of such Series have been paid within the meaning and with the
effect expressed in the Indenture.

(d) No provision of this Section 10.01, including any defeasance of Bonds,
shall limit the rights of the Holder of any Bonds to tender such Bonds for purchase, exchange,
register, discharge from registration or replace Bonds, nor limit the rights of the Trustee, or the
Paying Agents to compensation in accordance with their agreements theretofore existing, until
such Bonds shall have been paid in full. Bonds delivered to the Trustee for payment shall be
canceled by the Trustee pursuant to Section 3.08 hereof.

(e) The Trustee shall hold in trust money and/or Government Obligations
deposited with it pursuant to the preceding Section and shall apply the deposited money and the
money from the Govemment Obligations in accordance with the Indenture only to the payment
of principal of, interest on, or Purchase Price of, the Bonds of such Series defeased in accordance
with Article X.

(f) When the Bonds have been paid in full, the Trustee shall so notify the
Lessee.

ARTICLE Xi
AMENDMENTS OF INDENTURE

SECTION 11.01 Limitation on Modifications. The Indenture shall not be modified
or amended in any respect except as provided in and in accordance with and subject to the
provisions of this Article.

SECTION 11.02 Supplemental Indentures Without Bondholders' Consent. (a) The
Agency and the Trustee may, from time to time and at any time, enter into supplements or
amendments to the Indenture without the consent of the Bondholders for any of the following
purposes:

(i) To cure any formal defect, omission or ambiguity in the Indenture
or in any description of property subject to the lien hereof.

(ii) To grant to or confer upon the Trustee for the benefit of the
Bondholders any additional rights, remedies, powers, authority or security which may lawfully
be granted or conferred and which are not contrary to or inconsistent with the Indenture as
theretofore in effect.
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(iii) To add to the covenants and agreements of the Agency in the
Indenture other covenants and agreements to be observed by the Agency which are not contrary
to or inconsistent with the Indenture as theretofore in effect.

(iv) To add to the limitations and restrictions in the Indenture other
limitations and restrictions to be observed by the Agency which are not contrary to or
inconsistent with the Indenture as theretofore in effect.

(v) To confirm, as further assurance, any pledge under, and the
subjection to any lien or pledge created or to be created by, the Indenture, of revenues or other
income from or in connection with the Facility or of any other moneys, securities or funds, or to
subject to the lien or pledge of the Indenture additional revenues, properties or collateral.

(vi) To modify or amend such provisions of the Indenture as shall, in
the opinion of Bond Counsel delivered to the Agency, be necessary to assure the exclusion of the
interest on any Tax-Exempt Bonds from gross income for Federal income tax purposes.

(vii) To authorize the issuance of a Series of Additional Bonds and to
prescribe the terms, forms and details thereof consistent with the Indenture.

(viii) To effect any other change herein which, in the judgment of the
Trustee, is not to the material prejudice of the Trustee or the Bondholders.

(ix) To make any change not materially adversely affecting any
Bondholder's rights to provide for or to implement the provisions of a Credit Facility, if any,
with respect to a particular Series of Bonds.

(x) With respect to any Bonds of a Series entitled to the benefits of a
Credit Facility, to make any change (other than changes permitted in paragraph (ix) above) to
provide for or to implement the provisions of such Credit Facility, only if the changes to the
Indenture become effective on a Purchase Date on which the Bonds of such Series are subject to
mandatory tender for purchase.

(xi) To evidence the succession of a new Trustee or the appointment by
the Trustee or the Agency of a co-trustee.

(xii) To make any change not materially adversely affecting any
Bondholder's rights requested by the Rating Agency in order to secure or maintain a rating on
the Bonds.

(xiii) To modify, amend or supplement the Indenture or any supplement
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar Federal statute hereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of the United States of America or of any of the states of
the United States of America, and, if they so determine, to add to the Indenture or any indenture
supplemental hereto such other terms, conditions and provisions as may be permitted by said
Trust Indenture Act of 1939 or similar Federal statute.
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(xiv) To modify or amend the provisions of the Indenture as shall, in the
Opinion of Counsel, be necessary to conform the provisions of the Indenture to the City-

-	 American Lease and/or the provisions of a leasehold mortgage of the Lessee's leasehold interest
under the City-American Lease.

(b) Before the Agency and the Trustee shall enter into any Supplemental
Indenture pursuant to this Section, there shall have been filed with the Trustee an Opinion of
Counsel stating that such Supplemental Indenture is authorized or permitted by the Indenture and
complies with its terms, and that upon execution it will be valid and binding upon the Agency in
accordance with its terms.

SECTION 11.03 Supplemental Indentures With Bondholders' Consent. (a) Subject
to the terms and provisions contained in this Article XI and Article XII hereof, the Holders of
greater than 50% in aggregate principal amount of the Bonds then Outstanding shall have the
right, from time to time, to consent to and approve the entering into by the Agency and the
Trustee of any Supplemental Indenture with respect to the Bonds as shall be deemed necessary
or desirable by the Agency for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the terns or provisions contained in the Indenture. Nothing
herein contained shall permit, or be construed as permitting, (i) a change in the times, amounts or
currency of payment of the principal of, Sinking Fund Installments for, redemption premium, if
any, Purchase Price, or interest on any Outstanding Bond, a change in the terms of redemption or
maturity of the principal of or the interest on any Outstanding Bond, a reduction in the principal
amount of or the Redemption Price of any Outstanding Bond or the rate of interest thereon
(except upon conversion), any extension of the time of payment thereof, a change in the
mechanics for any interest rate determination method applicable to any Bond, or a change in the
terms of the purchase, in any case without the consent of the Holder of such Bond, (ii) the
creation of a lien upon or pledge of revenues or rental income from or in connection with the
Facility and payable by the Lessee under the IDA Lease Agreement other than the lien or pledge
created by the Indenture, the Equipment Security Agreement, and the Leasehold Mortgage,
except as provided in the Indenture with respect to Additional Bonds, (iii) a preference or
priority of any Bond or Bonds over any other Bond or Bonds, (iv) a reduction in the aggregate
principal amount of Bonds required for consent to such Supplemental Indenture, or (v) a .
modification, amendment or deletion with respect to any of the terms set forth in this Section
11.03(a), without, in the case of items (i) through and including (v) of this Section 11.03(a), the
written consent of one hundred per centum (100%) of the Holders of the Outstanding Bonds
(provided that a change affecting less than all of Outstanding Bonds shall require the approval
only of the Holders of the Outstanding Bonds so affected). For the purposes of this Section,
Bonds shall be deemed to be affected by a modification or amendment hereof if the same
adversely affects or diminishes the rights of the Holders of such Bonds. The Trustee may in its
discretion determine whether or not, in accordance with the foregoing provisions, such Bonds
would be affected by any modification or amendment hereof and any such determination shall be
binding and conclusive on the Agency and all Holders of such Bonds. The Trustee may receive
an opinion of counsel, including an opinion of Bond Counsel, as conclusive evidence as to
whether such Bonds would be so affected by any such modification or amendment hereof.
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(b) If at any time the Agency shall determine to enter into any Supplemental
Indenture for any of the purposes of this Section relating to any Bonds, it shall cause notice of
the proposed Supplemental Indenture to be mailed, postage prepaid, to all Bondholders. Such
notice shall be prepared by the Lessee and shall briefly set forth the nature of the proposed
Supplemental Indenture, and shall state that a copy thereof is on file at the offices of the Trustee
for inspection by all Bondholders. Any change affecting less than all Bonds shall require notice
to only to the Holders of the Bonds so affected.

(c) Subject to the terms and provisions contained in this Section and Article
X11 hereof, within one year after the date of such notice, the Agency and the Trustee may enter
into such Supplemental Indentures in substantially the form described in such notice only if there
shall have first been filed with the Trustee (i) the written consents of Holders of not less than a
majority of or 100% of, as the case may be, the aggregate principal amount of the Bonds then
Outstanding (provided that a change affecting less than all of the Outstanding Bonds shall
require approval only of the Holders of Outstanding Bonds so affected) and (ii) an Opinion of
Counsel stating that such Supplemental Indenture is authorized or permitted by the Indenture and
complies with its terms, and that upon execution it will be valid and binding upon the Agency in
accordance with its terms. Each valid consent shall be effective only if accompanied by proof of
the holding, at the date of such consent, of the Bonds with respect to which such consent is
given. A certificate or certificates by the Trustee that it has examined such proof and that such
proof is sufficient in accordance with the Indenture shall be conclusive that the consent has been
given by the Holders of such Bonds described in such certificate or certificates. Any such
consent shall be binding upon the Holder of the Bonds giving such consent and upon any
subsequent Holder of such Bonds and of any Bonds issued in exchange therefor (whether or not
such subsequent Holder thereof has notice thereof), unless such consent is revoked in writing by
the Holder of such Bonds giving such consent or a subsequent Holder thereof by filing such
revocation with the Trustee prior to the execution of such Supplemental Indenture.

(d) Upon the execution of any Supplemental Indenture pursuant to the
provisions of this Section, the Indenture shall be deemed to be modified and amended in
accordance therewith and the respective rights, duties and obligations under the Indenture of the
Agency, the Trustee and all Holders of the affected Bonds then Outstanding shall thereafter be
determined, exercised and enforced under the Indenture, subject in all respects to such
modifications and amendments.

SECTION 11.04 Supplemental Indenture Part of the Indenture. Any Supplemental
Indenture executed in accordance with the provisions of this Article shall thereafter form a part
of the Indenture and all the terms and conditions contained in any such Supplemental Indenture
as to any provisions authorized to be contained therein shall be deemed to be part of the terms
and conditions of the Indenture for any and all purposes. The Trustee shall execute any
Supplemental Indenture entered into in accordance with the provisions of Section 11.02 or 11.03
hereof which does not adversely affect it and which is not contrary to law.

SECTION 11.05 Consent of Facility Provider. For purposes of consent of the
holders of the Bonds pursuant to this Article XI of the Indenture while a Credit Facility is in
effect with respect to such Bonds, for so long as such Credit Facility is outstanding and the
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Credit Facility Provider is honoring drawings or payments thereunder, the Credit Provider shall
be deemed the holder of the Outstanding Bonds secured by such Credit Facility,

SECTION 11.06 Rights of Lessee. Anything herein to the contrary notwithstanding,
any Supplemental Indenture under Article XI hereof shall not become effective unless and until
the Lessee shall have given its written consent to such Supplemental Indenture signed by an
Authorized Representative of the Lessee.

ARTICLE XII
AMENDMENTS OF RELATED SECURITY DOCUMENTS

SECTION 12.01 Amendments of Security Documents Not Requiring Consent of
Bondholders. The Agency and the Trustee may consent, without the consent of or notice to the
Bondholders, to any amendment, change or modification of any of the Security Documents
(i) for the purpose of curing any ambiguity or formal defect or omission therein, (ii) which, in the
judgment of the Trustee, based upon an opinion of Bond Counsel, is not materially to the
prejudice of the Trustee, the Agency or the Holders of the Bonds, (iii) which, in the opinion of
Bond Counsel delivered to the Agency, shall be necessary to assure the exclusion of the interest
on the Tax-Exempt Bonds from gross income for Federal income tax purposes, or (iv) which, in
the Opinion of Counsel, shall be necessary to conform the provisions of such Security
Documents to the City-American Lease and/or the provisions of a leasehold mortgage of the
Lessee's leasehold interest under the City-American Lease. The Trustee shall have no liability to
any Bondholder or any other person for any action taken by it in good faith pursuant to this
Section.

SECTION 12.02 Amendments of Security Documents Requiring Consent of
Bondholders. Except as provided in Section 12.02, the Agency and the Trustee shall not consent
to any amendment, change or modification of any of the Security Documents affecting any
Bonds hereunder, without mailing of notice and the written approval or consent of the Holders of
greater than 50% in aggregate principal amount of the Bonds at the time Outstanding given and
procured as set forth in Section 11.03 hereof; provided, however, there shall be no amendment,
change or modification to (i) the obligation of the Lessee to make lease rental payments with
respect to any Bonds under the IDA Lease Agreement, or (ii) the Lessee's or AMR's obligations
under the Guaranty, without the prior written approval of the Holders of 100% in aggregate
principal amount of all Bonds at the time Outstanding given and procured as in Section 11.03
hereof provided. If at any time an obligor under a Security Document shall request the consent
of the Trustee to any such proposed amendment, change or modification, the Trustee shall cause
notice of such proposed amendment, change or modification to be mailed in the same manner as
is provided in Section 11.03(b) hereof with respect to Supplemental Indentures. Such notice
shall be prepared by the Agency or the Lessee and shall briefly set forth the nature of such
proposed amendment, change or modification and shall state that copies of the instrument
embodying the same are on file at the principal corporate trust office of the Trustee for
inspection by all Bondholders. For the purposes of this Section, Bonds shall be deemed to be
affected by a modification or amendment to a Security Document if the same adversely affects or
diminishes the rights of the Holders of such Bonds. The Trustee may in its discretion determine
whether or not, in accordance with the foregoing provisions, the Bonds would be affected by any
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modification or amendment to a Security Document and any such determination shall be binding
and conclusive on the Agency and all Holders of the Bonds. The Trustee may receive an opinion
of counsel, including an opinion of Bond Counsel, as conclusive evidence as to whether the
Bonds would be so affected by any such modification or amendment to a Security Document.

SECTION 12.03 Consent of Facility Provider. Any modification or amendment to a
Security Document which would expressly affect the rights of a Credit Facility Provider shall not
become effective until the written consent of such Credit Facility Provider has been obtained.
Notice of the adoption of such modification to a Security Document and of the effectiveness of
the modification or amendment made thereby shall be given to each Applicable Credit Facility
Provider at the times and in the mamler provided herein with respect to notices thereof required
to be given to the Bonds of such Series. For purposes of consent of the holders of the Bonds
pursuant to this Article XII of the Indenture, while a Credit Facility is in effect, for so long as
such Credit Facility is outstanding and the Credit Facility Provider is honoring drawings or
payments thereunder, the Credit Provider shall be deemed the holder of the Bonds secured by
such Credit Facility.

ARTICLE XIII
MISCELLANEOUS

SECTION 13.01	 Evidence of Signature of Bondholders and Ownership of Bonds.

(a) Any request, consent, revocation of consent, approval, objection or other
instrument which the Indenture may require or permit to be signed and executed by the
Bondholders may be in one or more instruments of similar tenor, and shall be signed or executed
by any Bondholder in person or by his duly authorized attorney appointed in writing. Proof of
the execution of any such instrument, or of an instrument appointing any such attorney, shall be
sufficient for any purpose of the Indenture (except as otherwise therein expressly provided) if
made in the following manner, or in any other manner satisfactory to the Trustee, which may
nevertheless in its discretion require further or other proof in cases where it deems the same
desirable: the fact and date of the execution by any Bondholder or his attorney of such
instruments may be proved by a guarantee of the signature thereon or by the certificate of any
notary public or other officer authorized to take acknowledgments of deeds, that the person
signing such request or other instrument acknowledged to him the execution thereof, or by an
affidavit of a witness of such execution, duly sworn to before such notary public or other officer.
Where such execution is by an officer of a corporation or association or a member of a
partnership, on behalf of such corporation, association or partnership, such signature guarantee,
certificate or affidavit shall also constitute sufficient proof of his authority.

(b) The ownership of Bonds and the amount, numbers and other
identification, and date of holding the same shall be proved by the registry books.

(c) Except as otherwise provided in Section 11.03 hereof with respect to
revocation of a consent, any request or consent by the owner of any Bond shall bind all future
owners of such Bond in respect of anything done or suffered to be done by the Agency or the
Trustee or any Paying Agent in accordance therewith.
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SECTION 13.02 Money Held for Particular Bonds. (a) The amounts held by the
Trustee for the payment of the principal, purchase price or Redemption Price, if any, of and
interest due on any date with respect to particular Bonds shall, on and after such date and
pending such payments, be set aside on its books and held in trust by it for the Holders of the
Bonds entitled thereto. The Trustee shall use its best efforts to cause such amounts so held to be
invested only in Government Obligations maturing within thirty (30) days.

(b) Anything in the Indenture to the contrary notwithstanding, any moneys
held by the Trustee in trust for the payment and discharge of any of the Bonds of a Series which
remain unclaimed for two (2) years after the date when such Bonds have become due and
payable, either at their stated maturity dates or by earlier call for redemption or purchase, if such
moneys were held by the Trustee at such date, or for two (2) years after the date of deposit of
such moneys if deposited with the Trustee or the Paying Agent after said date when such Bonds
become due and payable, shall be paid, together with accumulated interest and other earnings, by
the Trustee to the Agency for payment to the Lessee as rebate of rent (except regarding draws on
an Applicable Credit Facility, which shall be returned to the Credit Facility Provider, if any upon
its certification that it is owned amounts under the Credit Agreement), as the absolute property
thereof and free from trust, and the Trustee shall thereupon be released and discharged with
respect thereto; provided, however, that before being required to make any such payments, the
Trustee shall, at the expense of the Lessee, mail to the Owners of such Bonds a notice that such
moneys remain unclaimed and that, after a date named in such notice, which date shall not be
less than forty (40) nor more than ninety (90) days after the date of mailing of such notice, the
balance of such moneys then unclaimed shall be paid to the Agency for payment to the Lessee in
accordance herewith.

SECTION 13.03 Notices. Except as otherwise provided in the Indenture, any
notice, demand, direction, certificate, Opinion of Counsel, request, instrument or other
communication authorized or required by the Indenture to be given or filed shall be deemed to
have been sufficiently given or filed for all purposes of the Indenture if and when delivered or
sent by registered or certified mail, postage prepaid:

(a) To the Agency, to the New York City Industrial Development Agency,
110 William Street, New York, New York 10038, Attention: Chairperson, with a copy to the
Executive Director.

(b) To the Trustee, the Bond Registrar or Paying Agent, or to The Bank of
New York, Corporate Trust Administration, 101 Barclay Street, New York, New York 10286.

(c) To the Lessee, to American Airlines, Inc., P.O. Box 619616, MD 5566,
DFW Airport, Texas 75261-9616, Attention: Treasurer, with a copy to American Airlines, Inc.,
P.O. Box 619616, MD 5675, DFW Airport, Texas 75261-9616, Attention: Corporate Secretary,
and a copy to American Airlines, Inc., P.O. Box 619616, MD 5656, DFW Airport, Texas 75261-
9616, Attention: Chief Tax Official.

(d) To the Guarantor, to AMR Corporation P.O. Box 6-19616, MD 56753
DFW Airport, Texas 75261-9616, Attention: Vice President Corporate Development and
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Treasurer, with a copy to American Airlines, Inc., P.O. Box 619616, MD 5675, DFW Airport,
Texas 75261-9616, Attention: Corporate Secretary.

(e) To the City, to The City of New York, City Hall, New York, New York
10007, Attention: Deputy Mayor for Economic Development and Rebuilding, with a copy to The
City of New York Department of Business Services, 110 William Street, Third Floor, New York,
New York 10038, Attention: Commissioner.

Any such party may, by like notice, designate any further or different addresses to
which subsequent notices, demands, directions, certificates, Opinions of Counsel, requests,
instruments or other communications hereunder shall be sent. Any notice, demand, direction,
certificate, Opinion of Counsel, request, instrument or other communication hereunder shall,
except as may expressly be provided herein, be deemed to have been delivered or given as of the
date it shall have been mailed.

SECTION 13.04 Parties Interested Herein. Nothing in the Indenture expressed or
implied is intended or shall be construed to confer upon, or to give to, any Person, other than the
Agency, the Lessee, the Trustee, the Paying Agents and the Holders of the Bonds, any right,
remedy or claim under or by reason of the Indenture or any covenant, condition or stipulation
thereof, and all covenants, stipulations, promises and agreements in the Indenture contained by
and on behalf of the Agency shall be for the sole and exclusive benefit of the Agency, the
Lessee, the Trustee, the Paying Agents and the Holders of the Bonds.

SECTION 13.05 Partial Invalidity. In case any one or more of the provisions of the
Indenture or of the Bonds shall for any reason be held to be illegal or invalid, such illegality or
invalidity shall not affect any other provision of the Indenture or of the Bonds, but the Indenture
and the Bonds shall be construed and enforced as if such illegal or invalid provision had not been
contained therein. In case any covenant, stipulation, obligation or agreement of the Agency
contained in the Bonds or in the Indenture shall for any reason be held to be in violation of the
law, then such covenant, stipulation, obligation or agreement shall be deemed to be the covenant,
stipulation, obligation or agreement of the Agency to the full extent permitted by law.

SECTION 13.06 Counterparts. The Indenture may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the salve instrument.

SECTION 13.07 Laws Governing Indenture. THE EFFECT AND MEANING OF
THE INDENTURE AND THE RIGHTS OF ALL PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND CONSTRUED ACCORDING TO, THE LAWS OF THE STATE
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES THEREOF.

SECTION 13.08 No Pecuniary Liability of Agency or Members. No provision,
covenant or agreement contained in the Indenture or in the Bonds or any obligations herein or
therein imposed upon the Agency, or the breach thereof (except for a breach caused by the gross
negligence or willful misconduct of the Agency), shall constitute or give rise to or impose upon
the Agency a pecuniary liability or a charge upon its general credit. In making the agreements,
provisions and covenants set forth in the Indenture, the Agency has not obligated itself except
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with respect to the Facility and the application of the revenues, income and all other property
therefrom, as hereinabove provided.

All covenants, stipulations, promises, agreements and obligations of the Agency
contained herein shall be deemed to be covenants, stipulations, promises, agreements and
obligations of the Agency and not of any member, director, officer, employee or agent of the
Agency in his individual capacity, and no recourse shall be had for the payment of the principal,
Purchase Price, or Redemption Price, if any, of Sinking Fund Installments for, or interest on, the
Bonds or for any claim based thereon or hereunder against any member, director, officer,
employee or agent of the Agency or any natural person executing the Bonds.

SECTION 13.09 Payments Due on Saturdays, Sundays and Holidays. In any case
where any payment date of principal, Sinking Fund Installment and/or interest on the Bonds, or
the date fixed for redemption of any Bonds, shall be a day other than a Business Day, then
payment of such principal, Sinking Fund Installment and/or interest or the Redemption Price, if
applicable, need not be made on such date but may be made on the next succeeding Business
Day and no additional interest shall accrue.

SECTION 13.10	 Appendix Incorporated Herein. Appendix A and Appendix B
attached hereto shall be deemed incorporated in the Indenture as if fully set forth herein.

SECTION 13.11 Opinions. A copy of each Opinion of Counsel or Favorable
Opinion of Bond Counsel delivered to Trustee hereunder or under any Series Supplemental
Indenture shall also be delivered to the Port Authority.

SECTION 13.12 Date for Reference Purposes Only. The date of the Indenture shall
be for reference purposes only and shall not be construed to imply that the Indenture was
executed on the date first above written. This Indenture was executed and delivered on July 31;
2002.
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IN WITNESS WHEREOF, New York City Industrial Development Agency, New York,
New York, has caused this Master Indenture of Trust to be executed in its name and behalf by its
General Counsel, Chairperson, Vice Chairperson, Executive Director or Deputy Executive
Director and, to evidence its acceptance of the trust hereby created, The Bank of New York has
caused this Master Indenture of Trust to be signed in its name and behalf by a duly authorized
officer, all as of the day and year first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By
Carolyn A. Edwards
Deputy Executive Director

THE BANK OF NEW

By
Beverly Gadner
Assistant T easun
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STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

A^' /^' /l,!1lL—°

T — otary Public

GARY R. BASSO
NOTARY PUBLIC, State ofNwYorll

No. 4880911 plhf^ v.STATE OF NEW YORK	 )	 Qualified inWaet ftasferCoun
ss.:	 Commission Expires Der. 29,20%;!-

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Beverly Gardner, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

J 4,4 /('L
Nokary Public

GARY R. BASSO
,NOTARYPUBLIC, State ofNwVadr

No.4860911 ?^/w? n
Qualified lw-Westehester C.oun"

Commission Expires NO.20,?..0 —
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Execution Copy

APPENDIX A

DEFINITIONS

Accounts or Subaccounts shall mean those accounts or subaccounts established pursuant
to Section 5.01 of the Indenture and any accounts or subaccounts established pursuant to any
Series Supplemental Indenture.

Act or Sales and Use Tax Act shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), in effect on the effective date of the IDA
Lease Agreement, and Chapter 1082 of the 1974 Laws of New York, as amended through the
date of the IDA Lease Agreement.

Act of Bankruptcy shall mean the commencement of a bankruptcy or similar proceeding
by or against the Lessee or the Guarantor, including, but not limited to, the following: the
making of a general assignment for the benefit of creditors, the commencing of a voluntary case
under the Bankruptcy Code or the filing of a petition thereunder, petitioning or applying to any
tribunal for the appointment of a receiver, or any trustee for the Lessee or the Guarantor or a
substantial part of the assets of the Lessee or the Guarantor, commencing any proceeding under
any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect, or the appointment of a receiver
or any trustee for the Lessee or the Guarantor or any substantial part of any of the properties of
the Lessee or the Guarantor.

Additional Bonds shall mean all Series of Bonds that are issued by the Agency
subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and conditions
of Section 6.2 of the Consent Agreement, pursuant to the IDA Lease Agreement and the
Indenture to finance Project Costs.

Affiliate shall mean any Person under common control with the Lessee. "Control"
(including the related term "under common control with") of a Person shall exist only when the
following criteria are met: (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise; and (ii) the ownership, either directly or
indirectly, of more than 50% of the voting stock or other equity or ownership interest of such
Person.

A enc shall mean the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State, duly organized and existing under the laws of the State, and any body, board,
authority, agency or other goverrunental agency or instrumentality which shall hereafter succeed
to the powers, duties, obligations and functions thereof.
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Agency's Reserved Rights shall mean, collectively,

(i) the right of the Agency in its own behalf to receive all Opinions of
Counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to the Agency
under the IDA Lease Agreement;

(ii) the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the IDA Lease Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Lessee to complete the Project;

(iv) the right of the Agency to enforce or otherwise exercise in its own behalf all
agreements of the Lessee with respect to ensuring that the Facility shall always constitute
a qualified "project" as defined in and as contemplated by the Act;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.5, 3.2, 4.3, 4.4, 4.5, 4.6, 6.1, 6.2, 6.3, 6.6, 6.7(b)(3), 6.9, 6.11,
6.12, 6.13, 6.14, 6.15, 6.17, 7.7, 8.1, 8.IA, 9.3, 9.10, 9.13, 9.17 and 9.19 of the IDA
Lease Agreement; and

(vi) the right of the Agency in its own behalf to declare an Event of Default under
Section 7.1 of the IDA Lease Agreement or with respect to any of the Agency's Reserved
Rights subject to the limitations contained therein.

Aimort shall mean John F. Kennedy International Airport in Queens, New York.

Alternate Credit Facility shall mean an irrevocable letter of credit, a municipal bond
insurance policy, a standby bond purchase agreement, a surety bond, a line or lines of credit,
guaranty or other similar agreement or agreements or any other agreement or agreements used to
provide liquidity and/or credit support for a Series of Bonds, containing administrative
provisions reasonably satisfactory to the Trustee or the provider of any policy of municipal bond
insurance then insuring such Series of Bonds and issued and delivered to the Trustee in
accordance with the Indenture.

American Guaranty or Lessee Guaranty shall mean the guaranty dated as of July 1, 2002
from the Lessee to the Trustee.

AMR shall mean AMR Corporation, the parent corporation of the Lessee and a
corporation organized and existing under the laws of the state of Delaware, and its successors
and assigns.

AMR Guaranty shall mean the guaranty dated as of July 1, 2002 from AMR to the
Trustee:
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Applicable as used with respect to a Series of Bonds shall mean (i) with respect to any
Bond Purchase Fund, Construction Account, Capitalized Interest Account, Lessee Payments
Account, Principal Account, Interest Account, Redemption Account, Sinking Fund Installment
Account, Credit Facility Account or an Account held within the Debt Service Reserve Fund, the
Fund or Account so designated and established by the Applicable Series Supplemental Indenture
authorizing such Series of Bonds, (ii) with respect to any Debt Service Reserve Account
Requirement, the Debt Service Reserve Account Requirement established in connection with
such Series of Bonds by the Indenture, (iii) with respect to any Series Supplemental Indenture,
the Series Supplemental Indenture relating to such Series of Bonds authorized thereby, (iv) with
respect to a Credit Facility Issuer, the respective Credit Facility Issuer, if any, providing a Credit
Facility with respect to such Series of Bonds (v) with respect to a Credit Facility, the Credit
Facility, if any, securing such Series of Bonds, (vi) with respect to a Bond Resolution, the Bond
Resolution of the Agency authorizing the issuance of such Series of Bonds, (vii) with respect to a
Tax Certificate, the particular Tax Certificate executed with respect to such Series of Bonds,
(viii) with respect to the Purchase Price for such Series of Bonds, the Purchase Price specified in
the Applicable Series Supplemental Indenture, and (ix) with respect to any IDA Lease
Amendment, the IDA Lease Amendment entered into with respect to such Series of Bonds.

Approved Successor Lessee shall have the same meaning as defined in Section 92.

ATL or Agreement Towards Entering Into a Lease shall mean the Agreement Towards
Entering Into a Lease dated as of July 31, 2002, between the City and the Lessee.

Authorized Denominations shall mean: (i) $100,000 and any integral multiple of $5,000
in excess thereof during any Long-Tenn Interest Rate Period when the Series 2002 Bonds shall
be rated less than Baa3 by Moody's and BBB- by S&P (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002 Bonds shall be rated at
least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of $5,000
in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or Bond
Interest Term Rate Period.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman, Vice
Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director or
Deputy Executive Director of the Agency, or any officer or employee of the Agency authorized
to perform specific acts or to discharge specific duties, (ii) in the case of the Lessee, its President,
Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing Director
or any other person designated by the Lessee to act on behalf of the Lessee by a written
certificate, containing a specimen signature of such person, which is duly executed on behalf of
the Lessee and delivered to the other Notice Parties, and (iii) in the case of the Guarantor, its
President, Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing
Director or any other person designated by the Guarantor to act on behalf of the Guarantor by a
written certificate, containing a specimen signature of such person, which is duly executed on
behalf of the Guarantor and delivered to the other Notice Parties.

Bank Bonds with respect to a-Series of Bonds shall have the meaning specified in the
Applicable Series Supplemental Indenture.
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Bankruptcy Code shall mean the Bankruptcy Reform Act of 1978, as amended (Title 11
of the United States Code, as amended).

Bankruptcy Counsel shall mean any counsel nationally recognized in bankruptcy matters
which is independent of the Lessee and the Agency and which is reasonably acceptable to the
Trustee.

Basic Lease shall mean the Agreement of Lease, dated April 17, 1947, as the same may
now have been or may hereafter be amended, supplemented or extended, between the City and
the Port Authority or any agreement in replacement or substitution thereof providing for the
letting of the Airport or the Premises by the City to the Port Authority.

Bond Counsel shall mean Winston & Strawn or any other nationally recognized attorney
or firm of attorneys experienced in matters relating to municipal bond law and the tax exemption
of interest on bonds of states and their political subdivisions, as selected by the Agency.

Bond Fund shall mean the Bond Fund established by Section 5.01 of the Indenture.

Bond Purchase Fund shall mean, with respect to a Series of Bonds, mean any Bond
Purchase Fund created and held by the Tender Agent with respect to the tender and remarketing
of such Series of Bonds.

Bond Registrar shall mean the Trustee acting as registrar as provided in Section 3.10 of
the Indenture.

Bond Resolution with respect to a Series of Bonds shall mean the resolution or
resolutions of the Agency authorizing such Series of Bonds.

Bondholder Holder of the Bonds Holder or holder shall mean any Person who shall be
the registered owner of any Bond or Bonds.

Bonds shall mean, collectively, the Series 2002 Bonds and Additional Bonds of the
Agency authorized and issued pursuant to the Master Indenture and any Series Supplemental
Indenture.

Book-Entry Bond shall mean a Bond authorized to be issued to, and issued to and
registered in the name of, a Depository for one or more participants in such Depository.

Business Day shall mean any day which is not a Saturday, a Sunday or a legal holiday in
the State or a day on which banking institutions chartered by the State or the United States of
America are legally authorized to close in The City of New York; provided that, with respect to
Bonds of a Series secured by a Credit Facility, such term means any day which is not a Saturday,
Sunday or legal holiday in the State or a day on which the New York Stock Exchange, banking
institutions chartered by the State or the United States of America, or the principal office of
Credit Facility Provider, if any, for such Bonds is legally authorized to close.
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Capitalized Interest Account shall mean any special trust account of the Project Fund so
designated, established pursuant to Section 5.01 of the Indenture.

City shall mean The City of New York.

City-American Lease shall mean the lease agreement, if any, between the City and the
Lessee entered into pursuant to the ATL.

Code shall mean the Internal Revenue Code of 1986, as amended, and the temporary,
proposed or final regulations promulgated thereunder.

Commencement of City-American Lease Term shall mean the date following the day
after the expiration, but not the earlier termination, of the Lessee's interest under the PA Lease.

Company Sublease shall mean the Company Sublease Agreement of even date herewith
between the Lessee and the Agency, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith and with the Indenture.

Consent Agreement shall mean the Consent to Subleases and Leasehold Mortgage
Agreement, dated as of July 31, 2002, by and among the Lessee, the Agency, AMR, the Trustee
and the Port Authority, as the same may be amended and supplemented from time to time
pursuant to its terms.

Consent Protections shall mean the Mortgage and Consent Protections as defined in the
ATL.

Construction Account shall mean any special trust account of the Project Fund so
designated and established pursuant to Section 5.01 of the Indenture.

Controlled Entity shall mean any Person, more than 50% of the voting stock or equity
interest of which is owned by any obligor under any of the Security Documents (other than the
Agency) or by another Controlled Entity of any such obligor.

Costs of Issuance shall mean (i) all reasonable costs incurred in connection with the
issuance of a Series of Bonds including, but not limited to, legal, financial, consulting and
accounting fees and expenses, financing charges (including underwriting fees and discounts),
printing and engraving costs, the fees and expenses of Bond Counsel, the fees and expenses of
rating agencies, expenses incurred in the preparation of the Security Documents, the financing
statements, any disclosure document and any other documents necessary for the issuance of a
Series of Bonds and (ii) any other cost incurred in connection with the issuance of a Series of
Bonds that constitutes an "issuance cost" within the meaning of section 147(g) of the Code.

Credit Facility shall mean (i) an irrevocable letter of credit, surety bond, loan agreement,
standby bond purchase agreement, line of credit, municipal bond insurance policy or other
agreement or arrangement used to provide liquidity and/or credit support for a Series of Bonds,
containing administrative provisions reasonably satisfactory to the Trustee or the provider of any
policy of municipal bond insurance then insuring such Series of Bonds and issued and delivered
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to the Trustee in accordance with the Applicable Series Supplemental Indenture and (ii) any
Alternate Credit Facility. The Guaranty is not a Credit Facility

Credit Facility Agreement shall mean any agreement to provide credit support or liquidity
with respect to a Series of Bonds between the Credit Facility Provider and the Lessee.

Credit Facility Provider shall mean the issuer of any Credit Facility or Alternate Credit
Facility and any successors thereto.

Credit Facility Provider Certificate of Assumption shall have the same meaning as set
forth in the Consent Agreement.

Debt Service Reserve Fund shall mean the Debt Service Reserve Fund established by
Section 5.01 of the Indenture.

Debt Service Reserve Account Requirement shall mean, with respect to each Series of
Bonds, the amount, if any, required by any Series Supplemental Indenture authorizing the
issuance of such Series of Bonds, to be deposited and maintained in the Account within the Debt
Service Reserve Fund established with respect to such Series of Bonds.

Depository shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State, or its nominee, or any other person,
firm, association or corporation designated in the Supplemental Indenture authorizing a Series of
Bonds to serve as securities depository for the Bonds of such Series.

Determination of Taxability shall mean with respect to any Series of Tax-Exempt Bonds
(a) the issuance of a published or private ruling or a technical advice memorandum by the
Internal Revenue Service in which the Lessee has participated or has been given the opportunity
to participate, and which ruling or memorandum the Lessee, in its discretion, does not contest or
from which no further right of judicial review or appeal exists, (b) a final determination from
which no further right of appeal exists of any court of competent jurisdiction in the United States
in a proceeding in which the Lessee has participated or has been a party, or has been given the
opportunity to participate or be a party or (c) the delivery to the Agency and the Lessee of a
written opinion of Bond Counsel, in any of the foregoing cases, to the effect that, as a result of a
failure by the Lessee to observe any covenant or agreement of the Lessee in the IDA Lease
Agreement or any Applicable Tax Certificate or the inaccuracy of any Lessee representation or
warranty therein, the interest payable on the Bonds of such Series is includable in the gross
income of the holders thereof for federal income tax purposes, other than a Person who is a
"substantial user" or a "related person" of such substantial user within the meaning of the Code;
provided, however, that no such Detennination of Taxability described in (a) or (b) shall be
considered to exist unless (i) the registered or beneficial owner or former registered or beneficial
owner of such Series of Bonds involved in such proceeding or action (A) gives the Lessee and
the Trustee prompt notice of the commencement thereof and (B) (if the Lessee agrees to pay all
expenses in connection therewith) offers the Lessee the opportunity to control unconditionally
the defense thereof and (ii) either (A) the Lessee does not agree within 30 days of receipt of such
offer to pay such expenses and liabilities and to control such defense or (B) the Lessee shall
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or
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rehearing of such decree, judgment or action which the Lessee determines to be appropriate, and
no such Determination of Taxability described in (c) above shall be considered to exist if the
Lessee gives the Agency prompt written notice of its intent to obtain (at the Lessee's expense) a
second opinion and within 60 days of the receipt of the opinion described in (c) delivers to the
Agency an opinion of a nationally recognized attorney or firm of attorneys, reasonably
acceptable to the Agency and experienced in matters relating to municipal bond law and the tax
exemption of interest on bond of states and their political subdivisions, to the effect that the
failure to observe the covenant or agreement or the inaccuracy of the representation or warranty
identified in the opinion described in (c) does not adversely affect the exclusion of interest on the
Bonds of such Series from gross income, for federal income tax purposes, of the holders (and
agrees to take the action or actions, if any, required of the Lessee in the second opinion);
provided, further, no Determination of Taxability described above will result from the inclusion
of interest on any Bond in the computation of minimum or indirect taxes.

Eligible Affiliate shall mean any Person controlled by the Lessee. "Control" (including
the related term "controlled by") of a Person will exist only when the following criteria are met:
(i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise; and (ii) the ownership, either directly or indirectly, of more than 50% of
the voting stock or other equity or ownership interest of such Person.

Eligible Personalty shall mean machinery, equipment, furniture, fixtures, apparatus and
other items of tangible personal property, the acquisition of which is characterized (whether or
not so characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board, as a capital expenditure, to be used by the Lessee, the Affiliates,
and the Eligible Affiliates at the Leased Facilities for the Project but excluding rolling stock,
ordinary office supplies such as pencils, paper clips and paper and decorative items such as fine
art, plants and objets d'art.

Equipment Security Agreement shall mean the Equipment Security Agreement dated as
of July 1, 2002 with respect to the Bonds among the Lessee, the Agericy and the Trustee.

Event of Default with respect to any default under the IDA Lease Agreement, shall have
the meaning specified in Section 7.1 of the IDA Lease Agreement and with respect to any default
under the Indenture, shall have the meaning specified in Section 8.01 of the Indenture.

Facilit shall mean, collectively, the Leased Facilities and the Facility Equipment.

Facility Equipment shall mean such items of machinery, equipment, furniture, fixtures,
furnishings, apparatus and other items of tangible personal property the acquisition of which is
financed from Bond proceeds and/or undertaken by use of the Sales Tax Letter or the
Preliminary Sales Tax Letter and the acquisition of which is characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a capital expenditure, to be used at the Premises [or in
connection with the-Premises]-by the Lessee,the Affiliates, and theEligible Affiliates, but
excludingrolling stock, ordinary office supplies such as pencils, paper clips and paper and
decorative items such as fine art, plants and other objets d'art. Facility Equipment includes all
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property substituted for or replacing items of Facility Equipment in accordance with the
provisions of Sections 5.1 and 8.1 of the IDA Lease Agreement, and excludes all items of
Facility Equipment so substituted for or replaced.

Facility Improvement Materials shall mean construction materials, building materials,
building supplies, and other tangible personal property which are used, depleted or consumed by
the Lessee exclusively for the Project.

Facility Provider shall mean the issuer of a Credit Facility or a Reserve Fund Facility
delivered to the Trustee pursuant to the Indenture or any Series Supplemental Indenture.

Favorable Opinion of Bond Counsel shall mean an opinion of Bond Counsel, addressed
to the Agency, the Credit Facility Provider, if any, the Lessee and the Trustee to the effect that
the action proposed to be taken is authorized or permitted by the laws of the State of New York
and the Indenture and, if taken with respect to Tax-Exempt Bonds, will not adversely affect any
exclusion from gross income for federal income tax purposes of interest on the Bonds.

Financed Property shall mean those items of Project Costs, Facility Equipment, Leased
Personalty, Tenant Improvements and Facility Improvement Materials financed in whole or in
part with the proceeds of the Bonds.

Findings Assessment shall have the same meaning as defined in Section 1.4(b) of the
IDA Lease Agreement.

Fiscal Year of the Lessee shall mean a year of 365 or 366 days, as the case may be,
commencing on January 1 and ending on December 31, or such other year of similar length as to
which the Lessee shall have given prior written notice thereof to the Agency and the Trustee at
least ninety (90) days prior to the commencement thereof.

Foreclosure Payment Account shall mean any special trust account of the Mortgage
Reserve Fund so designated established pursuant to, by Section 5.01 of the Indenture.

Foreclosure Payment Account Requirement shall mean $18,600,000.

Funds shall mean those Funds established pursuant to Section 5.01 of the Indenture and
any Funds established pursuant to any Series Supplemental Indenture.

Gap Differential shall have the same meaning as set forth in the Company Sublease.

General Airport Ao reement shall have the same meaning as set forth in the PA Lease or
any successor or replacement agreement or agreement covering the payment of flight fees,
fueling fees and other matters described therein.

Government Obligations shall mean (a) direct and general obligations of, or obligations
unconditionally guaranteed by, the United States of America, (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of
America, the payment of which is unconditionally guaranteed as a full faith and credit obligation

n Y:634575.17



of the United States of America for the timely payment thereof, (c) municipal obligations the
payment of principal (either to the maturity thereof or an earlier stated redemption date),
redemption price, if any and interest on which is irrevocably secured by obligations described in
clauses (a) or (b) above which have been deposited in an escrow arrangement which is
irrevocably pledged to the credit of such municipal obligations and which municipal obligations
are rated at the time of acquisition or purchase in the highest rating category by Moody's and
S&P or (d) securities or receipts evidencing ownership interests in obligations or specified
portions (such as principal or interest) of obligations described in clauses (a), (b) or (c) above,
the full and timely payment of which securities, receipts or portions of obligations is
unconditionally guaranteed as a full faith and credit obligation of the United States.

Guarantor shall mean each of the Lessee and AMR and their respective successors and
assigns under the Guaranty.

Guaranty shall mean collectively the Lessee Guaranty and the AMR Guaranty.

IDA Equipment shall have the same meaning as set forth in Section 3.6 of the IDA Lease
Agreement.

IDA Lease Agreement shall mean the IDA Lease Agreement dated as of July 1, 2002
between the Agency and the Lessee, as amended by any and all IDA Lease Amendments thereto
hereafter made in conformity herewith and with the Indenture.

IDA Lease Amendment shall mean any amendment to the IDA Lease Agreement entered
into by and between the Lessee and the Agency pursuant to the IDA Lease Agreement and the
Indenture in conjunction with the issuance of a Series of Additional Bonds or otherwise.

Indenture shall mean the Master Indenture together with any amendment or supplement
thereto including any Series Supplemental Indentures.

Interest Account shall mean any special trust account of the Bond Fund so designated,
established pursuant to Section 5.01 of the Indenture.

Interest Payment Date shall mean, with respect to a Series of Bonds, the Interest Payment
Date specified in the Applicable Series Supplemental Indenture.

Interest Rate Period shall mean, with respect to a Series of Bonds, each of the respective
periods during which such Series of Bonds shall bear interest at a Daily Interest Rate, Weekly
Interest Rate, Long-Term Interest Rate or Bond Interest Term Rate.

Lease Payments Fund shall mean the Lease Payments Fund established by Section 5.01
of the Indenture.

Leased Facilities shall mean those certain facilities, structures, buildings, fixtures and
improvements exclusive of Facility Equipment as shall constitute a new air passenger terminal
together with related arrival and departure access ramps, parking facilities to be located on the
Project Premises and a passenger tunnel connecting Concourse C to the main terminal to be
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located at the Project Premises in the vicinity of Terminals 8 and 9 at John F. Kennedy
International Airport in Queens County, New York such Project Premises as described in the
Description of Leased Facilities in Exhibit B to the IDA Lease Agreement, together with any
extensions, substitutions, repairs or additions thereto. The Leased Facilities do not include the
land underlying the Facility.

Leased Personalty shall mean one or more items of tangible personal property, in which
the Agency acquires a leasehold interest under a Qualified Personalty Lease in accordance with
Section 2.1 of the IDA Lease Agreement, to be used exclusively for the Project by the Lessee,
the Affiliates, and the Eligible Affiliates. Leased Personalty shall not include rolling stock.
Notwithstanding the foregoing definition, Facility Equipment, Facility Improvement Materials,
and Eligible Personalty incorporated into or installed at the Leased Facilities in accordance with
the PA Lease does not constitute Leased Personalty by virtue of the provisions of the PA Lease.

Leasehold Mortgage shall mean the Leasehold Mortgage and Security Agreement to be
granted by the Lessee to the Leasehold Mortgagee, as contemplated by the Indenture and the
IDA Lease Agreement, and shall include any and all amendments thereof and supplements
thereto made in conformity therewith and herewith. All references to the Leasehold Mortgage
shall be qualified by the fact that the Leasehold Mortgage will not be effective, the lien created
by the Leasehold Mortgage will not attach, the Leasehold Mortgagee will not have the rights
under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated, executed, delivered
or recorded and the Reletting Rights shall not be exercisable until the Reletting Rights Effective
Date,

Leasehold Mortgagee shall mean The Bank of New York and its successors and assigns
under the Leasehold Mortgage.

Legal Requirements shall have the same meaning as defined in Section 4.6 of the IDA
Lease Agreement.

Lessee shall mean American Airlines, hie., a corporation organized and existing under
and by virtue of the laws of the State of Delaware and authorized to do business in the State of
New York and its permitted successors and assigns pursuant to Section 6.1 or 9.3 of the IDA
Lease Agreement (including any surviving, resulting or transferee corporation as provided in
Section 6.1 of the IDA Lease Agreement).

Lessee's Property shall have the same meaning as defined in Section 4.1(c) of the IDA
Lease Agreement.

Loss Event shall have the meaning set forth for such term in Section 5.1 of the IDA Lease
Agreement.

Maintenance Contracts shall mean contracts entered into by the Lessee as agent for the
Agency for the maintenance, service or repair of Eligible Personalty or Leased Personalty used at
the Leased Facilities by the Lessee, the Affiliates, and the Eligible Affiliates, exclusively for the
Project, solely to the extent such contracts encompass Qualified Maintenance.
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Major Release shall mean any release of any part of the Leased Facilities which does not
constitute a Minor Release.

Master Indenture shall mean the Master Indenture of Trust dated as of July 1, 2002 by
and between the Agency and the Trustee.

Minor Release shall mean a release of part of the Leased Facilities with respect to which
(together with the parts of the Leased Facilities previously released) the Lessee certifies will not
have a material adverse effect on the use of the remaining Leased Facilities as a passenger
terminal facility comparable to the passenger terminal facility on the Leased Facilities
immediately prior to such release.

Moody' s shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and its and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Agency by notice to the Lessee and the Trustee.

Mortgaged Premises shall have the meaning set forth for such term in Section 92.

Mortgage Recording Tax shall mean the tax imposed under Article II of the New York
State Tax Law, as the same may be amended from time to time.

Mortgage Reserve Fund shall mean the Mortgage Reserve Fund established pursuant to
Section 5.01 of the Indenture.

Multi-Modal Interest Rate Bonds shall mean Bonds the interest on which is subject to
adjustment at a Variable Interest Rate or a Long-Term Interest Rate.

Net Proceeds shall mean, with respect to a particular Series of Bonds, the "net proceeds"
of such Bonds, as such term is used in Section 142(a) of the Code and applicable Treasury
Regulations.

New Basic Lease shall mean a lease entered into by the City or its designee for the
Airport commencing upon the date on which the Port Authority surrenders possession of the
Airport to the City following the expiration or earlier termination of the Basic Lease (inclusive of
any renewal or extension including any permitted holdover thereof). In the event a New Basic
Lease is executed and delivered, all references in the IDA Lease Agreement and the other
Security Documents to the Basic Lease Agreement shall be deemed to mean and refer to such
New Basic Lease.

New Lease Effective Date shall mean the date on which the Port Authority surrenders
possession of the Airport to the City following the expiration or earlier termination of the Basic
Lease (inclusive of any renewal or extension including any permitted holdover thereof).

New Premises Lease shall mean either (i) a lease or leases entered into by the City or its
designee with the Lessee for the Facility (and which is hereby deemed to include the City-
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American Lease) commencing upon the date on which the Port Authority surrenders possession
of the Airport to the City following the expiration or earlier termination of the Basic Lease
(inclusive of any renewal or extension including any permitted holdover thereof), or (ii) a lease
or leases entered into by the lessee under the New Basic Lease and the Lessee for the Facility
commencing upon the date on which the Port Authority surrenders possession of the Airport to
the City following the expiration or earlier termination of the Basic Lease (inclusive of any
renewal or extension including any permitted holdover thereof). In the event a New Premises
Lease is executed and delivered, all references in the IDA Lease Agreement, any Supplemental
Lease Agreement and the other Security Documents to the PA Lease shall be deemed to mean
and refer to such New Premises Lease, as the case may be. In the further event the Port
Authority is the lessor under the New Premises Lease and the lessee under the New Basic Lease,
the conditions set forth in clause (z) above shall be deemed satisfied if the Port Authority ratifies
and confirms its consent to the IDA Lease Agreement.

Nonqualified Cost shall mean the Project Costs paid pursuant to Article V of the
Indenture which are not Qualified Costs.

Notice Parties shall mean the Agency, the Lessee, the Trustee, each Paying Agent, each
Remarketing Agent, each Tender Agent and each Credit Facility Provider, if any.

Opinion of Counsel shall mean a written opinion of counsel, who may (except as
otherwise expressly provided in the IDA Lease Agreement or any other Security Document) be
counsel for the Lessee, the Guarantor, any Credit Facility Provider or the Agency and who shall
be reasonably acceptable to the Trustee.

Outstandine when used with reference to a Bond or Series of Bonds, as of any particular
date or Series, shall mean all Bonds which have been issued, executed, authenticated and
delivered under the Indenture, except:

(i) Bonds canceled by the Trustee because of payment or redemption prior to maturity or
surrendered to the Trustee under the Indenture for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or redemption of which, in
accordance with Section 10.01 of the Indenture, there has been separately set aside and held in
any Redemption Account of the Bond Fund either:

(A) moneys, and/or

(B) non-callable Government Obligations in such principal amounts, of such
maturities, bearing such interest and otherwise having such terms and qualifications as
shall be necessary to provide moneys,

in an amount sufficient to effect payment of the principal or Applicable Redemption Price of
such Bond or Bonds (or portion thereof), together with accrued interest on such Bond or Bonds
to the payment or redemption date, which payment or redemption date will be specified in
irrevocable instructions given to the Trustee to apply such moneys and/or Government
Obligations to such payment on the date so specified, provided, that, if such Bond or Bonds (or
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portion thereof) is to be redeemed, notice of such redemption must have been given as provided
in the Indenture or provision satisfactory to the Trustee must have been made for the giving of
such notice; and

(iii) Bonds paid pursuant to Section 3.07 of the Indenture and Bonds in exchange for or in
lieu of which other Bonds shall have been authenticated and delivered under Article III of the
Indenture,

provided, however, that in determining whether the Holders of the requisite principal
amount of Bonds Outstanding have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, any Bond or Bonds owned by the Lessee or any Affiliate of the
Lessee or the Agency will be disregarded and deemed not to be Outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which a responsible officer of the
Trustee actually knows to be so owned will be so disregarded. Bonds which have been pledged
in good faith to a Person may be regarded as Outstanding for such purposes if the pledgee
establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such
Bonds and that the pledgee is not the Lessee or any Affiliate or Controlled Entity of the Lessee.

PA Lease shall mean the Agreement of Lease entered into as of August 1, 1976, bearing
Port Authority Agreement number AYB-085 as amended and supplemented, and as further
amended, supplemented, and restated in an Amended and Restated Lease (No. AYB-085R),
dated as of December 22, 2000, between the Port Authority and the Lessee, as the same may now
or hereafter be amended, modified or supplemented from time to time. The term "PA Lease"
shall mean and include the foregoing agreement during any period when the City has become the
lessor under the PA Lease in accordance with the provisions of the RNDA.

Paving Agent shall mean any paying agent for any Series of Bonds appointed pursuant to
the Indenture (and may include the Trustee) and its successor or successors and any other
corporation which may at any time be substituted in its place pursuant to the Indenture.

Permitted Encumbrances shall mean, as of any particular time,

(i) the ATL, the .R.NDA, the Basic Lease, the PA Lease, the Company Sublease,
the Leasehold Mortgage, the IDA Lease Agreement as amended, the Equipment Security
Agreement, the Indenture as supplemented and amended and any other Security
Documents;

(ii) liens to secure the performance of statutory obligations, surety or appeal
bonds, performance bonds, completion bonds, government contracts or other obligations
of a like nature, including liens in connection with workers' compensation,
unemployment insurance and other types of statutory obligations or to secure the
performance of tenders, bids, leases, contracts and other similar obligations incurred in
the ordinary course of business;

(iii) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default or that are being contested in good faith
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by appropriate proceedings in accordance with Sections 4.3, 4.6, or 6.7(b) of the IDA
Lease Agreement;

(iv) utility, access and other easements and rights of way, restrictions and
exceptions that an Authorized Representative of the Lessee certifies to the Agency and
the Trustee will not materially interfere with or impair the Lessee's use of the Facility as
provided in the IDA Lease Agreement;

(v) such minor defects, irregularities, encumbrances, easements, rights-of-way
(including agreements with any railroad the purpose of which is to service a railroad
siding) and clouds on title as normally exist with respect to property similar in character
to the Facility and as do not, in the Opinion of Counsel, either singly or in the aggregate,
materially impair the property affected thereby for the purpose for which it was acquired
and held by the Agency under the IDA Lease Agreement;

(vi) any mechanic's, workmen's, repairmen's, materialmen's, contractors',
warehousemen's, carriers', suppliers' or vendors' lien or right in respect thereof if
payment is not yet due and payable (or which, if past due, is being contested in good faith
by appropriate proceedings), all if and to the extent permitted by Section 6.7 of the IDA
Lease Agreement;

(vii) any mortgage, lien, security interest or other encumbrance which exists in
favor of the Trustee or to which the Trustee consents;

(viii) any liens, security interests or other encumbrances created by the City or the
Port Authority resulting from the acts or failure to act of the City or the Port Authority;

(ix) any lien, security interest or other encumbrance on any property or interests
other than the interests of the Agency or the Lessee in the Company Sublease or the
interests of the Agency, the Company or the Trustee in the IDA Lease Agreement or in
amounts payable thereunder; and

(x) subleases of the Facility permitted under Section 9.3 of the IDA Lease
Agreement.

Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Port Authority shall mean The Port Authority of New York and New Jersey, a body
corporate and politic established by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America, and its successors and assigns.

Possessory Rights and Remedies shall mean without limitation any possessory rights and
remedies, such as, but not limited to, any rights to appointment of a receiver, any rights of entry,
re-entry, redemption, eviction, possession, regaining or resumption of assigning, letting, re-sub-
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letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning, letting, or re-subletting of the Facility.

Preliminary Sales Tax Letter shall mean (i) the Preliminary Sales Tax Letter of the
Agency dated July 27, 2000, (ii) the First Amended and Restated Preliminary Sales Tax Letter of
the Agency dated, January 1, 2002 and (iii) the Second Amended and Restated Preliminary Sales
Tax Letter of the Agency dated July 1, 2002.

Premises shall have the meaning set forth for such term in the PA Lease.

Premises Redevelopment Work shall mean the Redevelopment Work performed on the
Mortgaged Premises.

Primary Term shall have the same meaning as set forth in Section 3.5 of the IDA Lease
Agreement.

Principal Account shall mean any special trust Account of the Bond Fund so designated
and established pursuant to Section 5.01 of the Indenture.

Prohibited Person shall mean (i) any Person (A) that is in default or in breach, beyond
any applicable grace period, of its obligations under any written agreement with the Agency or
the City, or (B) that directly or indirectly controls, is controlled by, or is under common control
with a Person that is in default or in breach, beyond any applicable grace period, of its
obligations under any written agreement with the Agency or the City, unless, in either case, such
default or breach has been waived in writing by the Agency or the City, as the case may be, and
(ii) any Person (A) that has been convicted in a criminal proceeding for a felony or any crime
involving moral turpitude (other than, with respect to the Lessee or AMR, the felony conviction
of AMR arising out of United States of America v. AMR Corporation, United States District
Court, Southern District of Florida, Miami Division, Case No. 99-00902-CR-HIGHSMITH) or
that is an organized crime figure or is reputed to have substantial business or other affiliations
with an organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime figure.

Project shall mean solely with respect to the Premises Redevelopment Work, the
demolition of Terminals 8 and 9 at John F. Kennedy International Airport in Queens, New York,
the construction, acquisition, installation and equipping of the Facility by the Lessee, and the
acquisition, construction, installation and equipping by the Lessee from time to time at the
Leased Facilities of the Tenant Improvements, the Facility Improvement Materials, Facility
Equipment, Leased Personalty and Maintenance Contracts, all for use by the Lessee, Affiliates
and Eligible Affiliates solely for the construction, acquisition, installation and equipping of the
Facility.
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Proiect Costs shall mean

(i) all costs of engineering, architectural, construction and project management
services with respect to the Project, including the cost of test borings, surveys, estimates,
plans and specifications and for supervising construction, as well as for the performance
of all other duties required by or consequent upon the proper construction of, and the
making of alterations, renovations, additions and. improvements in connection with, the
completion of the Project;

(ii) all costs paid or incurred for labor, materials, services, supplies, machinery,
equipment and other expenses and to contractors, suppliers, builders and materialmen in
connection with the completion of the Project;

(iii) all costs of contract bonds and of insurance that may be required or necessary
during the period of Project construction;

(iv) all costs paid or incurred in connection with the acquisition of the Leased
Facilities or the Lessee's interest in the Leased Facilities;

(v) the fees and expenses of the Trustee, each Credit Facility Provider, if any,
each remarketing agent, if any, each tender agent, if any, paid during any period of
construction of the Project provided such payments are capable of being characterized
(whether or not so characterized by the Lessee) in accordance with Accounting Standards
of the Financial Accounting Standards Board as capital expenditures;

(vi) the interest on Bonds of a Series (or other indebtedness incurred by the
Lessee for the construction of the Project) for the time specified in the Series
Supplemental Indenture authorizing the issuance of such Series of Bonds;

(vii) all costs which the Lessee shall be required to pay, under the terms of any
contract or contracts, for the completion of the Project, including any amounts required to
reimburse the Lessee for advances made for any item otherwise constituting a Project
Cost or for any other costs incurred and for work done which are properly chargeable to
the Project;

(viii) all fees and charges of the Port Authority which the Lessee is required to
pay under the PA Lease for (a) the review and approval of the plans and specifications
relating to the Project, (b) obtaining the required permits and approvals for the
construction and completion of the Project, (c) inspecting and/or supervising construction
of the Project, and (d) reimbursement of other costs incurred in connection with the
construction of the Project and related facilities;

(ix) subject to the limitations contained in Section 1.5(c) of the IDA Lease
Agreement, expenses for supervision by the officers or employees of the Lessee and
expenses for work done by such officers or employees in connection with the Project;
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(x) all other costs and expenses relating to the completion of the Project or the
issuance of a Series of Bonds including soft costs and costs of the funding any amounts to

-	 be held in any Account of the Debt Service Reserve Fund; and

(ix)	 Costs of Issuance.

Project Fund shall mean the Project Fund established by Section 5.01 of the Indenture.

Project Premises shall mean those certain premises described in the Description of
Project Premises in Exhibit B attached to the IDA Lease Agreement and made a part hereof, and
which on the date of execution and delivery of the IDA Lease Agreement are subject to the
Company Sublease, the PA Lease, the Basic Lease, and all rights or interests therein or
appertaining thereto.

Purchase Date shall mean, with respect to a Series of Bonds, any date on which Bonds of
such Series shall be tendered or deemed tendered for purchase pursuant to any Series
Supplemental Indenture authorizing such Series of Bonds.

Purchase Price shall, with respect to a Series of Bonds, have the meaning as defined in
the Applicable Series Supplemental Indenture.

Qualified Costs shall mean the cost of exempt facilities, including facilities functionally
related and subordinated thereto, as set forth in the Code.

Qualified Financial Institution shall mean a bank or other financial services corporation
or institution, a trust company, a national banking association (including the Trustee or its
affiliates), a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of
law, a federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, a domestic branch or agency of a foreign bank which branch or agency is duly
licensed or authorized to do business under the laws of any state or territory of the United States
of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of any state of the United States of America or a
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York (or an entity which owns a majority equity interest in such a
government bond dealer) (a) in each case whose long term unsecured debt or whose claims
paying ability is rated in either of the three highest Rating Categories (without qualification by
symbols "+" or "-" or a numerical notation) by S&P or Moody's or whose debt is
unconditionally guaranteed by a corporation whose long-term unsecured debt or whose claims
paying ability is rated in one of such categories and (b) in each case whose short-term unsecured
debt paying ability is rated as least A-1 by S&P and P-1 by Moody's, or whose debt is
unconditionally guaranteed by a corporation whose short-term unsecured debt or whose claims-
paying ability is rated in one of such categories.

Qualified Investments shall mean, to the extent permitted by applicable law, the
following:

17
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(i) Government Obligations.

(ii) Commercial paper, rated at least P-1 by Moody's and at least A-1 by S&P,
issued by a corporation or banking institution organized under the laws of the United
States of America or any state thereof.

(iii) Direct and general long-term obligations of any state of the United States of
America to which the full faith and credit of the state is pledged and which are rated in
either of the two highest Rating Categories by Moody's and S&P.

(iv) Direct and general short-term obligations of any state of the United States to
which the full faith and credit of the state is pledged and which are rated in the highest
Rating Category by Moody's and S&P.

(v) Interest bearing demand or time deposits with or certificates of deposit issued
by a national banking association or a state bank or trust company which is a member of
the Federal Deposit Insurance Corporation ("FDIC") which are (a) continuously and fully
insured by the FDIC, or (b) with a bank which has outstanding debt, or which is a
subsidiary of a holding company which has outstanding debt, rated in either of the two
highest Rating Categories by Moody's and S&P or (c) continuously and fully secured by
obligations of the type described in (i) and (ii) above which have a market value at all
times at least equal to the principal amount of the deposit and which are held by the
Trustee or its agent or, in the case of uncertificated securities, are registered in the name
of the Trustee as pledgee.

(vi) Money market funds registered under the Investment Company Act of 1940,
whose shares are registered under the Securities Act of 1933, and, if rated by S&P, rated
"AA-Am-G," "AAAm," or "AAm" and, if rated by Moody's, rated "Aaa," "Aal," or
"Aa2," including funds for which the Trustee, its affiliates or subsidiaries provide
investment advisory or other management services.

(vii) Any repurchase agreement with any bark or trust company organized under
the laws of any state of the United States or any national banking association (including
the Trustee or its affiliates) or government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank of New York, which
agreement is secured by Governmental Obligations.

(viii) Investment agreements for the investment of moneys held by the Trustee
pursuant to the Indenture with a Qualified Financial Institution.

(ix) Asset backed securities rated Aaa by Moody's or AAA by S&P.

(x) Corporate medium term notes having a long term rating of A2 or above from
Moody's or A or above from S&P or having a short term rating of A-1 or above from
Moody's or P-1 and above from S&P.

18
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(xi) Any other investment permitted by law and approved in writing by each
provider of a Credit Facility, so long as the related Credit Facility is then in effect.

Qualified Maintenance shall mean, with respect to any item of Eligible Personalty or
Leased Personalty, the acquisition or leasing of which would be characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a "capital expenditure", the replacement of parts (other than
parts that contain materials or substances that are consumed in the operation of such property
(e.g., a toner cartridge) where such parts must be replaced whenever the substance is consumed)
or the making of repairs, but does not include maintenance of the type constituting janitorial
services.

Qualified Personalty Lease shall mean the IDA Lease Agreement and any lease of one or
more items of Leased Personalty to the Lessee on behalf of and as agent for the Agency, (1)
which lease would be characterized (whether or not so characterized by the Lessee) in
accordance with Accounting Standards of the Financial Accounting Standards Board as a
"capital lease", or (2) pursuant to which an option to purchase the subject property of such lease
is granted thereunder by the lessor.

Rating Agency shall mean S&P if S&P shall be then rating the Bonds and Moody's if
Moody's shall be then rating the Bonds, and such other nationally recognized securities rating
agency, if any, as shall be then rating the Bonds.

Rating Category shall mean one of the generic rating categories of the Rating Agencies
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.

Rebate Fund shall mean the Rebate Fund established by Section 5.01 of the Indenture.

Rebate Requirement shall mean, with respect to each Series of Tax-Exempt Bonds, the
amount, if any, required by any Applicable Tax Certificate with respect to such Series, to be
deposited and maintained in the Rebate Fund with respect to such Series.

Record Date shall mean (a) with respect to any Interest Payment Date in respect of any
Daily Interest Rate Period, the last Business Day of each calendar month or, in the case of the
last Interest Payment Date in respect of a Daily Interest Rate Period, the Business Day
immediately preceding such Interest Payment Date, (b) with respect to any Interest Payment
Date in respect of any Weekly Interest Rate Period or any Bond Interest Term Rate Period, the
Business Day immediately preceding such Interest Payment Date, and (c) with respect to any
Interest Payment Date in respect of any Long-Term Interest Rate Period, the 15th day
immediately preceding such Interest Payment Date or, in the event that an Interest Payment Date
shall occur less than 15 days after the first day of a Long-Term Interest Rate Period, such first
day.

Redemption Account shall mean any special trust Account of the Bond Fund so
designated, established pursuant to Section 5.01 of the Indenture.
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Redemption Price shall mean, with respect to any Bond or a portion thereof, the principal
amount thereof to be redeemed in whole or in part, plus the applicable premium, if any, payable
upon redemption thereof pursuant to such Bond or the Indenture.

Redevelopment Work shall have the same meaning as set forth in the PA Lease.

Redevelopment Work Completion Date shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (1) of paragraph (n) of Section 2 of the PA
Lease after substantial completion of the Redevelopment Work as defined in the PA Lease.

Related Security Documents shall mean all Security Documents other than the Indenture.

Release Price shall mean at any time of the calculation thereof the Outstanding principal
amount of the Bonds multiplied by a fraction the numerator of which equals the total revenues
attributable to the proposed Released Property and the denominator of which equals the total
annual revenues attributable to the Leased Facilities prior to the. release of such Released
Property.

Released Property shall means the portions of the Leased Facilities which the Lessee, the
Port Authority or, upon the effectiveness of the City-American Lease, the City, have released
from the Leased Facilities.

Reletting Election Notice Service Date shall have the same meaning as set forth in
Section 92.

Relettina Rights shall have the same meaning as set forth in Section 92.

RelettinRights Effective Date shall have the same meaning as set forth in Section 92.

Remarketing Account shall, with respect to a Series of Bonds, have the meaning given
such term in the Tender Agreement relating to such Series of Bonds.

Remarketing Agent shall mean any Remarketing Agent appointed with respect to any
Series of Bonds.

Remarketing Agreement shall mean any Remarketing Agreement, entered into at any
time between the Lessee and the Remarketing Agent, as the same may be amended or
supplemented from time to time, or any remarketing agreement entered into with a successor
Remarketing Agent.

Reserve Fund Facility shall mean a surety bond, insurance policy, letter of credit or
investment agreement (which investment agreement must be a Qualified Investment) which
constitutes any part of the Debt Service Reserve Account Requirement for a Series of Bonds
authorized to be delivered to the Trustee pursuant to Section 5.07 of the Indenture and/or a surety
bond, insurance policy, letter of credit, or investment agreement (which investment agreement
must be a Qualified Investment) which constitutes any part of the Foreclosure Payment Account
to be delivered to the Trustee pursuant to Section 5.13 of the Indenture.

ME
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RNDA or Recognition, Nondisturbance and Attornment Agreement shall mean the
Recognition, Non-Disturbance and Attornment Agreement dated as of July 31, 2002 between the
City and the Lessee.

RNDA Effective Date shall mean the date that the City has become lessor under the PA
Lease in accordance with the RNDA.

S&P shall mean Standard & Poor's Ratings Services, a Division of The McGraw Hill
Companies, Inc., a corporation organized and existing under the laws of the State, its successors
and its and their assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer performs the functions of a securities rating agency, "S&P" shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Agency by notice to
the Trustee and the Lessee.

Sales and Use Taxes shall mean New York State and local sales and/or compensating use
taxes imposed pursuant to Sections 1105, 1107, 1108, 1109 and 1110 of the New York State Tax
Law, as each of the same may be amended from time to time (including any successor provisions
to such statutory sections).

Sales Tax Letter shall mean that certain Sales Tax Letter of the Agency dated July 31,
2002.

Sales Tax Savings shall mean all exemptions of Sales and Use Taxes actually realized by
the Lessee pursuant to the IDA Lease Agreement, the Sales Tax Letter and the Preliminary Sales
Tax Letter. The teml Sales Tax Savings does not include any exemption from Sales and Use
Taxes realized by the Lessee other than (i) pursuant to the provisions of Article 18-A of the
General Municipal Law or (ii) pursuant to the Agency's involvement in the Project.

Section 92 shall mean Section 92 of the PA Lease, entitled "Reletting Rights -Leasehold
Mortgagee".

Security Documents shall mean with respect to all Bonds, the Equipment Security
Agreement, the Company Sublease, the IDA Lease Agreement, the Guaranty, the Indenture, the
ATL, the RNDA, and the Leasehold Mortgage, and, with respect to a particular Series of Bonds,
each Applicable Tax Certificate, each Applicable Credit Facility, if any, each Applicable
Reserve Fund Facility by Series, if any, and any and all other documents or instruments
delivered to the Trustee in connection with the provision of security for such Series of Bonds;
provided that in no event shall the PA Lease, the City-American Lease or the Consent
Agreement be or be deemed to be Security Documents hereunder.

Series shall mean all of the Bonds designated as being of the same series authenticated
and delivered on the date of original issuance thereof in a simultaneous transaction, and any
Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefore pursuant
to the Master Indenture and any Series Supplemental Indenture.

21

NY:634575.17



Series Supplemental Indenture shall mean any indenture supplemental to or amendatory
of the Indenture authorizing the issuance of a Series of Bonds and executed and delivered by the
Agency and the Trustee in accordance with Section 2.03 and Article XI of the Indenture.

Series 2002 Bonds shall mean the Special Facility Revenue Bonds (2002 American
Airlines, Inc. John F. Kennedy International Airport Project) Series 2002A and Series 2002B of
the Agency, executed, authenticated and delivered under.the Indenture.

Sinking Fund Installment shall mean the amount required by the Indenture, if any, as
payable on a single future date for the retirement of any Outstanding Bonds which are expressed
to mature after such future date, but does not include any amounts payable by reason only of the
maturity of a Bond.

Sinking Fund Installment Account shall mean any special trust account of the Bond Fund
so designated, established pursuant to Section 5.01 of the Indenture.

State shall mean the State of New York.

Successor Trustee shall have the meaning given to such term in Section 92.

Tax Certificate shall mean, with respect to a Series of Tax-Exempt Bonds, any Tax
Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of the Internal
Revenue Code of 1986, dated the date of original issuance of such Series of Tax-Exempt Bonds,
executed by Authorized Representatives of the Agency and the Lessee and delivered to the
Agency, the Lessee and the Trustee, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith.

Tax-Exempt Bond (or Series of Tax-Exempt Bonds) shall mean any Bond (or Series of
Bonds) issued with the intent of the Agency, expressed in the applicable Supplemental Indenture,
that interest on such Bond (or on the Bonds of such Series) be excluded pursuant to Section 103
of the Code from the gross income of the owners thereof for federal income tax purposes.

Technical Termination shall have the meaning set forth in Article II of the Company
Sublease.

Tenant Improvements shall mean all improvements, renovations and upgrades to the
Leased Facilities including the installation of Facility Improvement Materials relating thereto for
use by the Lessee, the Affiliates, and the Eligible Affiliates solely for the purposes of the
construction of the Project and for which Sales Tax Savings will have been taken pursuant to the
IIDA Lease Agreement and the Sales Tax Letter.

Tender Agent shall mean any Tender Agent appointed with respect to a Series of Bonds.

Tender Agreement shall mean any Tender Agreement, entered into at any time among the
Trustee, the Lessee, the Tender Agent, Bond Registrar, Paying Agent, and the Remarketing
Agent relating to any Series of Bonds, as supplemented or amended.
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Trust Estate shall mean all property, interests, revenues, funds, contracts, rights and other
security granted to the Trustee under the Security Documents.

Trustee shall mean The Bank of New York, in its capacity as Trustee under the Indenture,
and its successors in such capacity and its and their assigns hereafter appointed in the manner
provided in the Indenture.

Undelivered Bond shall mean any Series 2002A Bond that is deemed to be an
"Undelivered Bond" as provided in Sections 2.05(8) or 2.05(h)(ii) of the First Series
Supplemental Indenture.

Variable Interest Rate shall mean a Weekly Interest Rate, Bond Interest Term Rate, Daily
Interest Rate or any other interest rate other than a Long-Term Interest Rate or a rate fixed to
maturity, borne or to be borne by any Series of Bonds, the method of computing such variable
interest rate to be specified in the Applicable Series Supplemental Indenture with respect to such
Series of Bonds.

Wrongful Recording of the Leasehold Mortgage shall have the same meaning as set forth
in Section 92(d)(2)(ii) of the PA Lease.
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Appendix B

[Form of Requisition from the Construction Account of the Project Fund]

REQUISITION NO.

TO:	 The Bank of New York,
as Trustee

FROM:	 American Airlines, Inc.

Ladies and Gentlemen:

You are requested to draw on [specify Construction Account(s)] of the Project Fund,
established pursuant to Section 5.01 of the Master Indenture of Trust dated as of July 1, 2002
(the "Master Indenture") between the New York City Industrial Development Agency (the
"Agency") and yourself, a check or wire transfer, as specified, in the amounts, payable to the
order of American Airlines, Inc. for the purpose of reimbursing American Airlines, Inc. for
those costs incurred as agent set forth on Schedule A attached hereto. All capitalized terms used
in this Requisition not otherwise defined herein shall have the meanings given such terms by
Schedule A to the Master Indenture.

I hereby certify, to the best of my knowledge after due investigation and inquiry that:

(i) I am an Authorized Representative of the Lessee;

(ii) the number of this Requisition is 	 ;

(iii) the items of cost set forth on Schedule A attached hereto are correct and proper
under Section 5.02(b) of the Indenture and each such item has been properly paid or incurred as
an item of Project Costs;

(iv) none of the items for which this Requisition is made has formed the basis for any
disbursement heretofore made from the Project Fund;

(v) no item of cost set forth on Schedule A attached hereto was incurred or paid prior
to October 10, 1999, except for certain "preliminary expenditures" for architectural, engineering,
surveying, soil testing and similar costs incurred prior to commencement of construction of the
Facility;

(vi) the payees and amounts stated in Schedule A attached hereto are true and correct
and each item of cost so stated is due and owing;

(vii) each such item stated in Schedule A attached hereto is a proper charge against the
Project Fund;
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(viii) no Event of Default exists and is continuing under the IDA Lease Agreement or
any other Security Documents nor any condition, event or act which, with notice or lapse of time
or both, would constitute such an Event of Default;

(ix) I have no knowledge of any vendor's lien, materialmen's lien, mechanic's lien or
security interest which should be satisfied or discharged before the payment herein requested is
made or which will not be discharged by such payment;

(x) each item of cost set forth in Schedule A attached hereto is consistent in all
material respects with the Applicable Tax Certificate; and (1) (A) the amounts to be paid will not
be used for any Project Cost which is not Qualified Cost (other than Costs of Issuance), or (B) of
the total amount of the Net Proceeds of the Bonds theretofore applied and then being
requisitioned, no less than ninety-five percent (95%) has been or will be expended for Qualified
Costs and no more than five percent (5%) has been or will be expended for Nonqualified Costs;
(2) the Project Cost was incurred on the Leased Facilities, and (3) the Project Cost has not
otherwise been reimbursed, funded or paid.

(xi) if the payment herein requested is a reimbursement to the Lessee for costs or
expenses of the Lessee incurred by reason of work performed or supervised by officers, partners
or employees of the Lessee or any Affiliate, such officers, partners or employees were
specifically employed for such purpose and the amount to be paid does not exceed the actual cost
thereof to the Lessee and such costs or expenses will be treated by the Lessee on its books as a
capital expenditure in conformity with generally accepted accounting principles applied on a
consistent basis;

(xii) if the payment herein requested is for an item of Facility Equipment, upon
payment of the cost thereof The City of New York will be the owner thereof and such Facility
Equipment will be subject to the IDA Lease Agreement;

(xiii) such item of cost for which payment is herein requested is chargeable to the
capital account of the Project for Federal income tax purposes, or would be so chargeable either
with an election by the Lessee or but for the election of the Lessee to deduct the amount of such
item.

Attached to this Requisition is a copy of the bills or invoices evidencing and supporting
this Requisition.

Dated:	 AMERICAN AIRLINES, INC.

By:
Name:
Title:

B-2
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SCHEDULE A TO REQUISITION NO.

Proiect Cost	 Category Payee	 Amount
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EXECUTION COPY

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

TO

THE BANK OF NEW YORK,
as Trustee

FIRST SERIES SUPPLEMENTAL INDENTURE OF TRUST

Dated as of July 1, 2002

$120,000,000
New York City Industrial Development Agency
Special Facility Revenue Bonds, Series 2002A

(American Airlines, Inc. John F. Kennedy International Airport Project)
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FIRST SERIES SUPPLEMENTAL INDENTURE OF TRUST

THIS FIRST SERIES SUPPLEMENTAL INDENTURE OF TRUST, dated as of the date
set forth on the cover page,hereof (this "First Series Supplemental Indenture'), by and between
the NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, New York, New York, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation duly organized and existing under the laws of the State of New York (the "Agency"),
having its principal office at 110 William Street, New York, New York 10038, party of the first
part, and THE BANK OF NEW YORK, a New York banking corporation, authorized to accept
and execute trusts of the character herein set out, as Trustee under this First Series Supplemental
Indenture (the "Trustee"), having its principal corporate trust office at 101 Barclay Street, New
York, New York 10286, party of the second part (all capitalized terms used herein but not
otherwise defined shall have the same meaning as defined in Appendix A hereto).

WITNESSETH:

WHEREAS, the Agency and the Trustee have entered into a Master Indenture of Trust,
dated as of July 1, 2002 (the "Master Indenture"); and

WHEREAS, the Master Indenture provides that the Agency may authorize the issuance
of a Series of Bonds pursuant to a Series Supplemental Indenture entered into in accordance
with the Master Indenture; and

WHEREAS, the Lessee has requested the Agency to issue its Bonds under the Master
Indenture to finance a portion of the costs of the Project; and,

WHEREAS, the Agency has authorized the issuance of its Special Facility Revenue
Bonds, Series 2002A (American Airlines, Inc. John F. Kennedy International Airport Project)
(the "Series 2002A Bonds") in the aggregate principal amount of $120,000,000 pursuant to an
inducement resolution adopted by the Agency on December 9, 1999, and a bond resolution
adopted by the Agency on October 23, 2001 as amended November 13, 2001, the Master
Indenture and this First Series Supplemental Indenture to provide funds for a portion of the costs
of the Project, including incidental and related costs, to pay the costs and expenses of the
issuance of the Series 2002A Bonds and to fund a debt service reserve fund; and

WHEREAS, the Series 2002A Bonds and the Trustee's Certificate to be endorsed thereon
are all to be in substantially the following form, with necessary and appropriate variations,
omissions, substitutions and insertions as permitted or required by this First Series Supplemental
Indenture, to wit:
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AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (TOGETHER WITH
ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE
INDENTURE, "DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
INDENTURE TO THE CONTRARY, (A) THIS SERIES 2002A BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR
BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR A
NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF THIS
SERIES 2002A BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF
TO THE TRUSTEE. DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF
THIS SERIES 2002A BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER PROVIDED
IN THE INDENTURE.

UNLESS THIS SERIES 2002A BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (A) TO THE TRUSTEE FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SERIES 2002A BOND ISSUED IN
REPLACEMENT HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL BECAUSE ONLY THE
REGISTERED OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.

No. R-Number
	

$Dollar—

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

SPECIAL FACILITY REVENUE BOND, SERIES 2002A
(AMERICAN AIRLINES, INC. JOHN F. KENNEDY INTERNATIONAL AIRPORT

PROJECT)

il
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REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: Amount DOLLARS

-	 LONG-TERM INTEREST RATE: 8%
CUSIP NUMBER: 64971 SBG3
MATURITY DATE: August 1, 2012

The New York City Industrial Development Agency, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation of the State of New
York, duly organized and existing under the laws of the State of New York (herein called the
"Agency"), for value received, hereby promises to pay to the registered owner named above or
registered assigns, solely from the lease rentals, revenues and receipts payable by American
Airlines, Inc. (the "Lessee") under the IDA Lease Agreement, as it may be amended from time to
time (the "IDA Lease Agreement") dated as of July 1, 2002 between the Agency and the Lessee
as provided in the Master Indenture of Trust (the "Master Indenture") as supplemented by a First
Series Supplemental Indenture (the "First Series Supplemental Indenture") both between the
Agency and The Bank of New York as trustee (the "Trustee") and both dated as of July 1, 2002,
as both may be amended and supplemented, upon presentation and surrender hereof, the
principal set forth above at the rate or rates of interest and on the dates determined as described
herein. The Master Indenture as supplemented by the First Series Supplemental Indenture and as
otherwise supplemented and amended is herein called the "Indenture". All capitalized terms
used herein but not otherwise herein defined shall have the same meanings as set forth in the
Indenture. This Series 2002A Bond and the issue of which it is a part shall bear interest at a
Long-Tema Interest Rate of 8.00% per annum for a Long-Term Interest Rate Period commencing
on the date of issuance of such Series 2002A Bonds and ending July 31, 2012. The principal of
this Series 2002A Bond is payable in lawful money of the United States of America to the holder
hereof upon presentation and surrender of this Series 2002A Bond at the principal corporate trust
office of the Trustee as Paying Agent, and the payment of interest on this Series 2002A Bond
shall be payable on each Interest Payment Date by the Paying Agent, by check mailed on the
date on which such interest is due to the holders of the Series 2002A Bonds as of the close of
business on the Record Date in respect of such Interest Payment Date at the registered addresses
of holders as shall appear on the registration books maintained pursuant to the Indenture. In the
case of any holder of Series 2002A Bonds in an aggregate principal amount in excess of
$500,000 as shown on the registration books kept by the Bond Registrar who, prior to the Record
Date next preceding any Interest Payment Date, shall have provided, or caused to be provided
wire transfer instructions to the Paying Agent, interest payable on such Series 2002A Bonds shall
be paid in accordance with the wire transfer instructions provided by the holder of such Bond.
Payment of the principal and Redemption Price, if any, of and interest on this Series 2002A
Bond shall be in lawful money of the United States of America made payable to the holder upon
presentment and surrender of this Series 2002A Bond at the principal corporate trust office of the
Paying Agent. Notwithstanding any other provision of this Series 2002A Bond to the contrary,
so long as this Series 2002A Bond shall be restricted to being registered on the registration books
of the Agency maintained by the Bond Registrar in the name of the Depository for this Bond, the
provisions of the Indenture governing Book-Entry Bonds shall govern the manner of payment of
the principal and Redemption Price, if any, of and interest on this Series 2002A Bond.
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THIS SERIES 2002A BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR THE CITY OF NEW YORK, AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS SERIES 2002A BOND BE PAYABLE OUT OF ANY
FUNDS OF THE AGENCY OTHER THAN THOSE PLEDGED THEREFOR.

This Series 2002A Bond is one of a duly authorized issue of Bonds designated as "New
York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy Airport Project)" (hereinafter called the "Series
2002A Bonds") issued in the aggregate principal amount of $120,000,000. The Series 2002A
Bonds are being issued under and pursuant to and in full compliance with the Constitution and
laws of the State of New York, particularly the New York State Industrial Development Agency
Act (constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974 Laws of New
York, as amended (collectively, the "Act') and under and pursuant to an inducement resolution
adopted by the Agency on December 9, 1999, and bond resolution adopted by the Agency on
October 23, 2001 as amended November 13, 2001 authorizing the issuance of the Series 2002A
Bonds, and under and pursuant to the Indenture for the purpose of financing the construction,
equipping, improvement and renovation of an air passenger terminal facility on the premises
leased by the Lessee (the "Project Premises"), consisting of the acquisition, construction and
equipping of a new air passenger terminal together with related arrival and departure access
ramps, parking facilities to be located on the Project Premises and a passenger tunnel related
thereto (the "Project'), all for use in providing air travel, to be located at the site of Terminals 8
and 9 at John F. Kennedy International Airport, Queens, New York (the "Airport").

The City of New York has leased the Airport, including the Project Premises, to The Port
Authority of New York and New Jersey pursuant to a lease agreement dated as of April 14,
1947, as amended and supplemented (the "Basic Lease"), and The Port Authority of New York
and New Jersey has subleased the Project Premises to the Lessee pursuant to an agreement of
lease dated as of August 1, 1976 as amended and restated in an Agreement of Lease dated
December 22, 2000, as amended (collectively the "PA Lease"). The Lessee and the Agency
have entered into a Company Sublease Agreement, dated as of July 1, 2002 (the "Company
Sublease"), pursuant to which the Lessee will sub-sublease to the Agency certain real property
and improvements to be made or acquired on the Project Premises (the "Leased Facilities")
pursuant to the PA Lease. Pursuant to the IDA Lease Agreement, the Agency will sub-sub-
sublease to the Lessee certain Leased Facilities, and lease to the Lessee the certain systems,
machinery, equipment and other tangible personal property (the "Facility Equipment') to be
acquired by the Agency on behalf of the Lessee and installed as part of the Project, such
improvements, machinery, equipment and tangible personalty to be financed in whole or in part
with the proceeds of the Series 2002A Bonds, the Special Facility Revenue Bonds, Series 2002B
(American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency and
Additional Bonds issued under the Indenture. The Leased Facilities and the Facility Equipment
financed in part by the Series 2002A Bonds are referred to collectively herein as the "Facility".
The IDA Lease Agreement requires the payment of rentals sufficient to provide for the payment
of the principal and Redemption Price if any, of and interest on the Series 2002A Bonds,
together with certain other fees and expenses, as the same become due. Pursuant to the Indenture
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the Agency has the right to issue one or more Series of Additional Bonds to finance Project
Costs.

Special Obligation. This Series 2002A Bond and the issue of which it is apart are
special obligations of the Agency payable as to principal and interest solely from, and secured by
a pledge of certain of, the lease rentals, revenues and receipts payable by the Lessee under the
IDA Lease Agreement, the moneys and securities held in certain funds and accounts established
under the Indenture (subject to disbursements therefrom in accordance with the provisions of the
Indenture), a Guaranty from the Lessee to the Trustee and a Guaranty from AMR Corporation
("AMR") to the Trustee (collectively the "Guaranty"), and an Equipment Security Agreement
from the Agency and the Lessee to the Trustee (the "Equipment Security Agreement").
Payments of amounts due under the Guaranty will be secured by a Leasehold Mortgage and
Security Agreement from the Lessee to the Trustee and consented to by the Agency (the
"Leasehold Mortgage"). Notwithstanding any other provision herein to the contrary, the
Leasehold Mortgage shall not attach, and neither the Leasehold Mortgagee nor the Bondholders
shall have any rights under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated,
executed, delivered or recorded and any rights under the Leasehold Mortgage shall not be
exercisable until the Reletting Rights Effective Date. In addition to the foregoing, the Series
2002A Bonds will be secured by a pledge and assignment of the Agency's non-possessory right,
title and interest in and to the IDA Lease Agreement (exclusive of the Agency's Reserved
Rights), as provided in the Indenture. In the event the Lessee shall fail to make any payment
under the IDA Lease Agreement, or otherwise default under the IDA Lease Agreement, and the
Guarantor shall fail to satisfy its obligations under the Guaranty and, as a result thereof, the
principal of the Series 2002A Bonds is declared or becomes due and payable, except as provided
in the Equipment Security Agreement and the Leasehold Mortgage, none of the Agency, the
Trustee or any holders of Series 2002A Bonds shall have any rights or remedies with respect to
the Facility and such rights and remedies shall be limited as set forth in Section 8.12 of the
Indenture and in the Leasehold Mortgage. Except as provided in the Equipment Security
Agreement, the Series 2002A Bonds are not secured by any lien on or security interest or other
interest in the property comprising the Facility or any part thereof or by any leasehold interest of
The Port Authority of New York and New Jersey, the Lessee or the Agency in the Facility.

Each Series of Bonds including the Series 2002A Bonds issued pursuant to the Indenture
shall, except as provided in any Series Supplemental Indenture relating thereto, be secured on a
parity basis with all other Series of Bonds, if any, issued pursuant to the Indenture without
preference, priority or distinction of any Bond over any other Bonds except as provided in the
Indenture.

Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terms and conditions of the Basic Lease, the PA Lease, the
Consent Agreement and upon the effectiveness thereof, the City American Lease and, except
with respect to the RNDA, or except upon effectiveness of the City American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in the termination of the
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof;
provided however, that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
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Agreement or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by the purchase or transfer and acceptance hereof) acknowledges that
the only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by the purchase or transfer and
acceptance hereof), further agrees that neither the Agency, the Bondholder nor the Trustee
(except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any
other interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire, pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the letting thereunder) under (i) the Security Documents, (ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State, or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among
other things, to the terms and security of the Bonds, the charging and collection of rentals for the
Facility, the custody and application of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the -City
of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee.

Accrual of Interest on the Series 2002A Bonds. The Series 2002A Bonds shall bear
interest at the Long-Term Interest Rate of 8% per annum for a Long-Term Interest Rate Period
ending July 31, 2012. This Bond shall bear interest from and including the Interest Accrual Date
(as defined in the First Series Supplemental Indenture) immediately preceding the date of
authentication hereof, or, if such a date of authentication is an Interest Accrual Date to which
interest on this Series 2002A Bond has been paid in full or duly provided for, or the date of
initial authentication hereof, then from the date of authentication hereof; provided, however, if
interest on the Series 2002A Bonds shall be in default, Series 2002A Bonds issued in exchange
for Series 2002A Bonds surrendered for registration of transfer or exchange shall bear interest
from the date to which interest has been paid in full on the Series 2002A Bonds, or if no interest
has been paid on the Series 2002A Bonds, from the date of the first authentication of Series
2002A Bonds under the Indenture.
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Interest Payment Date. Interest on this Series 2002A Bond shall be payable on each
Interest Payment Date for the period commencing on (and including) the immediately preceding
Interest Accrual Date and ending on the day immediately preceding such Interest Payment Date.
In any event, interest on this Series 2002A Bond shall be payable for the final Interest Rate
Period to but not including the date on which this Bond shall have been paid in full. Interest
shall be computed on the basis of a 360-day year consisting of twelve 30-day months.

Denominations. The Series 2002A Bonds shall be issued in the forni of fully registered
Bonds in the denominations of (i) $100,000 and any integral multiple of $5,000 in excess thereof
when the Series 2002A Bonds shall be rated less than Baa3 by Moody's and BBB- by S&P and
(ii) $5,000 and any integral multiple thereof when the Series 2002A Bonds shall be rated at least
Baa3 by Moody's or BBB- by S&P (the "Authorized Denominations ").

Redemption of Series 2002A Bonds

The Series 2002A Bonds maybe redeemed only as described below.

Extraordinary Optional Redemption Without Premium to Preserve Tax Exempt Status of
the Series 2002 Bonds. The Series 2002A Bonds shall be subject to extraordinary optional
redemption by the Agency, at the direction of the Lessee, in whole or in part on any date at a
Redemption Price equal to 100% of the unpaid principal amount thereof together with accrued
interest to the date of redemption and without premium, if the Lessee shall have delivered to the
Agency and the Trustee an opinion of a nationally recognized attorney or firm of attorneys
(reasonably acceptable to the Agency) experienced in matters relating to municipal bond law and
the tax exemption of interest on bonds of states and their political subdivisions, addressed to the
Trustee and the Agency substantially to the effect that (i) a failure so to redeem Series 2002A
Bonds (or the relevant portion thereof) may adversely affect the exclusion of interest on the
Series 2002A Bonds from the gross income of the holders pursuant to Section 103 of the Code,
and (ii) redemption of Series 2002A Bonds in the amount set forth in such opinion (but in no
smaller amount than that set forth in such opinion) would permit the continuance of any
exclusion so afforded under Section 103 of the Code.

Extraordinary Optional Redemption Without Premium. The Series 2002A Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Lessee of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002A Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility as to render the Facility unsatisfactory for its intended use; or

7

NY:639090.16



(3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

Extraordinaly Optional Redemption Without Premium at The Oxon of the Agency Upon
Failure to Operate the Facility as a Oualifed Project. The Series 2002A Bonds shall be subject
to redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Lessee is not operating all or substantially all of the
Facility as a qualified "project" under the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Lessee
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,

_ at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002A Bonds, together with interest accrued to the date of redemption, and without
premium.

Mandatory Redemption on Termination of the Conmanv Sublease. In the event that the
Company Sublease shall have terminated, the Series 2002A Bonds shall be subject to mandatory
redemption prior to maturity, as a whole only, on any date, at a Redemption Price equal to one
hundred percent (100%) of the unpaid principal amount of the Series 2002A Bonds, together
with accrued interest to the date of redemption, and without premium.

Mandatory Redemption Upon the Release of a Portion of the Leased Facilities. In the
event that any portion of the Leased Facilities is released from the PA Lease (or upon the
effectiveness thereof, the City-American Lease), the Company Sublease and the IDA Lease
Agreement, and such release constitutes a Major Release, the Series 2062A Bonds together with
all other Bonds shall be subject to mandatory redemption on a pro rata basis in an aggregate
principal amount (rounded down to the nearest Authorized Denomination of the Series 2002A
Bonds) approximately equal to the Release Price. The Redemption Price of any Series 2002A
Bond so redeemed shall be equal to 100% of the unpaid principal amount thereof, together with
accrued interest to the date of redemption, and without premium. The Series 2002A Bonds to be
redeemed shall be determined by the Lessee.

Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authoritv's or City's Right to Terminate the Leasehold Mortgage. The Series 2002A Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

Mandatoryy Redemption Upon the Occurrence of a Determination. of Taxability. The
Series 2002A Bonds are subject to mandatory redemption in whole or, under certain
circumstances, in part at a Redemption Price equal to one hundred percent (100%) of the
principal amount of the Series 2002A Bonds, together with accrued interest to the date of
redemption, and without premium, within ninety (90) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 2002A Bonds or
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the Lessee of a Determination of Taxability. All of the Series 2002A Bonds shall be redeemed
upon a Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 2002A Bonds would have the result that interest payable on
the remaining Series 2002A Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
2002A Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

Certain Consequences of Redemption and Defeasance. If all of the Series 2002A Bonds
are redeemed as provided in any of the preceding paragraphs, then (i) the failure by the Lessee to
observe or perform a covenant or agreement in the IDA Lease Agreement or (ii) the inaccuracy
of any representation or warranty made by the Lessee in the IDA Lease Agreement or in the
Applicable Tax Certificate, either of which results in a Determination of Taxability, shall not
constitute an Event of Default under the IDA Lease Agreement or the Indenture and payment of
the redemption price specified above shall constitute full and complete payment and satisfaction
to the owners of the Series 2002A Bonds for any claims, damages, costs or expenses arising out
of or based upon such failure by the Lessee.

If the lien of the Indenture has been defeased with respect to the Series 2002A Bonds
prior to the occurrence of an event permitting or requiring redemption of the Series 2002A
Bonds, the affected Series 2002A Bonds will not be subject to redemption in the manner
described above, except for any redemption provided for in connection with such defeasance.

Partial Redemption. Except as otherwise required by the Indenture, if less than all the
Series 2002A Bonds are to be called for redemption under any redemption provision set forth
herein permitting such partial redemption, the particular Series 2002A Bonds to be redeemed
shall be selected in accordance with the Indenture.

Notice of Redem ttion. Notice of optional or mandatory redemption of the Series 2002A
Bonds or any principal portion thereof, shall be given as provided in the Indenture and the First
Series Supplemental Indenture.

Exchange ofBonds. The owner of this Series 2002A Bond may surrender the same at the
principal corporate trust office of the Trustee (accompanied with a written instrument of transfer
in the form appearing on this Series 2002A Bond, duly executed by the registered owner hereof
or his duly authorized attorney in fact) in exchange for an equal aggregate unpaid principal
amount of registered Series 2002A Bonds without coupons, in the manner and subject to the
terms and conditions set forth in the Indenture, registered in such name or names as may be
requested.

Transfer ofBonds. This Series 2002A Bond is transferable, as provided in the Indenture,
only upon the registration books of the Agency kept for such purpose in the principal corporate
trust office of the Bond Registrar, upon presentation hereof at such office by the registered owner
or-his-duly authorized attorney-in-fact (with a guaranty of the signature thereon) accompanied
with a written instrument of transfer in the form appearing on this Series 2002A Bond and duly
executed by the registered owner or his duly authorized attorney-in-fact.
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Limitation on Bondholder Enforcement Rights. The registered owner of this Series
2002A Bond shall have no right to enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action with respect to any Event of
Default, or to institute, appear in or defend any suit or other proceeding with respect thereto,
except as provided in the Indenture.

Amendments. Modifications or alterations of the Indenture and of the other Security
Documents may be made only to the extent and in the circumstances permitted by the Master
Indenture.

It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
the issuance of this Series 2002A Bond, exist, have happened and have been performed, and that
the issuance of this Series 2002A Bond and the issue of which it forms a part are within every
debt and other limit prescribed by the laws of the State of New York.

Neither the members, directors, officers or agents of the Agency nor any person
executing this Series 2002A Bond shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance hereof.

This Series 2002A Bond shall not be valid or become obligatory for any purpose nor be
entitled to any security or benefit under the Indenture until this Series 2002A Bond shall have
been authenticated by the execution by the Trustee of the Trustee's Certificate of Authentication
hereon.
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IN WITNESS WHEREOF, New York City Industrial Development Agency has
caused this Series 2002A Bond to be executed in its name by the manual or facsimile signature
of its Chairperson, Vice Chairperson, Executive Director or Deputy Executive Director and its
corporate seal to be affixed, impressed, imprinted or otherwise reproduced hereon, and attested
by the manual or facsimile signature of its Secretary, Assistant Secretary, Executive Director,
Deputy Executive Director, General Counsel or Vice President for Legal Affairs all as of July 1,
2002.

NEW YORK CITY
INDUSTRIAL DEVELOPMENT
AGENCY

Name:
(SEAL)
	

Title:

ATTEST:

Assistant Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2002A Bonds described in the within mentioned First
Series Supplemental Indenture.

The Bank of New York, as Trustee

By:
Authorized Signatory

Date of Authentication:
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Name and address of Assignee)

(Social Security or other Taxpayer Identification Number of Assignee)

the within Bond, and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

NOTICE: The signature to this assignment must
correspond with the name of the registered owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any change
whatever.

Dated:

Guaranty of Signature:
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THIS FIRST SERIES SUPPLEMENTAL INDENTURE OF TRUST FURTHER
WITNESSETH that this First Series Supplemental Indenture of Trust is supplemental to, and is
entered into in accordance with the Indenture, and the Agency has agreed and covenanted, and
does hereby agree and covenant with the Trustee and with the respective Owners, from time to
time of the Series 2002A Bonds or any part thereof, as follows, that is to say:

ARTICLE I.

DEFINITIONS

SECTION 1.01. Definitions. Terms not otherwise defined herein shall have the
same meanings as (i) used in Appendix A hereto and made a part hereof or (ii) set forth in
Appendix A to the Master Indenture.

SECTION 1.02.	 Construction. In this First Series Supplemental Indenture, unless
the context otherwise requires:

(a) The terms "hereby," "hereof .. "hereto," "herein," "hereunder" and any similar
terms, as used in this First Series Supplemental Indenture, refer to the entire First Series
Supplemental Indenture, and the term "hereafter" shall mean after, and the term "heretofore"
shall mean before, the date of the execution and delivery of this First Series Supplemental
Indenture.

(b) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include
the plural number and vice versa.

(c) Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this First
Series Supplemental Indenture, and any table of contents appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this First Series
Supplemental Indenture, nor shall they affect its meaning, construction or effect.

ARTICLE II.

AUTHORIZATION AND ISSUANCE OF SERIES 2002A BONDS

SECTION 2.01. Authorization of Series 2002A Bonds, Principal Amount,
Designation and Series. A Series of Bonds entitled to the benefit, protection and security of the
Indenture is hereby authorized to be issued in an aggregate principal amount not to exceed
$120,000,000. Such Series shall be designated as and shall be distinguished from the Bonds of
all other Series by the title "New York City Industrial Development Agency_ Special_ Facility
Revenue Bonds, Series 2002A (American Airlines, Inc. John F. Kennedy International Airport
Project)" pursuant to and subject to the terns, conditions and limitations established in the
Indenture.
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SECTION 2.02. Purposes. The purposes for which the Series 2002A Bonds are
being issued are to make a deposit to the Series 2002A Construction Account of the Project
Fund, to pay a portion of the Project Costs, including certain Costs of Issuance relating to the
Series 2002A Bonds, and to make a deposit to the Series 2002A Debt Service Reserve Account
in an amount equal to the Series 2002A Debt Service Reserve Account Requirement.

SECTION 2.03. The Series 2002A Bonds. (a) The Series 2002A Bonds initially
shall be issued as Book-Entry Bonds. The Depository Trust Company, New York, New York is
hereby appointed as the Depository for the Series 2002A Bonds and the Series 2002A Bonds
shall be registered to Cede & Co., as nominee of the Depository. While the Series 2002A Bonds
are Book-Entry Bonds, the Series 2002A Bonds shall not be registered as transferred or
exchanged except as provided in Section 3.12 of the Indenture. The owners of beneficial

_ interests in the Series 2002A Bonds shall not have any right to receive Series 2002A Bonds in
the fonn of physical certificates so long as the book entry system is in effect with respect to the
Series 2002A Bonds.

The Series 2002A Bonds shall mature, subject to prior redemption upon the terms
and conditions hereinafter set forth, on August 1, 2012.

(b) Each Series 2002A Bond shall bear interest from and including the Interest
Accrual Date immediately preceding the date of authentication thereof, or, if such date of
authentication shall be an Interest Accrual Date to which interest on the Series 2002A Bonds has
been paid in full or duly provided for or the date of initial authentication of the Series 2002A
Bonds, from such date of authentication; provided, however, that if, as shown by the records of
the Bond Registrar, interest on the Series 2002A Bonds shall be in default, Series 2002A Bonds
issued in exchange for Series 2002A Bonds surrendered for registration of transfer or exchange
shall bear interest from the date to which interest has been paid in full on the Series 2002A
Bonds or, if no interest has been paid on the Series 2002A Bonds, from the date of the first
authentication of Series 2002A Bonds hereunder. Interest on the Series 2002A Bonds shall be
payable on each Interest Payment Date for the period commencing on (and including) the
immediately preceding Interest Accrual Date and ending on the day immediately preceding such
Interest Payment Date. In any event, interest on the Series 2002A Bonds shall be payable for,the
final Interest Rate Period to but not including the date on which the Series 2002A Bonds shall
have been paid in full. Interest shall be computed on the basis of a 360-day year consisting of
twelve 30-day months.

Subject to Section 3.12 of the Indenture relating to Bonds held in the book entry
system, the principal of the Series 2002A Bonds (including Redemption Price, if any) shall be
payable in such lawful money of the United States of America as, at the respective time of
payment, shall be legal tender for the payment of public and private debts, to the holders of the
Series 2002A Bonds upon presentation and surrender of such Series 2002A Bonds at the
principal corporate trust office of the Paying Agent. Interest on all Series 2002A Bonds shall be
payable on each Interest Payment Date by the Paying Agent by check mailed on the date on
which such interest is due to the holders of the Series 2002A Bonds as of the close of business on
the Record Date in respect of such Interest Payment Date at the registered addresses of holders as
shall appear on the registration books maintained pursuant to the Indenture. In the case of any
holder of Series 2002A Bonds in an aggregate principal amount in excess of $500,000 as shown
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on the registration books kept by the Bond Registrar who, prior to the Record Date next
preceding any Interest Payment Date, shall have provided, or caused to be provided, wire
transfer instructions to the Paying Agent, interest payable on such Series 2002A Bonds shall be
paid in accordance with the wire transfer instructions provided by the holder of such Bond.
Notwithstanding any other provision of the Series 2002A Bonds to the contrary, so long as the
Series 2002A Bonds shall be restricted to being registered on the registration books of the
Agency maintained by the Bond Registrar in the name of the Depository for the Series 2002A
Bonds, the provisions of the Indenture governing Book-Entry Bonds shall govern the manner of
payment of the principal and Redemption Price, if any, of and interest on the Series 2002A
Bonds.

If and to the extent, however, that the Agency fails to make payment or provision
for payment of interest on any Series 2002A Bond on any Interest Payment Date, interest shall
continue to accrue thereon but shall cease to be payable to the holder of that Series 2002A Bond
as of the applicable Record Date. When moneys become available for payment of the interest,
(a) the Trustee shall, pursuant to Section 8.03 of the Indenture, establish a Special Record Date
for the payment of that interest which Special Record Date shall be not more than 15 nor fewer
than 10 days prior to the date of the proposed payment, and (b) the Bond Registrar shall give
notice by first-class mail of the proposed payment and of the Special Record Date to each holder
not fewer than 10 days prior to the Special Record Date and, thereafter, the interest shall be
payable as provided herein to the holders of the Series 2002A Bonds as of the Special Record
Date at the close of business on the Special Record Date. The form of such notice shall be
provided to the Bond Registrar by the Lessee, or in the event the Lessee fails to provide such
notice, by the Trustee.

The person in whose name any Series 2002A Bond is registered at the close of
business on any Record Date with respect to any Interest Payment Date shall be entitled to
receive the interest payable on such Interest Payment Date notwithstanding the cancellation of
such Bond upon any registration of transfer or exchange thereof subsequent to the Record Date
and prior to such Interest Payment Date.

(c) The first Interest Rate Period shall commence on the date of issuance of the Series
2002A Bonds and shall be a Long-Term Interest Rate Period. Upon the date of issuance of the
Series 2002A Bonds, the Long-Term Interest Rate borne by the Series 2002A Bonds shall be
8.00% per annum for a term ending July 31, 2012.

The Series 2002A Bonds, the certificate of authentication to be endorsed thereon
and the form of assignment to be included therein shall be substantially in the forms described in
the recitals hereto with such appropriate variations, omissions, substitutions and insertions as are
permitted or required by this First Series Supplemental Indenture. The Series 2002A Bonds shall
be numbered consecutively from R-1 upwards in order of issuance according to the records of
the Bond Registrar.

SECTION 2.04.	 Redemption Provisions. The Series 2002A Bonds shall be subject
to redemption prior to maturity as follows:

(a)	 Optional Redemption
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(i) Extraordinary Optional Redemption Without Premium to Preserve Tax
Exempt Status of the Series 2002A Bonds. The Series 2002A Bonds shall be subject to
extraordinary optional redemption by the Agency, at the direction of the Lessee, in whole or in
part on any date at a Redemption Price equal to 100% of the unpaid principal amount thereof,
together with accrued interest to the date of redemption, and without premium, if the Lessee shall
have delivered to the Trustee and the Agency an opinion of a nationally recognized attorney or
firm of attorneys (reasonably acceptable to the Agency) experienced in matters relating to
municipal bond law and the tax exemption of interest on bonds of states and their political
subdivisions, addressed to the Trustee and the Agency substantially to the effect that (i) a failure
so to redeem Series 2002A Bonds (or the relevant portion thereof) may adversely affect the
exclusion of interest on the Series 2002A Bonds from the gross income of the holders pursuant to
Section 103 of the Code, and (ii) redemption of Series 2002A Bonds in the amount set forth in
such opinion (but in no smaller amount than that set forth in such opinion) would permit the
continuance of any exclusion so afforded under Section 103 of the Code.

(ii) Extraordinary Optional Redemption Without Premium. The Series 2002A
Bonds are further subject to redemption prior to maturity, at the option of the Agency (which
option shall be exercised upon the giving of notice by the Lessee of its intention to prepay lease
rentals due under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002A Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

(b) Extraordinary Optional Redemption Without Premium at the Option of the
Agency Upon Failure to Operate the Facility as a Qualified Project. The Series 2002A Bonds
shall be subject to redemption prior to maturity, at the option of the Agency, as a whole only, on
any date, in the event the Agency shall determine that the Lessee is not operating all or
substantially all of the Facility as a qualified "project" under the Act, or is operating the Facility
or any substantial portion thereof in violation in any material respect of applicable material law,
and the Lessee fails to cure such noncompliance within the time periods set forth in the IDA
Lease Agreement, at a Redemption Price equal to one hundred percent (100%) of the unpaid
principal amount of the Series 2002A Bonds, together with interest accrued to the date of
redemption, and without premium.
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(c) Mandatory Redemption Without Premium on Termination of the Company
Sublease. In the event that the Company Sublease shall have terminated, the Series 2002A
Bonds shall be subject to mandatory redemption prior to maturity, as a whole only, on any date,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002A Bonds, together with accrued interest to the date of redemption, and without
premium.

(d) Mandatory Redemption Without Premium Upon the Release of a Portion of the
Leased Facilities. In the event that any portion of the Leased Facilities is released from the PA
Lease, the Company Sublease and the IDA Lease Agreement, and such release constitutes a
Major Release, the Series 2002A Bonds together with all other Bonds shall be subject to
mandatory redemption in an aggregate principal amount (rounded down to the nearest authorized
denomination) approximately equal to the Release Price. The Redemption Price of any Series
2002A Bonds so redeemed shall be equal to 100% of the unpaid principal amount thereof,
together with accrued interest to the date of redemption, and without premium. The Series
2002A Bonds to be redeemed shall be determined by the Lessee.

(e) Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 2002A Bonds
shall be subject to extraordinary mandatory redemption prior to maturity on any date at a
Redemption Price equal to 100% of the unpaid principal amount thereof, together with accrued
interest to the date of redemption, and without premium, to the extent and as soon as practical
following the Trustee's receipt of any moneys as a result of the exercise by the Port Authority of
its right to terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result
of the exercise by the City of any similar right it may have under the City-American Lease.

(f) Mandatory Redemption Upon the Occurrence of a Determination of Taxability.
The Series 2002A Bonds are subject to mandatory redemption in whole or, under certain
circumstances, in part, at a Redemption Price equal to one hundred percent (100%) of the unpaid
principal amount of the Series 2002A Bonds, together with accrued interest to the date of
redemption, and without premium, within ninety (90) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 2002A Bonds or
the Lessee of a Determination of Taxability. Payment of such Redemption Price with respect to
the Series 2002A Bonds shall constitute the full and complete payment "and satisfaction to the
Holders for any claim, damages, costs or expenses arising out of such Determination of
Taxability. All of the Series 2002A Bonds shall be redeemed upon a Determination of Taxability
as described above, unless, if in the opinion of Bond Counsel, redemption of a portion of the
Series 2002A Bonds would have the result that interest payable on the remaining Series 2002A
Bonds outstanding after the redemption would not be includable for federal income tax purposes
in the gross income of any Holder or beneficial owner of a Series 2002A Bond, other than a
Holder or beneficial owner who is a "substantial user" or a "related person" of such substantial
user within the meaning of the Code, in which case only such portion shall be redeemed.

(g) Redemption of Series 2002A Bonds permitted or required by this Section 2.04
shall be made as follows, and the Trustee shall give the notice of redemption referred to and in
accordance with Section 6.03 of the Indenture in respect of each such redemption.
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(1) Redemption shall be made pursuant to the optional redemption provisions of
Section 2.04(a) hereof at such times as are permitted thereunder and in such principal
amounts as the Lessee shall request in a written notice to the Agency and Trustee; and

(2) Redemption shall be made pursuant to the optional redemption provision of
Section 2.04(b) and the mandatory redemption provisions of Sections 2.04(c), (d), (e) and
(f) hereof, without the necessity of any instructions or further act of the Agency (other
than the determination by the Agency described in Section 2.04(b) hereof) or the Lessee.

(h) Under no circumstances shall the Trustee be required to use any of its own funds
to effect any redemption of Series 2002A Bonds.

(i) If all Series 2002A Bonds are redeemed as provided in any of the preceding
paragraphs (a) through (f), then (i) the failure by the Lessee to observe or perform a covenant or
agreement in the IDA Lease Agreement or (ii) the inaccuracy of any representation or warranty
made by the Lessee in the IDA Lease Agreement or in the Tax Certificate, either of which results
in a Determination of Taxability, shall not constitute an Event of Default under the IDA Lease
Agreement or the Indenture and payment of the redemption price specified above shall constitute
full and complete payment and satisfaction to the owners of the Series 2002A Bonds for any
claims, damages, costs or expenses arising out of or based upon such failure by the Lessee.

0) If the lien of the Indenture has been defeased with respect to the Series 2002A
Bonds prior to the occurrence of an event permitting or requiring redemption of the Series
2002A Bonds, the Series 2002A Bonds will not be subject to redemption in the manner described
above, except for any redemption provided for in connection with such defeasance.

SECTION 2.05. Execution of Series 2002A Bonds. The Series 2002A Bonds shall
be executed on behalf of the Agency by the manual or facsimile signature of the Chairperson,
Vice Chairperson, Executive Director or Deputy Executive Director of the Agency, and the seal
of the Agency shall be affixed thereto or imprinted thereon and attested by the manual or
facsimile signature of the Secretary, Assistant Secretary, Executive Director, Deputy Executive
Director, General Counsel or Vice President for Legal Affairs of the Agency. Any facsimile
signatures shall have the same force and effect as if the appropriate officers had personally
signed each of said Series 2002A Bonds. In case one or any of the officers who shall have signed
or attested the Series 2002A Bonds or whose reproduced facsimile signature appears thereon
shall cease to be such officer or officers before the Series 2002A Bonds so signed and attested
shall have been actually issued and delivered, the Series 2002A Bonds may be issued and
delivered as though the person who signed or attested or whose reproduced facsimile signature
appears on the Series 2002A Bonds had not ceased to be such officer. Neither the members,
directors, officers or agents of the Agency nor any person executing the Series 2002A Bonds
shall be liable personally or be subject to any personal liability or accountability by reason of the
issuance thereof.

SECTION 2.06. Authentication. Only such Series 2002A Bonds as shall have
endorsed -thereon -a_certificate of authentication, in substantially the form set forth in the Form of
Bond in the recitals of this First Series Supplemental Indenture, duly executed by the Trustee,
shall be entitled to any right or benefit under the Indenture. No Series 2002A Bond shall be valid
or obligatory for any purpose or be entitled to any security or benefit under the Indenture unless

19

NY:639090.16



and until such certificate of authentication on such Series 2002A Bond shall have been duly
executed by the Trustee, and such certificate of the Trustee upon any such Series 2002A Bond
shall be conclusive evidence that such Series 2002A Bond has been duly authenticated and
delivered under the Indenture. The Trustee's certificate of authentication on any Series 2002A
Bond shall be deemed to have been duly executed if signed by an authorized officer or signatory
of the Trustee, but it shall not be necessary that the same officer or signatory sign the certificate
of authentication on all of the Series 2002A Bonds.

SECTION 2.07. Book-Entry Bonds; Depository for the Series 2002A Bonds. The
Series 2002A Bonds shall be issued as Book-Entry Bonds. The Depository Trust Company, New
York, New York is hereby appointed as the Depository for the Series 2002A Bonds.

SECTION 2.08.	 Tax-Exempt Bonds. The Series 2002A Bonds shall be issued as
Tax-Exempt Bonds.

ARTICLE III.

ESTABLISHMENT OF ACCOUNTS; APPLICATION
OF BOND PROCEEDS; CAPITALIZED INTEREST

SECTION 3.01. Establishment of Accounts. The following Accounts shall be
established and held within the following Funds and said Accounts shall maintained and applied
by the Trustee in accordance with Article V of the Indenture:

(a) Within the Project Fund

(i)	 Series 2002A Construction Account

(b) Within the Bond Fund

(i) Series 2002A Principal Account

(ii) Series 2002A Interest Account

(iii) Series 2002A Redemption Account

(iv) Series 2002A Debt Service Reserve Account

SECTION 3.02. Application of Series 2002A Bond Proceeds. All moneys received
by the Agency from the sale of the Series 2002A Bonds shall be simultaneously disbursed as
follows:

(i) $800,000 shall be deposited into the Series 2002A Interest Account of the
Bond Fund;

(ii) $102,043,440 shall be deposited into the Series 2002A Construction
Account of the Project Fund.
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(iii)	 $11,408,160 shall be deposited into the Series 2002A Debt Service
Reserve Account of the Bond Fund.

ARTICLE IV.

MISCELLANEOUS

SECTION 4.01. Partial Invalidity. In case any one or more of the provisions of this
First Series Supplemental Indenture or of the Series 2002A Bonds shall for any reason be held to
be illegal or invalid, such illegality or invalidity shall not affect any other provision of the
Indenture, the First Series Supplemental Indenture or of the Series 2002A Bonds, but the
Indenture, the First Series Supplemental Indenture and the Series 2002A Bonds shall be
construed and enforced as if such illegal or invalid provision had not been contained therein. In
case any covenant, stipulation, obligation or agreement of the Agency contained in the Series
2002A Bonds or in the Indenture shall for any reason be held to be in violation of the law, then
such covenant, stipulation, obligation or agreement shall be deemed to be the covenant,
stipulation, obligation or agreement of the Agency to the full extent permitted by law.

SECTION 4.02. Counterparts. This First Series Supplemental Indenture may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION 4.03. Laws Governing First Series Supplemental Indenture. THE
EFFECT AND MEANING OF THIS FIRST SERIES SUPPLEMENTAL INDENTURE AND
THE RIGHTS OF ALL PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED ACCORDING TO, THE LAWS OF THE STATE, WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES THEREOF.

SECTION 4.04. No Pecuniary Liability of Agency Members. No provision,
covenant or agreement contained in this First Series Supplemental Indenture or in the Series
2002A Bonds or any obligations herein or therein imposed upon the Agency or the breach
thereof, shall constitute or give rise to or impose upon the Agency a pecuniary liability or a
charge upon its general credit. In making the agreements, provisions and covenants set forth in
this First Series Supplemental Indenture, the Agency has not obligated itself except with respect
to the Facility and the application of the revenues, income and all other property therefrom, as
hereinabove provided.

All covenants, stipulations, promises, agreements and obligations of the Agency
contained herein shall be deemed to be covenants, stipulations, promises, agreements and
obligations of the Agency and not of any member, director, officer, employee or agent of the
Agency in his individual capacity, and no recourse shall be had for the payment of the principal
and Redemption Price, if any, of and interest on the Series 2002A Bonds or for any claim based
thereon or hereunder against any member, director, officer, employee or agent of the Agency or
any natural person executing the Series 2002A Bonds._

SECTION 4.05.	 Indenture to Remain In Effect. Save and except as supplemented
by this First Series Supplemental Indenture, the Indenture shall remain in full force and effect.
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SECTION 4.06. Date for Reference Purposes Only. The date of this First Series
Supplemental Indenture shall be for reference purposes only and shall not be construed to imply
that this First Series Supplemental Indenture was executed on the date first above written. This
First Series Supplemental Indenture was executed and delivered on July 31, 2002.
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IN WITNESS WHEREOF, New York City Industrial Development Agency, New
York, New York, has caused this First Series Supplemental Indenture of Trust to be executed in
its name and behalf by its Chairperson, General Counsel, Vice Chairperson or Executive
Director or Deputy Executive Director and, 

to 
evidence its acceptance of the trust hereby created,

The Bank of New York has caused this First Series Supplemental Indenture of Trust to be signed
in its name and behalf by a duly authorized officer, all as of the day and year first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By: Q4,-_`
Carolyn A. Edwards
Deputy Executive Director

THE BANK OF NEW YORK, as Trustee

By:
Beverly
Assistant
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STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

L /Z-	 iV V
Notary Public

GARYR. BASSO
140TARY PUBLIC, State of Ne 67it

Qualified Ino ^BWee^Ch fe t®rCp i^+'
Commission ExpiresCec.29,20



STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Beverly Gardner, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instnment and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

A, _ - ^
otary Public

GARY R. BASSO
NOTARY PUBLIC, State of N w'VW

No. 48@0911	 *71—
Qcal(fled inANeatch6gi^r ou

Commission Bxotes Dec. 29, 20



Execution Copy

APPENDIX A

FIRST SERIES SUPPLEMENTAL INDENTURE

DEFINITIONS

First Series Supplemental Indenture shall mean the First Series Supplemental Indenture
of Trust, dated as of July 1, 2002, between the Agency and the Trustee authorizing the issuance
of the Series 2002A Bonds.

Interest Accrual Date shall mean July 1, 2002 and each February 1 and August 1
thereafter, commencing February 1, 2003.

Interest Payment Date shall mean each February 1 and August I; or, if any such February
I or August 1 shall not be a Business Day, the next succeeding Business Day without the accrual
of additional interest, provided that notwithstanding anything herein to the contrary, the first
Interest Payment Date for the Series 2002A Bonds shall be February 1, 2003.

Lone-Term Interest Rate shall mean the term, non-variable interest rate on the Series
2002A Bonds established in accordance with Section 2.03(c) of the First Series Supplemental
Indenture.

Long-Term Interest Rate Period shall mean the period during which the Long-Tenn
Interest Rate is in effect.

Series 2002A Bonds shall mean the $120,000,000 Special Facility Revenue Bonds, Series
2002A (American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency
issued, executed, authenticated and delivered under the Indenture.

Series 2002A Construction Account shall mean the Series 2002A Construction Account
established pursuant to Section 3.01 of the First Series Supplemental Indenture.

Series 2002A Debt Service Reserve Account shall mean the Series 2002A Debt Service
Reserve Account established pursuant to Section 3.01 of the First Series Supplemental
Indenture.

Series 2002A Debt Service Reserve Account Requirement shall mean with respect to the
Series 2002A Bonds an amount equal to the lesser of (i) the greatest amount required in the then
current or any future bond year to pay the sum of interest on such Outstanding Series 2002A
Bonds payable during such bond year, and the principal and sinking fund installments, if any, on
such Outstanding Series 2002A Bonds payable on August 1 of such bond year, excluding interest
accruing on such Series 2002A Bonds from the dated date of such Series 2002A Bonds to the
date of delivery thereof, (ii) an amount equal to ten percent (10%) of the net proceeds of the sale
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of such Series 2002A Bonds, and (iii) 125% of the average of the principal, whether at maturity
or on mandatory redemption, and interest becoming due over the term of the Series 2002A
Bonds.

Series 2002A Interest Account shall mean the Series 2002A Interest Account established
pursuant to Section 3.01 of the First Series Supplemental Indenture.

Series 2002A Principal Account shall mean the Series 2002A Principal Account
established pursuant to Section 3.01 of the First Series Supplemental Indenture.

Series 2002A Redemption Account shall mean the Series 2002A Redemption Account
established pursuant to Section 3.01 of the First Series Supplemental Indenture.
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NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY,
New York, New York

$500,000,000
Special Facility Revenue Bonds, Series 2002

(American Airlines, Inc. John F. Kennedy International Airport Project)

RECORD OF PROCEEDINGS .

July 31, 2002

Winston & Strawn
200 Park Avenue

New York, New York 10166

VOLUME III
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INDEX OF CLOSING DOCUMENTS

Document
Number

1. Basic Lease.

2. Port Authority Lease and First Supplemental Agreement to Port Authority
Lease (certified by American Airlines, Inc.).

3. First Supplemental Agreement to Port Authority Lease.

4. Agreement Towards Entering into a Lease.

5. Recognition, Non-Disturbance and Attomment Agreement.

6. Consent to Subleases and Leasehold Mortgage Agreement.

7. Company Sublease Agreement.

8. IDA Lease Agreement.

9. Master indenture of Trust.

10. First Series Supplemental Indenture of Trust.

11. Second Series Supplemental Indenture of Trust.

12. American Airlines, Inc. Guaranty.

13. AMR Corporation Guaranty.

14. Form of Leasehold Mortgage and Security Agreement.

15. Equipment Security Agreement.

16. Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of
the Internal Revenue Code of 1986.

Exhibit A
Certificate Regarding Qualification as Exempt Facility Bonds.

Exhibit B
Issue Price Certificate.

Exhibit C
Form 8038.
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DOCUMENTS DELIVERED BY THE
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY (the "Aeeney")

17. Copies of Chapter 1030 of the 1969 Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended.

18. Certificate as to establishment of the Agency and as to appointment of the
members thereof.

19. General Certificate (as required by Section 9(d)(4) of the Bond Purchase
Agreement).

Exhibit A

By-Laws of the Agency.

Exhibit B

Inducement and Authorizing Resolutions.

Exhibit C

Specimen Bonds.

Exhibit D

Notice and Minutes of Public Hearing.

20. Mayor's Approval of the Series 2002 Bonds.

21. Written Order to authenticate and deliver the Series 2002 Bonds.

22. Letter of Representation from the Agency (the "DTC Letter").

23. Letter from the Agency relating to the exemption of the Leasehold Mortgage
from recording taxes, as required by Section 9(d)(23) of the Bond Purchase
Agreement.

DOCUMENTS DELIVERED BY AMERICAN AIRLINES INC. -

24. Certificate of Secretary of American Airlines, Inc.

Exhibit A

Restated Certificate of Incorporation certified by an authorized officer of
American Airlines, Inc.
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Exhibit B

Bylaws

Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of American Airlines, Inc.
authorizing the financing

Exhibit E

Certificate re: Authority of American Airlines, Inc. to do business in New York

Exhibit F

Incumbency Certificate

25. Certificate of an authorized officer of American Airlines, Inc., as required
by Section 9(d)(5) of the Bond Purchase Agreement.

26. Letter from Ernst & Young LLP, Auditor, as required by Section 9(d)(18) of
the Bond Purchase Agreement.

27. Certificate as to insurance, as required by the IDA Lease Agreement and as
required pursuant to the Agreement Towards Entering into a Lease, with
certificates of insurance required by Section 4.4 of the IDA Lease Agreement.

DOCUMENTS DELIVERED BY AMR CORPORATION

28. Certificate of Secretary of AMR Corporation

Exhibit A

Composite Certificate of Incorporation, certified by an authorized officer of
AMR Corporation

Exhibit B

Bylaws
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Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of AMR Corporation
authorizing the AMR Documents

Exhibit E

Incumbency Certificate

29. Certificate of an authorized officer of AMR Corporation, as required by
Section 9(d)(6) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE BANK OF NEW YORK

30. Letter of Acceptance.

31. Certificate as to receipt of documents, incumbency and authentication,
delivery, payment, receipt and application of Bond proceeds, as
required by Section 9(d)(7) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (the "Port Authority")

32. Certificate of an authorized official of the Port Authority, as required by
Section 9(d)(19) of the Bond Purchase Agreement

UNDERWRITING DOCUMENTS

33. Preliminary Official Statement.

34. Official Statement.

35. Blue Sky Memorandum.

36. Continuing Disclosure Undertaking.

37. Cross-Receipt.

38. Bond Purchase Agreement.
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OPINIONS

39. Approving Opinion of Winston & Strawn, as required by Section 9(d)(8) of
the Bond Purchase Agreement, with reliance letter.

40. Supplemental Opinion of Winston & Strawn, as required by Section 9(d)(10)
of the Bond Purchase Agreement.

41. Opinion of the Agency's Vice President for Legal Affairs, as required by
Section 9(d)(9) of the Bond Purchase Agreement.

42. Opinions of Anne H. McNamara, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(a) of the Bond Purchase Agreement.

43. Opinion of Chapman and Cutler, Counsel to the Underwriter, as required by
Section 9(d)(14) of the Bond Purchase Agreement.

44. Opinion of Emmet, Marvin & Martin, LLP, Counsel to the Trustee, as required
by Section 9(d)(15) of the Bond Purchase Agreement.

45. Opinion of Debevoise & Plimpton, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(1 3)(b) of the Bond Purchase Agreement.

MISCELLANEOUS

46. UCC-1 Financing Statements.

47. Sales Tax Letter.

48. Consent of Simat, Helliesen & Eichner, as required by Section 9(d)(20) of
the Bond Purchase Agreement.

49. Copy of Agency leasehold title insurance policy as required by
Section 2.6 of the IDA Lease Agreement.

50. Confirmation of Bond Rating of B 1 by Moody's Investors
Services, Inc. and of BB- by Standard & Poor's Corporation,
as required by Section 9(b)(12) of the Bond Purchase Agreement.

51. Second Amended and Restated Preliminary Sales Tax Letter,

52. Amendment No. 2 to Preliminary Project Agreement.

53. Requisitions 2002 -1, 2 & 3
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Execution Copy

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

IN

THE BANK OF NEW YORK,
as Trustee

SECOND SERIES SUPPLEMENTAL INDENTURE OF TRUST

Dated as of July 1, 2002

$380,000,000
New York City Industrial Development Agency
Special Facility Revenue Bonds, Series 2002E

(American Airlines, Inc. John F. Kennedy International Airport Project)
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SECOND SERIES SUPPLEMENTAL INDENTURE OF TRUST

THIS SECOND SERIES SUPPLEMENTAL INDENTURE OF TRUST, dated as of the
date set forth on the cover page hereof (this "Second Series Supplemental Indenture"), by and
between the NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, New York, New
York, a corporate governmental agency constituting a body corporate and politic and a public
benefit corporation duly organized and existing under the laws of the State of New York (the
"Agency"), having its principal office at 110 William Street, New York, New York 10038, party
of the first part, and THE BANK OF NEW YORK, a New York banking corporation, authorized
to accept and execute trusts of the character herein set out, as Trustee under this Second Series
Supplemental Indenture (the "Trustee"), having its principal corporate trust office at 101 Barclay
Street, New York, New York 10286, party of the second part (all capitalized terms used herein
but not otherwise defined shall have the same meaning as defined in Appendix A hereto).

WITNESSETH:

WHEREAS, the Agency and the Trustee have entered into a Master Indenture of Trust,
dated as of July 1, 2002 (the "Master Indenture"); and

WHEREAS, the Master Indenture provides that the Agency may authorize the issuance
of a Series of Bonds pursuant to a Series Supplemental Indenture entered into in accordance
with the Master Indenture; and

WHEREAS, the Lessee has requested the Agency to issue its Bonds under the Master
Indenture to finance a portion of the costs of the Project; and

WHEREAS, the Agency has authorized the issuance of its Special Facility Revenue
Bonds, Series 2002B (American Airlines, Inc. John F. Kennedy International Airport Project)
(the "Series 2002B Bonds") in the aggregate principal amount of $380,000,000 pursuant to an
inducement resolution adopted by the Agency on December 9, 1999, and a bond resolution
adopted by the Agency on October 23, 2001 as amended November 13, 2001, the Master
Indenture and this Second Series Supplemental Indenture to provide funds for a portion of the
costs of the Project, including incidental and related costs, to pay the costs and expenses of the
issuance of the Series 2002B Bonds and to fund a debt service reserve fund; and

WHEREAS, the Series 2002B Bonds and the Trustee's Certificate to be endorsed thereon
are all to be in substantially the following form, with necessary and appropriate variations,
omissions, substitutions and insertions as permitted or required by this Second Series
Supplemental Indenture, to wit:
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AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (TOGETHER WITH
ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE
INDENTURE, "DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
INDENTURE TO THE CONTRARY, (A) THIS SERIES 2002B BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR
BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR A
NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF THIS
SERIES 2002B BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF
TO THE TRUSTEE, DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF
THIS SERIES 2002B BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER PROVIDED
IN THE INDENTURE.

UNLESS THIS SERIES 2002B BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (A) TO THE TRUSTEE FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SERIES 2002B BOND ISSUED IN
REPLACEMENT HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL BECAUSE ONLY THE
REGISTERED OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.

No. R-Number
	

$Dollar—

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

SPECIAL FACILITY REVENUE BOND, SERIES 2002B
(AMERICAN AIRLINES, INC. JOHN F. KENNEDY INTERNATIONAL AIRPORT

PROJECT)
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[FOR USE WHEN SERIES 2002B BONDS ARE IN CERTIFICATED FORM]

FOR BOND INTEREST TERM RATE PERIOD ONLY
FIRST DAY OF	 FIRST DAY OF NUMBER OF

BOND INTEREST	 NEXT BOND INTEREST	 INTEREST DUE ON DAYS IN BOND

INTEREST	 TERM AND INTEREST	 TERM AND INTEREST	 NEXT INTEREST INTEREST

RATE (%)	 ACCRUAL DATE: 	 PAYMENT DATE:	 PAYMENT DATE: TERM

REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: Amount— DOLLARS
CUSIP NUMBER:
MATURITY DATE: August 1, 2028

The New York City Industrial Development Agency, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation of the State of New
York, duly organized and existing under the laws of the State of New York (herein called the
"Agency"), for value received, hereby promises to pay to the registered owner named above or
registered assigns, solely from the lease rentals, revenues and receipts payable by American
Airlines, Inc. (the "Lessee") under the IDA Lease Agreement, as it may be amended from time to
time (the "IDA Lease Agreement') dated as of July 1, 2002 between the Agency and the Lessee
as provided in the Master Indenture of Trust (the "Master Indenture") as supplemented by a
Second Series Supplemental Indenture (the "Second Series Supplemental Indenture") both
between the Agency and The Bank of New York as trustee (the "Trustee") and both dated as of
July 1, 2002, as both may be amended and supplemented, upon presentation and surrender
hereof, the principal set forth above at the rate or rates of interest and on the dates determined as
described herein. The Master Indenture as heretofore supplemented and as supplemented by the
Second Series Supplemental Indenture and as otherwise supplemented and amended is herein
called the "Indenture." All capitalized terms used herein but not otherwise herein defined shall
have the same meanings as set forth in the Indenture. This Series 2002E Bond and the issue of
which it is a part shall bear interest initially at a Long-Term Interest Rate of 8.50% per annum
for a Long-Term Interest Rate Period commencing on the date of issuance of such Series 2002E
Bonds and ending July 31, 2028. The principal of and premium (if any) on this Series 2002B
Bond is payable in lawful money of the United States of America to the holder hereof upon
presentation and surrender of this Series 2002B Bond at the principal corporate trust office of the
Trustee as Paying Agent, and the payment of interest on this Series 2002B Bond shall be payable
on each Interest Payment Date by the Paying Agent during any Daily Interest Rate Period,
Weekly Interest Rate Period or Long-Term Interest Rate Period, by check mailed on the date on
which such interest is due to the holders of the Series 2002B Bonds as of the close of business on
the Record Date in respect of such Interest Payment Date at the registered addresses of holders as
shall appear on the registration books maintained pursuant to the Indenture. In the case of
(i) Series 2002B Bonds bearing interest at a Bond Interest Term Rate, or (ii) any holder of Series
2002B Bonds bearing interest at other than a Bond Interest Term Rate in an aggregate principal
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amount in excess of $500,000 as shown on the registration books kept by the Bond Registrar
who, prior to the Record Date next preceding any Interest Payment Date, shall have provided, or
caused to be provided wire transfer instructions to the Paying Agent, interest payable on such
Series 2002B Bonds shall be paid in accordance with the wire transfer instructions provided by
the holder of such Bond (or by the Remarketing Agent on behalf of such holder); provided,
however, that during any Bond Interest Term Rate Period, interest on any Series 2002B Bond
shall be payable only upon presentation and surrender of such Bond to the Tender Agent at its
designated corporate trust office for delivery of Series 2002B Bonds. Payment of the principal
of, Redemption Price and Sinking Fund Installments, if any of and interest on this Series 2002B
Bond shall be in lawful money of the United States of America made payable to the holder upon
presentment and surrender of this Series 2002B Bond at the principal corporate trust office of the
Paying Agent. Notwithstanding any other provision of this Series 2002B Bond to the contrary,
so long as this Series 2002B Bond shall be restricted to being registered on the registration books
of the Agency maintained by the Bond Registrar in the name of the Depository for this Bond, the
provisions of the Indenture governing Book-Entry Bonds shall govern the manner of payment of
the principal, Purchase Price, Redemption Price, and Sinking Fund Installments, if any, of and
interest on this Series 2002B Bond.

THIS SERIES 2002B BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR THE CITY OF NEW YORK, AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS SERIES 2002B BOND BE PAYABLE OUT OF ANY
FUNDS OF THE AGENCY OTHER THAN THOSE PLEDGED THEREFOR.

This Series 2002B Bond is one of a duly authorized issue of Bonds designated as "New
York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002B
(American Airlines, Inc, John F. Kennedy Airport Project)" (hereinafter called the "Series 2002B
Bonds") issued in the aggregate principal amount of $380,000,000. The Series 2002B Bonds are
being issued under and pursuant to and in full compliance with the Constitution and laws of the
State of New York, particularly the New York State Industrial Development Agency Act
(constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974 Laws of New
York, as amended (collectively, the "Act') and under and pursuant to an inducement resolution
adopted by the Agency on December 9, 1999, and bond resolution adopted by the Agency on
October 23, 2001 as amended November 13, 2001 authorizing the issuance of the Series 2002B
Bonds, and under and pursuant to the Indenture for the purpose of financing the construction,
equipping, improvement and renovation of an air passenger terminal facility on the premises
leased by the Lessee (the "Project Premises"), consisting of the acquisition, construction and
equipping of a new air passenger terminal together with related arrival and departure access
ramps, parking facilities to be located on the Project Premises and a passenger tunnel related
thereto (the "Project'), all for use in providing air travel, to be located at the site of Terminals 8
and 9 at John F. Kennedy International Airport, Queens, New York (the "Airport").

The City of New York has leased the Airport, including the Project Premises, to The Port
Authority of New York and New Jersey pursuant to a lease agreement -dated as of April -14,
1947, as amended and supplemented (the "Basic Lease"), and The Port Authority of New York
and New Jersey has subleased the Project Premises to the Lessee pursuant to an agreement of
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lease dated as of August 1, 1976 as amended and restated in an Agreement of Lease dated
December 22, 2000, as amended (collectively the "PA Lease"). The Lessee and the Agency
have entered into a Company Sublease Agreement, dated as of July 1, 2002 (the "Company
Sublease"), pursuant to which the Lessee will sub-sublease to the Agency certain real property
and improvements to be made or acquired on the Project Premises (the "Leased Facilities")
pursuant to the PA Lease. Pursuant to the IDA Lease Agreement, the .Agency will sub-sub-
sublease to the Lessee certain Leased Facilities, and lease to the Lessee the certain systems,
machinery, equipment and other tangible personal property (the "Facility Equipment") to be
acquired by the Agency on behalf of the Lessee and installed as part of the Project, such
improvements, machinery, equipment and tangible personalty to be financed in whole or in part
with the proceeds of the Series 2002B Bonds, the Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency and
Additional Bonds issued under the Indenture. The Leased Facilities and the Facility. Equipment
financed in part by the Series 2002B Bonds are referred to collectively herein as the "Facility".
The IDA Lease Agreement requires the payment of rentals sufficient to provide for the payment
of the principal, Purchase Price, Redemption Price and Sinking Fund Installments, if any, of and
interest on the Series 2002B Bonds, together with certain other fees and expenses, as the same
become due. Pursuant to the Indenture the Agency has the right to issue one or more Series of
Additional Bonds to finance Project Costs.

Special OblijZation. This Series 2002B Bond and the issue of which it is a part are special
obligations of the Agency payable as to principal, redemption premium, if any, and interest
solely from, and secured by a pledge of certain of, the lease rentals, revenues and receipts
payable by the Lessee under the IDA Lease Agreement, the moneys and securities held in certain
funds and accounts established under the Indenture (subject to disbursements therefrom in
accordance with the provisions of the Indenture), a Guaranty from the Lessee to the Trustee and
a Guaranty from AMR Corporation ("AMR") to the Trustee (collectively the "Guaranty"), and
an Equipment Security Agreement from the Agency and the Lessee to the Trustee (the
`Equipment Security Agreement"). Payments of amounts due under the Guaranty will be
secured by a Leasehold Mortgage and Security Agreement from the Lessee to the Trustee and
consented to by the Agency (the "Leasehold Mortgage"). Notwithstanding any other provision
herein to the contrary, the Leasehold Mortgage shall not attach, and neither the Leasehold
Mortgagee nor the Bondholders shall have any rights under the Leasehold Mortgage, the
Leasehold Mortgage shall not be dated, executed, delivered or recorded and any rights under the
Leasehold Mortgage shall not be exercisable until the Reletting Rights Effective Date. In
addition to the foregoing, the Series 2002B Bonds will be secured by a pledge and assignment of
the Agency's non-possessory right, title and interest in and to the IDA Lease Agreement
(exclusive of the Agency's Reserved Rights), as provided in the Indenture. In the event the
Lessee shall fail to make any payment under the IDA Lease Agreement, or otherwise default
under the IDA Lease Agreement, and the Guarantor shall fail to satisfy its obligations under the
Guaranty and, as a result thereof, the principal of the Series 2002B Bonds is declared or becomes
due and payable, except as provided in the Equipment Security Agreement and the Leasehold
Mortgage, none of the Agency, the Trustee or any holders of Series 2002B Bonds shall have
any rights or remedies with respect to the Facility and such rights and remedies shall be limited
as set forth in Section 8.12 of the Indenture and in the Leasehold Mortgage. Except as provided
in the Equipment Security Agreement, the Series 2002B Bonds are not secured by any lien on or
security interest or other interest in the property comprising the Facility or any part thereof or by

k

NY:702847.6



any leasehold interest of The Port Authority of New York and New Jersey, the Lessee or the
Agency in the Facility.

Each Series of Bonds including the Series 2002B Bonds issued pursuant to the Indenture
shall, except as provided in any Series Supplemental Indenture relating thereto, be secured on a
parity basis with all other Series of Bonds, if any, issued pursuant to the Indenture without
preference, priority or distinction of any Bond over any other Bonds except as provided in the
Indenture.

Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terms and conditions of the Basic Lease, the PA Lease, the
Consent Agreement and upon the effectiveness thereof, the City American Lease and, except
with respect to the RNDA, or except upon effectiveness of the City American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in the termination of the
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof;
provided however, that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
Agreement or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by the purchase or transfer and acceptance hereof) acknowledges that
the only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by the purchase or transfer and
acceptance hereof), further agrees that neither the Agency, the Bondholder nor the Trustee
(except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any
other interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire, pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the letting thereunder) under (i) the Security Documents, _(ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State, or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among
other things, to the-terms-and security of theBonds, the charging and collectionof rentals forthe
Facility, the custody and application of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the City
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of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee.

Interest Rate Periods and Accrual oflnterest on the Series 2002E Bonds. The term of the
Series 2002B Bonds will be divided into consecutive Interest Rate Periods during each of which
the Series 2002B Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate
Period"), a Weekly Interest Rate (a "Weekly Interest Rate Period"), a Long-Term Interest Rate
(a "Long-Term Interest Rate Period"), or Bond Interest Term Rates for one or more consecutive
Bond Interest Terms (a "Bond Interest Term Rate Period "). The initial Interest Rate Period for
this Series 2002B Bond shall be a Long-Term Interest Rate Period ending July 31, 2028. The
interest rate on the Series 2002B Bonds may be adjusted from time to time from one Interest
Rate Period to another and thereafter again adjusted under the circumstances described and
permitted in the Second Series Supplemental Indenture. This Bond shall bear interest from and
including the Interest Accrual Date (as defined in the Second Series Supplemental Indenture)
immediately preceding the date of authentication hereof, or, if such a date of authentication is an
Interest Accrual Date to which interest on this Series 2002B Bond has been paid in full or duly
provided for, or the date of initial authentication hereof, then from the date of authentication
hereof; provided, however, if interest on the Series 2002B Bonds shall be in default, Series
2002B Bonds issued in exchange for Series 2002B Bonds surrendered for registration of transfer
or exchange shall bear interest from the date to which interest has been paid in full on the Series
2002B Bonds, or if no interest has been paid on the Series 2002B Bonds, from the date of the
first authentication of Series 2002B Bonds under the Indenture.

Interest Payment Date. During any Daily Interest Rate Period, interest on this
Series 2002B Bond shall be payable on each Interest Payment Date (as defined in the Second
Series Supplemental Indenture) for the period commencing on (and including) the Interest
Accrual Date in the preceding calendar month and ending on (and including) the last day in the
preceding calendar month, unless the Interest Payment Date shall be the day next succeeding the
last day of a Daily Interest Rate Period, in which case interest shall be payable on such Interest
Payment Date for the period commencing on (and including) the Interest Accrual Date to which
interest shall have been paid in full and ending on (and including) the day immediately preceding
such Interest Payment Date. During .any Weekly Interest Rate Period, interest on this Series
2002B Bond shall be payable on each Interest Payment Date for the period commencing on (and
including) the immediately preceding Interest Accrual Date (or, if any Interest Payment Date is
not a Wednesday because the Wednesday that would otherwise be the Interest Payment Date is
not a Business Day, commencing on (and including) the second preceding Interest Accrual Date)
and ending on (and including) the Tuesday immediately preceding the Interest Payment Date (or,
if sooner, the last day of such Weekly Interest Rate Period). During any Bond Interest Term
Rate Period or Long-Term Interest Rate Period, interest on this Series 2002E Bond shall be
payable on each Interest Payment Date for the period commencing on (and including) the
immediately preceding Interest Accrual Date and ending on the day immediately preceding such
Interest Payment Date. In any event, interest on this Series 2002B Bond shall be payable for the
final Interest Rate Period to but not including the date on which this Bond shall have been paid in
full. Interest shallbe computed; in the case of a Long-Term Interest RatePeriod, on the basis of
a 360-day year consisting of twelve 30-day months, and in the case of any other Interest Rate
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Period, on the basis of a 365 or 366-day year, as the case may be, for the actual number of days
elapsed.

Denominations. The Series 2002B Bonds shall be issued in the form of fully
registered Bonds in the denominations of (i) $100,000 and any integral multiple of $5,000 in
excess thereof during any Long-Term Interest Rate Period when the Series 2002B Bonds shall be
rated less than Baa3 by Moody's and BBB- by S&P and (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002B Bonds shall be rated
at least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of
$5,000 in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or
Bond Interest Term Rate Period (the "Authorized Denominations").

No holder of a Series 2002B Bond shall be paid interest for any period at a rate
higher than the "Maximum Rate," which is defined in the Second Series Supplemental Indenture
as the lesser of (i) 25% per annum, (ii) with respect to Series 2002B Bonds secured by a Credit
Facility, the maximum interest rate used in such Credit Facility for purposes of calculating the
stated amount thereof or (iii) the maximum rate pennitted by law.

Tender and Purchase

Optional Tender for Purchase of Series 2002B_Bonds During a Daily Interest
Rate Period or Weekly Interest Rate Period. The Series 2002B Bonds are subject to optional
tender for purchase by the owner hereof during a Daily Interest Rate Period and a Weekly
Interest Rate Period upon the terms and conditions set forth in the Second Series Supplemental
Indenture.

Mandatory Tender for Purchase of Series 2002E Bonds on the Day Next
Succeeding the Last Dav of Each Bond Interest Term During a Bond Interest Term Rate Period.
The Series 2002B Bonds are subject to mandatory tender for purchase on the day next
succeeding the last day of each Bond Interest Term for the Series 2002B Bonds, unless such day
is the Maturity Date or the first day of a new Interest Rate Period.

Mandatory Tender for Purchase on First Day of Each Interest Rate Period. The
Series 2002B Bonds are subject to mandatory tender for purchase on the first day of each Interest
Rate Period, or on the day which would have been the first day of an Interest Rate Period if one
of the conditions precedent to the adjustment to a new Interest Rate Period has not been met as
described in the Second Series Supplemental Indenture.

Mandatory Tender for Purchase upon Termination, Expiration or Replacement
of  Credit Facility, The Series 2002B Bonds are subject to mandatory tender for purchase on the
fifth calendar day preceding certain events relating to the termination, expiration, or replacement
of a Credit Facility then in effect then securing the Series 2002B Bonds as described in the
Second Series Supplemental Indenture.

Mandatory Tender for Purchase following Event of Default Under Credit Facility
AQreensent. While the Series 2002B Bonds bear interest at the Daily Interest Rate or Weekly
Interest Rate, the Series 2002B Bonds are subject to mandatory tender for purchase on the fifth
Business Day following receipt by the Trustee of notice from the Credit Facility Provider which
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has issued a Credit Facility then securing the Series 2002B Bonds that an "Event of Default' has
occurred under the Credit Facility Agreement relating to the Series 2002B Bonds and directing
the mandatory purchase of the Series 2002B Bonds, all as provided for, and subject to the terms
and provisions of, the Second Series Supplemental Indenture.

Mandatory Tender for Failure of the Credit Facility Provider to Reinstate
Interest. In the event any Credit Facility shall be in effect with respect to the Series 2002E
Bonds, the Series 2002B Bonds shall be subject to mandatory tender for purchase at any time, if
at any time prior to the expiration or earlier termination of such Credit Facility, the Trustee shall
have received prior to the fifth Business Day following a drawing under such Credit Facility to
pay interest with respect to such Series of Bonds, written notice from the Credit Facility Provider
that the interest component of such Credit Facility will not be reinstated.

Redemption of Series 2002E Bonds

Optional Redemption During the Daily Interest Rate Period and the Weekly Interest Rate
Period. During a Daily Interest Rate Period or a Weekly Interest Rate Period, the Series 2002B
Bonds are subject to optional redemption in whole or in part on any date prior to maturity by the
Agency, at the direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confirmed in writing by notice delivered by first class mail) at a Redemption Price
equal to 100% of the unpaid principal amount of the Series 2002B Bonds to be redeemed,
together with accrued interest, if any, to the date of redemption and without premium.

Optional Redemption During a Bond Interest Term Rate Period. On the day succeeding
the last day of any Bond Interest Tenn with respect to any Series 2002B Bond, such Series
2002B Bond shall be subject to optional redemption in whole or in part prior to maturity by the
Agency, at the direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confirmed in writing by notice delivered by first class mail) at a Redemption Price
equal to 100% of the unpaid principal amount of the Series 2002E Bonds to be redeemed,
together with accrued interest, if any, to the date of redemption and without premium.

Optional Redemption During Initial Long-Term Interest Rate Period. The Series 2002E
Bonds shall be subject to redemption in whole or in part prior to maturity on or after August 1,
2012 at the option of the Agency, at the direction of the Lessee (which shall be delivered to the
Trustee in writing or by facsimile confirmed in writing by notice delivered by first class mail
and, if in part, the maturities to be redeemed to be selected by the Lessee or, if no such selection
is made, in inverse order of maturities), from advance rental payments, upon payment in each
case of the applicable redemption price (expressed as a percentage of principal amount of such
Series 2002B Bonds to be redeemed), as set forth in the schedule below, together with accrued
interest, if any, to the date of redemption, in the manner and subject to the provisions of the
Indenture:
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Redemption
Redemption Periods	 Prices

August 1, 2012 to July 31, 2013	 101%
August 1, 2013 to July 31, 2014 	 100-112%
August 1, 2014 and thereafter 	 100%

Optional Redemption During a Lone-Term Interest Rate Period Other Than Initial Long_
Tenn Interest Rate Period. During any Long-Term Interest Rate Period other than the initial
Long-Term Interest Rate Period, the Series 2002B Bonds shall be subject to optional
redemption in whole or in part by the Agency, prior to maturity, at the direction of the Lessee
(which shall be delivered to the Trustee in writing or by facsimile confirmed in writing by
notice delivered by first class mail), on the first day of a Long-Term Interest Rate Period at a
Redemption Price equal to 100% of the principal amount of the Series 2002B Bonds to be
redeemed, plus accrued interest, if any, to the redemption date. Thereafter, during any Long-
Term Interest Rate Period, during the periods specified below (or such other periods as may be
permitted in accordance with the Second Series Supplemental Indenture) the Series 2002B
Bonds shall be subject to optional redemption by the Agency, at the direction of the Lessee, in
whole or in part at any time, at the Redemption Prices (expressed as percentages of principal
amount) hereinafter indicated (or such other Redemption Prices as may be specified in
accordance with the Second Series Supplemental Indenture), plus accrued interest, if any, to the
redemption date:

LENGTH OF LONG-TERM
INTEREST RATE PERIOD

(EXPRESSED_ IN YEARS)

greater than 15

less than or equal to 15 and
greater than 10

less than or equal to 10 and
greater than 7

less than or equal to 7 and greater
than 4

less than or equal to 4

REDEMPTION PRICES

after 10 years at 102%, declining by
1% every year to 100%

after 7 years at 102%, declining by
1 % every year to 100%

after 5 years at 102%, declining by
I% every year to 100%

after 3 years at 101 %, declining by
1% every year to 100%

after 2 years at 100%

Extraordinary Optional Rederption Without Premium to Preserve Tax Exempt Status of
the Series 2002B Bonds. The Series 2002B Bonds shall be subject to extraordinary optional
redemption by the Agency, at the direction of the Lessee, in whole or in part on any date at a
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Redemption Price equal to 100% of the unpaid principal amount thereof, together with accrued
interest to the date of redemption, and without premium, if the Lessee shall have delivered to the
Agency and the Trustee an opinion of a nationally recognized attorney or firm of attorneys
(reasonably acceptable to the Agency) experienced in matters relating to municipal bond law and
the tax exemption of interest on bonds of states and their political subdivisions, addressed to the
Trustee and the Agency substantially to the effect that (i) a failure so to redeem Series 2002E
Bonds (or the relevant portion thereof) may adversely affect the exclusion of interest on the
Series 2002B Bonds from the gross income of the holders pursuant to Section 103 of the Code,
and (ii) redemption of Series 2002B Bonds in the amount set forth in such opinion (but in no
smaller amount than that set forth in such opinion) would permit the continuance of any
exclusion so afforded under Section 103 of the Code.

Extraordinary Optional Redemption Without Premium. The Series 2002B Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Lessee of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002B Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

Extraordinary Optional Redemption Without Premium at the Option of the AgeneV Upon
Failure to Operate the Facility as a Ouali zed Protect. The Series 2002E Bonds shall be subject
to redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Lessee is not operating all or substantially all of the
Facility as a qualified "project" under the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Lessee
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002B Bonds, together with interest accrued to the date of redemption, and without
premium.

Mandatory Redemption Without Premium on-Termination of the-Company-Sublease. In
the event that the Company Sublease shall have terminated, the Series 2002B Bonds shall be
subject to mandatory redemption prior to maturity, as a whole only, on any date, at a Redemption
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Price equal to one hundred percent (100%) of the unpaid principal amount of the Series 2002B
Bonds, together with accrued interest to the date of redemption, and without premium.

Mandatory Redemption Without Premium Upon the Release of a Portion of the Leased
Facilities. In the event that any portion of the Leased Facilities is released from the PA Lease
(or upon the effectiveness thereof, the City-American Lease), the Company Sublease and the
IDA Lease Agreement, and such release constitutes a Major Release, the Series 2002B Bonds
together with all other Bonds shall be subject to mandatory redemption in an aggregate principal
amount (rounded down to the nearest Authorized Denomination of the Series 2002B Bonds)
approximately equal to the Release Price. The Redemption Price of any Series 2002B Bonds so
redeemed shall be equal to 100% of the unpaid principal amount thereof, together with accrued
interest to the date of redemption, and without premium. The Series 2002B Bonds to be
redeemed shall be determined by the Lessee.

Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 2002B Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

Mandatory Sinking Fund Redemption. The Series 2002B Bonds will be subject to
redemption by lot in such manner as the Trustee determines on August 1 of each year, beginning
August 1, 2015, in the amounts set forth opposite such years in the following table, at the
principal amount thereof, together with accrued interest to the date of redemption, and without
premium:

August 1
	

Principal
of the ye
	

Amount

2015
	

$15,140,000

2016
	

$16,425,000

2017
	

$17,825,000

2018
	

$19,340,000

2019
	

$20,980,000

2020
	

$22,765,000

2021
	

$24,700,000

2022
	

$26,800,000

2023
	

$29,080,000

2024
	

$31,550,000

2025
	

$34,230,000

2026
	

$37,140,000

12

NY:702847.6



2027	 $40,300,000

2028*	 $43,725,000

* Final Maturity

The principal amount of the Series 2002B Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Lessee, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.

Mandatory Redemption Without Premium Upon the Occurrence of a Detennination of
Taxability. The Series 2002B Bonds are subject to mandatory redemption in whole or, under
certain circumstances, in part, at a Redemption Price equal to one hundred percent (100%) of the
principal amount of the Series 2002B Bonds, together with accrued interest to the date of
redemption, and without premium, within ninety (90) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 2002B Bonds or
the Lessee of a Determination of Taxability. All of the Series 2002B Bonds shall be redeemed
upon a Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 2002E Bonds would have the result that interest payable on
the remaining Series 2002B Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
2002B Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

Certain Consequences of Redemption and De easance. If all of the Series 2002B Bonds
are redeemed as provided in any of the preceding paragraphs, then (i) the failure by the Lessee to
observe or perform a covenant or agreement in the IDA Lease Agreement or (ii) the inaccuracy
of any representation or warranty made by the Lessee in the IDA Lease Agreement or in the
Applicable Tax Certificate, either of which results in a Determination of Taxability, shall not
constitute an Event of Default under the IDA Lease Agreement or the Indenture and payment of
the Redemption Price specified above shall constitute full and complete payment and satisfaction
to the owners of the Series 2002B Bonds for any claims, damages, costs or expenses arising out
of or based upon such failure by the Lessee.

If the lien of the Indenture has been defeased with respect to the Series 2002B Bonds
prior to the occurrence of an event permitting or requiring redemption of the Series 2002B
Bonds, the affected Series 2002B Bonds will not be subject to redemption in the manner
described above, except for any mandatory sinking fund redemption and any redemption
provided for in connection with such defeasance.

Partial Redemption. Except as otherwise required by the Indenture, if less than all the
Series 2002B Bonds are to be called for redemption under any redemption provision set forth
herein permitting such partial redemption, the particular Series 2002B Bonds to be redeemed
shall be selected in accordance with the Indenture. Notwithstanding anything in the Indenture to
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the contrary, if there shall have occurred and be continuing an Event of Default with respect to
the Series 2002B Bonds under the Indenture, there shall be no redemption of less than all of the
Series 2002B Bonds Outstanding.

Notice of Redemption or Tender. Notice of optional or mandatory redemption of the
Series 2002B Bonds or any principal portion thereof, or optional or mandatory tender of. the
Series 2002B Bonds, shall be given as provided in the Indenture and the Second Series
Supplemental Indenture.

Exchange of Bonds. The owner of this Series 2002B Bond may surrender the same at the
principal corporate trust office of the Trustee (accompanied with a written instrument of transfer
in the form appearing on this Series 2002B Bond, duly executed by the registered owner hereof
or his duly authorized attorney in fact) in exchange for an equal aggregate unpaid principal
amount of registered Series 2002B Bonds without coupons, in the manner and subject to the
terms and conditions set forth in the Indenture, registered in such name or names as may be
requested.

Transfer of Bonds. This Series 2002B Bond is transferable, as provided in the Indenture,
only upon the registration books of the Agency kept for such purpose in the principal corporate
trust office of the Bond Registrar, upon presentation hereof at such office by the registered owner
or his duly authorized attorney-in-fact (with a guaranty of the signature thereon) accompanied
with a written instrument of transfer in the form appearing on this Series 2002B Bond and duly
executed by the registered owner or his duly authorized attorney-in-fact.

Limitation on Bondholder Enforcensent Rights. The registered owner of this Series
2002E Bond shall have no right to enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action with respect to any Event of
Default, or to institute, appear in or defend any suit or other proceeding with respect thereto,
except as provided in the Indenture.

Amendments. Modifications or alterations of the Indenture and of the other Security
Documents may be made only to the extent and in the circumstances permitted by the Master
Indenture.

It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
the issuance of this Series 2002B Bond, exist, have happened and have been performed, and that
the issuance of this Series 2002B Bond and the issue of which it forms a part are within every
debt and other limit prescribed by the laws of the State of New York.

Neither the members, directors, officers or agents of the Agency nor any person
executing this Series 2002B Bond shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance hereof.

This Series 2002B Bond shall not be valid or become obligatory for any purpose nor be
entitled to any security or benefit under the Indenture until this Series 2002B Bond shall have
been authenticated by the execution by the Trustee of the Trustee's Certificate of Authentication
hereon.
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IN WITNESS WHEREOF, New York City Industrial Development Agency has
caused this Series 2002B Bond to be executed in its name by the manual or facsimile signature
of its Chairperson, Vice Chairperson, Executive Director or Deputy Executive Director and its
corporate seal to be affixed, impressed, imprinted or otherwise reproduced hereon, and attested
by the manual or facsimile signature of its Secretary, Assistant Secretary, Executive Director,
Deputy Executive Director, General Counsel or Vice President for Legal Affairs all as of July 1,
2002.

NEW YORK CITY
INDUSTRIAL DEVELOPMENT
AGENCY

Name:
(SEAL)
	

Title:

ATTEST:

Assistant Secretary
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2002B Bonds described in the within mentioned Second
Series Supplemental Indenture.

The Bank of New York, as Trustee

By:
Authorized Signatory

Date of Authentication:
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Name and address of Assignee)

(Social Security or other Taxpayer Identification Number of Assignee)

the within Bond, and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

NOTICE: The signature to this assignment must
correspond with the name of the registered owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any change
whatever.

Dated:

Guaranty of Signature:
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THIS SECOND SERIES SUPPLEMENTAL INDENTURE OF TRUST
FURTHER WITNESSETH that this Second Series Supplemental Indenture of Trust is
supplemental to, and is entered into in accordance with the Indenture, and the Agency has agreed
and covenanted, and does hereby agree and covenant with the Trustee and with the respective
Owners, from time to time, of the Series 2002B Bonds or any part thereof, as follows, that is to
say:

ARTICLE I.

DEFINITIONS

SECTION 1.01. Definitions. Terms not otherwise defined herein shall have the
same meanings as (i) used in Appendix A hereto and made a part hereof or (ii) set forth in
Appendix A to the Master Indenture.

SECTION 1.02.	 Construction. In this Second Series Supplemental Indenture,
unless the context otherwise requires:

(a) The terms "hereby," "hereof .. "hereto," "herein," "hereunder" and any similar
terms, as used in this Second Series Supplemental Indenture, refer to the entire Second Series
Supplemental Indenture, and the term "hereafter" shall mean after, and the term "heretofore"
shall mean before, the date of the execution and delivery of this Second Series Supplemental
Indenture.

(b) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include
the plural number and vice versa.

(c) Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this
Second Series Supplemental Indenture, and any table of contents appended to copies hereof,
shall be solely for convenience of reference and shall not constitute a part of this Second Series
Supplemental Indenture, nor shall they affect its meaning, construction or effect.

ARTICLE H.

AUTHORIZATION AND ISSUANCE OF SERIES 2002B BONDS

SECTION 2.01. Authorization of Series 2002B Bonds, Principal Amount,
Designation and Series. A Series of Bonds entitled to the benefit, protection and security of the
Indenture is hereby authorized to be issued in an aggregate principal amount not to exceed
$380,000,000. Such Series shall be designated as and shall be distinguished from the Bonds of
all other Series by the title "New York City Industrial Development Agency Special Facility
Revenue Bonds, Series 2002B (American Airlines, Inc. John F. Kennedy International Airport
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Project)" pursuant to and subject to the terms, conditions and limitations established in the
Indenture.

SECTION 2.02. Purposes. The purposes for which the Series 2002B Bonds are
being issued are to make a deposit to the Series 2002B Construction Account of the Project Fund
to pay a portion of the Project Costs, including certain Costs of Issuance relating to the Series
2002B Bonds, and to make a deposit to the Series 2002B Debt Service Reserve Account in an
amount equal to the Series 2002B Debt Service Reserve Account Requirement.

SECTION 2.03. The Series 2002B Bonds. (a) The Series 2002B Bonds initially
shall be issued as Book-Entry Bonds. The Depository Trust Company, New York, New York is
hereby appointed as the Depository for the Series 2002B Bonds and the Series 2002B Bonds
shall be registered to Cede & Co., as nominee of the Depository. While the Series 200213 Bonds
are Book-Entry Bonds, the Series 2002B Bonds shall not be registered as transferred or
exchanged except as provided in Section 3.12 of the Indenture. The owners of beneficial
interests in the Series 2002B Bonds shall not have any right to receive Series 2002B Bonds in the
form of physical certificates so long as the book entry system is in effect with respect to the
Series 2002B Bonds.

The Series 2002B Bonds shall mature, subject to prior redemption upon the terms
and conditions hereinafter set forth, on August 1, 2028.

(b) Each Series 2002B Bond shall bear interest from and including the Interest
Accrual Date immediately preceding the date of authentication thereof, or, if such date of
authentication shall be an Interest Accrual Date to which interest on the Series 2002B Bonds has
been paid in full or duly provided for or the date of initial authentication of the Series 2002B
Bonds, from such date of authentication; provided, however, that if, as shown by the records of
the Bond Registrar, interest on the Series 2002B Bonds shall be in default, Series 2002B Bonds
issued in exchange for Series 2002B Bonds surrendered for registration of transfer or exchange
shall bear interest from the date to which interest has been paid in full on the Series 2002B
Bonds or, if no interest has been paid on the Series 2002B Bonds, from the date of the first
authentication of Series 2002B Bonds hereunder. For any Daily Interest Rate Period, interest on
the Series 2002B Bonds shall be payable on each Interest Payment Date for the period
commencing on (and including) the Interest Accrual Date in the preceding calendar month and
ending on (and including) the last day in the preceding calendar month, unless the Interest
Payment Date shall be the day next succeeding the last day of a Daily Interest Rate Period, in
which case interest shall be payable on such Interest Payment Date for the period commencing
on (and including) the Interest Accrual Date to which interest shall have been paid in full and
ending on (and including) the day immediately preceding such Interest Payment Date. For any
Weekly Interest Rate Period, interest on the Series 2002B Bonds shall be payable on each
Interest Payment Date for the period commencing on (and including) the immediately preceding
Interest Accrual Date (or, if any Interest Payment Date is not a Wednesday because the
Wednesday that would otherwise be the Interest Payment Date is not a Business Day,
commencing on (and including) the second preceding Interest Accrual Date) and ending on (and
including) the Tuesday immediately preceding the Interest Payment Date (or, if sooner, the last
day of such Weekly Interest Rate Period). For any Bond Interest Term Rate Period or Long-
Term Interest Rate Period, interest on the Series 2002B Bonds shall be payable on each Interest
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Payment Date for the period commencing on (and including) the immediately preceding Interest
Accrual Date and ending on the day immediately preceding such Interest Payment Date. In any
event, interest on the Series 2002E Bonds shall be payable for the final Interest Rate Period to
but not including the date on which the Series 2002B Bonds shall have been paid in full. Interest
shall be computed, in the case of a Long-Term Interest Rate Period, on the basis of a 360-day
year consisting of twelve 30-day months, and in the case of any other Interest Rate Period, on the
basis of a 365 or 366-day year, as appropriate, for the actual number of days elapsed.

Subject to Section 3.12 of the Indenture relating to Bonds held in the book entry
system, the principal of and redemption premium (if any) on, the Series 2002B Bonds (including
Redemption Price and Sinking Fund Installments, if any) shall be payable in such lawful money
of the United States of America as, at the respective time of payment, shall be legal tender for the
payment of public and private debts, to the holders of the Series 2002B Bonds upon presentation
and surrender of such Series 2002B Bonds at the principal corporate trust office of the Paying
Agent. Interest on all Series 2002B Bonds shall be payable on each Interest Payment Date by the
Paying Agent during any Daily Interest Rate Period, Weekly Interest Rate Period or Long-Term
Interest Rate Period, by check mailed on the date on which such interest is due to the holders of
the Series 2002B Bonds as of the close of business on the Record Date in respect of such Interest
Payment Date at the registered addresses of holders as shall appear on the registration books
maintained pursuant to the Indenture. In the case of (i) Series 2002B Bonds bearing interest at a
Bond Interest Terni Rate, or (ii) any holder of Series 2002B Bonds bearing interest at other than
a Bond Interest Term Rate in an aggregate principal amount in excess of $500,000 as shown on
the registration books kept by the Bond Registrar who, prior to the Record Date next preceding
any Interest Payment Date, shall have provided, or caused to be provided, wire transfer
instructions to the Paying Agent, interest payable on such Series 2002B Bonds shall be paid in
accordance with the wire transfer instructions provided by the holder of such Bond (or by the
Remarketing Agent on behalf of such holder); provided, however, that during any Bond Interest
Terns Rate Period, interest on any Series 2002B Bonds shall be payable only upon presentation
and surrender of such Bond to the Tender Agent at its designated corporate trust office for
delivery of Series 2002B Bonds. Payment of the Purchase Price of the Series 2002B Bonds shall
be in lawful money of the United States of America made payable to the holder thereof upon
presentation and surrender of the Series 2002E Bonds at the principal corporate , trust office of
the Tender Agent. Notwithstanding any other provision of the Series 2002B Bonds to the
contrary, so long as the Series 2002B Bonds shall be restricted to being registered on the
registration books of the Agency maintained by the Bond Registrar in the name of the
Depository for the Series 2002B Bonds, the provisions of the Indenture governing Book-Entry
Bonds shall govern the manner of payment of the principal, Redemption Price, if any, Purchase
Price of and interest on the Series 2002B Bonds.

If and to the extent, however, that the Agency fails to make payment or provision
for payment of interest on any Series 2002B Bond on any Interest Payment Date, interest shall
continue to accrue thereon but shall cease to be payable to the holder of that Series 2002E Bond
as of the applicable Record Date. When moneys become available for payment of the interest,
(a) the Trustee shall, pursuant to Section 8.03 of the Indenture, establish a Special Record Date
for the payment of that interestwhich Special Record Date shall be not more than 15 nor fewer
than 10 days prior to the date of the proposed payment, and (b) the Bond Registrar shall give
notice by first-class mail of the proposed payment and of the Special Record Date to each holder
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not fewer than 10 days prior to the Special Record Date and, thereafter, the interest shall be
payable as provided herein to the holders of the Series 2002B Bonds as of the Special Record
Date at the close of business on the Special Record Date. The form of such notice shall be
provided to the Bond Registrar by the Lessee, or in the event the Lessee fails to provide such
notice, by the Trustee.

The person in whose name any Series 2002B Bond is registered at the close of
business on any Record Date with respect to any Interest Payment Date shall be entitled to
receive the interest payable on such Interest Payment Date notwithstanding the cancellation of
such Bond upon any registration of transfer or exchange thereof subsequent to the Record Date
and prior to such Interest Payment Date.

(c) In the manner hereinafter provided, the term of the Series 2002B Bonds will be
divided into consecutive Interest Rate Periods during each of which all of the Series 2002B
Bonds shall bear interest at a Daily Interest Rate, a Weekly Interest Rate, Bond Interest Term
Rates or a Long-Term Interest Rate; provided, however, that at any time, all Series 2002B Bonds
shall bear interest in the same Interest Rate Period. No holder of a Series 2002B Bond shall be
paid interest for any period at a rate higher than the Maximum Rate. The first Interest Rate
Period shall commence on the date of issuance of the Series 2002B Bonds and shall be a Long-
Term Interest Rate Period. Upon the date of issuance of the Series 2002B Bonds, the Long-Term
Interest Rate borne by the Series 2002B Bonds shall be 8-1(2% per annum for a term ending July
31, 2028.

Series 2002B Bonds issued prior to the first Interest Payment Date thereon shall
be dated July 1, 2002 and Series 2002B Bonds issued on or subsequent to the first Interest
Payment Date thereon shall be dated as of the Interest Payment Date next preceding the date of
authentication thereof, unless such date of authentication shall be an Interest Payment Date to
which interest on the Series 2002B Bonds has been paid in full or duly provided for, in which
case they shall be dated as of such date of authentication; provided, however, that if, as shown by
the records of the Trustee, interest on the Series 2002B Bonds shall be in default, Series 2002B
Bonds issued in exchange for Series 2002B Bonds surrendered for transfer or exchange shall be
dated as of the date to which interest has been paid in full on the Series 2002B Bonds
surrendered. The Series 2002B Bonds, the certificate of authentication to be endorsed thereon
and the form of assignment to be included therein shall be substantially in the forms described in
the recitals hereto with such appropriate variations, omissions, substitutions and insertions as are
permitted or required by this Second Series Supplemental Indenture. The Series 2002E Bonds
shall be numbered consecutively from R-1 upwards in order of issuance according to the records
of the Bond Registrar.

SECTION 2.04. Interest Rate Determination Methods. (a) (i) Determination of
Weekly Interest Rate. During each Weekly Interest Rate Period, the Series 2002B Bonds shall
bear interest at the Weekly Interest Rate, which shall be determined by the Remarketing Agent
by 4:30 p.m., New York City time, on Tuesday of each week during such Weekly Interest Rate
Period, or if such day shall not be a Business Day, then on the next succeeding Business Day.
The first Weekly Interest Rate determined for each Weekly Interest Rate Period shall be
determined on or prior to the first day of such Weekly Interest Rate Period and shall apply to the
period commencing on (and including) the first day of such Weekly Interest Rate Period and
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ending on (and including) the next succeeding Tuesday. Thereafter, each Weekly Interest Rate
shall apply to the period commencing on (and including) Wednesday and ending on (and
including) the next succeeding Tuesday, unless such Weekly Interest Rate Period shall end on a
day other than Tuesday, in which event the last Weekly Interest Rate for such Weekly Interest
Rate Period shall apply to the period commencing on (and including) the Wednesday preceding
the last day of such Weekly Interest Rate Period and ending on (and including) the last day of
such Weekly Interest Rate Period. The Weekly Interest Rate shall be the rate of interest per
annum determined by the Remarketing Agent (based on then-prevailing market conditions) to be
the minimum interest rate which, if borne by the Series 2002B Bonds, would enable the
Remarketing Agent to sell the Series 2002B Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the Weekly
Interest Rate for such week shall be the same as the Weekly Interest Rate for the immediately
preceding week if the Weekly Interest Rate for such preceding week was determined by the
Remarketing Agent. In the event that the Weekly Interest Rate for the immediately preceding
week was not determined by the Remarketing Agent, or in the event that the Weekly Interest
Rate determined by the Remarketing Agent shall be held to be invalid or unenforceable by a
court of law, then the interest rate for such week shall be equal to 110% of the BMA Index made
available for the week preceding the date of determination, or if such index is no longer
available, or no such index was so made available, for the week preceding the date of
determination, 75% of the interest rate on 30-day high grade unsecured commercial paper notes
sold through dealers by major corporations as reported in The Wall Street Journal on the day the
Weekly Interest Rate would otherwise be determined as provided herein for such Weekly
Interest Rate Period.

(ii) Adjustment to Weekly Interest Rate. At any time, the Lessee, by written
direction to the Agency, the Trustee, the Bond Registrar, the Tender Agent, the Paying Agent,
the Credit Facility Provider and the Remarketing Agent, may elect, subject to Section 2.04(h),
that the Series 2002B Bonds shall bear interest at a Weekly Interest Rate. Such direction of the
Lessee shall specify (1) the effective date of such adjustment to a Weekly Interest Rate, which
shall be (A) a Business Day not earlier than the 12th day (15th day if the then-current Interest
Rate Period shall. be a Long-Term Interest Rate Period) following the third Business Day after
receipt by the Bond Registrar of such direction, (B) in case of an adjustment from a Long-Term
Interest Rate Period, the day immediately following the last day of the then-current Long-Term
Interest Rate Period or a day on which the Series 2002B Bonds would otherwise be subject to
optional redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (C) in
the case of an adjustment from a Bond Interest Term Rate Period, the day immediately following
the last day of the Bond Interest Term Rate Period; and (2) the date on which holders are
required to deliver such Series 2002B Bonds to be purchased (if other than such effective date).
In addition, the direction of the Lessee shall be accompanied by a Favorable Opinion of Bond
Counsel to the extent required by Section 2.04(h) hereof and by a form of notice to be mailed to
the holders of the Series 2002B Bonds by the Bond Registrar as provided in Section 2.04(a)(iii).
During each Weekly Interest Rate Period commencing on (and including) a date so specified and
ending on (and including) the day immediately preceding the effective date of the next
succeeding Interest Rate Period, the interest rate borne by the Series 2002B Bonds shall be a
Weekly Interest Rate.
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(iii) Notice of Adjustment to Weekly Interest Rate. The Bond Registrar shall give
notice by first-class mail of an adjustment to a Weekly Interest Rate Period to the holders of the
Series 2002B Bonds, not less than 12 days (15 days if the then-current Interest Rate Period shall
be a Long-Term Interest Rate Period) prior to the effective date of such Weekly Interest Rate
Period. Such notice shall state (1) that the interest rate on the Series 2002B Bonds will be
adjusted to a Weekly Interest Rate (unless a Favorable Opinion of Bond Counsel is required
pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the Agency, the Trustee,
the Lessee and the Remarketing Agent such Favorable Opinion of Bond Counsel on the effective
date of such adjustment in the Interest Rate Period, in which case the Series 2002B Bonds, if
being adjusted from a Daily Interest Rate Period or a Bond Interest Term Period, shall continue
to bear interest at the Daily Interest Rate or Bond Interest Term Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate Period, or if the Series 2002B Bonds are
being adjusted from a Long-Term Interest Rate Period, the Series 2002B Bonds shall be adjusted
to bear interest at a Long-Term Interest Rate for the length of the period provided in Section
2.04(b)(ii)(C)), (2) the scheduled effective date of such Weekly Interest Rate Period, (3) that the
Series 2002B Bonds are subject to mandatory tender for purchase on such scheduled effective
date, setting forth the applicable Purchase Price and (4) if the Series 2002B Bonds are no longer
Book-Entry Bonds and are therefore in certificated form, information with respect to required
delivery of bond certificates and payment of the Purchase Price under Section 2.05(g) of this
Second Series Supplemental Indenture.

(b) (i) Determination of Long-Tenn Interest Rate. During a Long-Term Interest Rate
Period, the Series 2002B Bonds shall bear interest at the Long-Term Interest Rate. The Long-
Term Interest Rate for the Series 2002B Bonds shall be determined by the Remarketing Agent on
a Business Day no later than 10:00 a.m., New York City time, on the effective date of such
Long-Term Interest Rate Period with respect to the Series 2002B Bonds. The Long-Term
Interest Rate shall be the rate of interest per annum determined by the Remarketing Agent (based
on then-prevailing market conditions) to be the minimum interest rate, if any, at which the
Remarketing Agent would agree to purchase the Series 2002B Bonds on such effective date for
resale at a price (without regard to accrued interest) equal to the principal amount thereof,
provided however that with a Favorable Opinion of Bond Counsel, the Series 2002B Bonds
being converted to a Long-Term Interest Rate Period that ends on the day prior to maturity of the
Series 2002B Bonds may be sold at a discount. If the Remarketing Agent fails to establish a
Long-Term Interest Rate for any Long-Term Interest Rate Period on or prior to the first day of
such Long-Term Interest Rate Period, then the Series 2002B Bonds shall bear interest at a
Weekly Interest Rate determined in accordance with Section 2.04(a)(i). In the event that the
Lessee shall specify a Long-Term Interest Rate Period of one year or greater, then the Credit
Facility (if any) shall be terminated as to the Series 2002B Bonds during such Long-Term
Interest Rate Period.

(ii) Adjustment to or Continuation of Long-Tenn Interest Rate. (A) At any time,
the Lessee, by written direction to the Agency, the Trustee, the Bond Registrar,. the Tender
Agent, if any, the Paying Agent, the Credit Facility Provider, if any, and the Remarketing Agent,
if any, may elect, subject to Section 2.04(h), that the Series 2002B Bonds shall bear, or continue
to bear, interest at a Long-Term Interest Rate. Such direction of the Lessee (1) shall specify the
duration of the Long-Term Interest Rate Period during which the Series 2002B Bonds shall bear
interest at a Long-Term Interest Rate; (2) shall specify the effective date of such Long-Term
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Interest Rate Period, which date shall be (x) a Business Day not earlier than the 30th day
following the third Business Day after receipt by the Bond Registrar of such direction, (y) in the
case of an adjustment from a Long-Term Interest Rate Period to another Long-Term Interest
Rate Period, the day immediately following the last day of the then-current Long-Term Interest
Rate Period or a day on which the Series 2002B Bonds would otherwise be subject to optional
redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (z) in the case
of an adjustment from a Bond Interest Term Rate Period, the day immediately following the last
day of the Bond Interest Term Rate Period; (3) shall specify the last day of such Long-Term
Interest Rate Period (which last day shall be either the day immediately prior to the Maturity
Date, or a day which both immediately precedes a Business Day and is at least 181 days after the
effective date thereof); (4) shall specify a date on or prior to which holders are required to deliver
such Series 2002B Bonds to be purchased (if other than such effective date); (5) if approved by a
Favorable Opinion of Bond Counsel, may specify any redemption periods and prices that differ
from those set forth in Section 2.06 (a)(iii); and (6) if such Long-Term Interest Rate Period is for
a period of one year or more, and a Credit Facility is in effect prior to the commencement of such
Long-Term Interest Rate Period, such direction shall direct the Trustee to terminate such Credit
Facility then in effect after the effective date of such Long-Term Interest Rate Period then to be
commenced.

(B) Such direction of the Lessee shall be accompanied by a Favorable Opinion
of Bond Counsel to the extent required by Section 2.04(h) hereof and by a form of the notice to
be mailed by the Bond Registrar to the holders of the Series 2002B Bonds as provided in
Section 2.04(b)(iii).

(C) If, by the second Business Day preceding the 29th day prior to the last day
of any Long-Term Interest Rate Period, the Bond Registrar shall not have received notice of the
Lessee's election that, during the next succeeding Interest Rate Period, the Series 2002B Bonds
shall bear interest at a Daily Interest Rate, a Weekly Interest Rate or a Long-Term Interest Rate,
or at Bond Interest Term Rates, the next succeeding Interest Rate Period shall be a Long-Term
Interest Rate Period of 367 days, unless the immediately preceding Long-Term Interest Rate
Period was a period not exceeding one year, in which case the next succeeding Interest Rate
Period will be a Lon, Term Interest Rate Period of the same length as such immediately
preceding Long-Term Interest Rate Period, until such time as the interest rate on the Series
2002B Bonds shall be adjusted to a Daily Interest Rate, a Weekly Interest Rate or Bond Interest
Term Rates as provided in Section 2.04 and the Series 2002B Bonds shall be subject to
mandatory purchase as provided in Section 2.05(c) on the first day of such Long-Term Interest
Rate Period.

(D) In the event that the Lessee shall deliver to the Bond Registrar, the
Remarketing Agent, the Tender Agent, the Credit Facility Provider, if any, and the Trustee on or
prior to the date that the interest rate for any Long-Term Interest Rate Period is determined a
notice to the effect that the Lessee elects to rescind its election to have the Series 2002B Bonds
bear interest at a Long-Term Interest Rate, then the interest rate on the Series 2002B Bonds shall
not be adjusted to a Long-Term Interest Rate, and the Series 2002B Bonds shall bear interest at a
Daily Interest Rate, a Weekly Interest Rate or Bond Interest Term Rates as in effect prior to such
event, or if the Series 2002B Bonds were to be adjusted from a Long-Term Interest Rate, then
the Series 2002B Bonds shall bear interest at Long-Term Interest Rate for the length of period
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provided in Section 2.04(b)(ii)(C), with such period to commence on the date which would have
been the effective date of such Long-Term Interest Rate Period, and the Series 2002B Bonds
shall continue to be subject to mandatory purchase as provided in Section 2.05(c) on the day
which would have been the effective date of such Long-Term Interest Rate Period.

(iii) Notice of Adjustment to or Continuation of Long-Term Interest Rate. The
Bond Registrar shall give notice by first-class mail of an adjustment to a (or the establishment of
another) Long-Term Interest Rate Period to the holders of the Series 2002B Bonds not less than
30 days prior to the effective date of such Long-Tenn Interest Rate Period. Such notice shall
state: (1) that the interest rate on the Series 2002B Bonds shall be adjusted to, or continue to be,
a Long-Term Interest Rate unless (x) a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent, such Favorable Opinion of Bond
Counsel on the effective date of such adjustment, or (y) the Lessee shall elect, on or prior to the
date of determination of such Long-Term Interest Rate, to rescind its election to cause the
adjustment of the interest rate on the Series 2002B Bonds to a Long-Term Interest Rate, in which
case the Series 2002B Bonds, if being adjusted from a Daily Interest Rate Period, or a Weekly
Interest Rate Period or a Bond Interest Tenn Rate Period, shall continue to bear interest at a
Daily Interest Rate, a Weekly Interest Rate or Bond Interest Term Rates as in effect immediately
prior to such proposed adjustment in the Interest Rate Period, or if the Series 2002B Bonds are
being adjusted from a Long-Tenn Interest Rate Period, the Series 2002E Bonds shall be adjusted
to bear interest at a Long-Term Interest Rate for the length of period provided in Section
2.04(b)(ii)(C), (2) the scheduled effective date and the last day of such Long-Term Interest Rate
Period, (3) that the Series 2002B Bonds are subject to mandatory tender for purchase on such
scheduled effective date and the Purchase Price applicable thereto, (4) if approved by a
Favorable Opinion of Bond Counsel, any redemption periods and prices specified by the Lessee
that differ from those set forth in Section 2.06 (a)(iii), (5) if the Series 2002B Bonds are secured
by a Credit Facility immediately prior to such effective date and such Long-Tenn Interest Rate
Period is a period of one year or more, that the Credit Facility applicable to the Series 2002B
Bonds will be terminated as of the effective date of such new Long-Term Interest Rate Period
then commencing and the ratings applicable to the Series 2002B Bonds after the termination of
such Credit Facility, or that no such ratings have been obtained and (6) if the Series 2002B
Bonds are no longer Book-Entry Bonds and are therefore in certificated form, information with
respect to the required delivery of bond certificates and payment of Purchase Price under
Section 2.05(g) of this Second Series Supplemental Indenture.

(iv) Adjustment from Long-Term Interest Rate Period. In addition to an
adjustment from a Long-Term Interest Rate Period on the day immediately following the last day
of the Long-Term Interest Rate Period, at any time during a Long-Term Interest Rate Period
(subject to the provisions in this paragraph (iv)), including a Long-Term Interest Rate Period
extending to the Maturity Date, the Lessee may elect, subject to Sections 2.04(8) and 2.04(h),
that the Series 2002B Bonds no longer shall bear interest at a Long-Perm Interest Rate and shall
instead bear interest at a Daily Interest Rate, Weekly Interest Rate, Bond Interest Term Rates or a
new Long-Term Interest Rate, as specified in such election. In the notice of such election, the
Lessee shall also specify the effective date of the new Interest Rate Period,which date shall be
(1) a Business Day no earlier than the 15th day after the third Business Day following the date of
receipt by the Bond Registrar of the notice of election from the Lessee or, in the case of
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adjustment to a new Long-Term Interest Rate Period, the 30th day following the date of receipt
by the Bond Registrar of such notice and (2) a day on which the Series 2002B Bonds shall be
subject to optional redemption in accordance with Section 2.06 (a)(iii). Such notice shall also
(i) describe the Credit Facility, if any, in effect or to be in effect upon such adjustment from a
Long-Term Interest Rate Period and identify the provider of such Credit Facility, (ii) state the
date of termination or expiration of such Credit Facility, and the date of the proposed provision
of such Credit Facility (which shall be on or prior to the date of such adjustment) if no Credit
Facility for the Interest Rate Period following such Long-Term Interest Rate Period already is in
effect and (iii) specify the ratings, if any, to be applicable to the Series 2002B Bonds after such
adjustment or state that no ratings will be assigned to the Series 2002B Bonds subsequent to such
adjustment. The Series 2002B Bonds shall be subject to mandatory tender for purchase on the
scheduled effective date of the new Interest Rate Period in accordance with Section 2.05(c), at a
Purchase Price equal to the optional Redemption Price set forth in Section 2.06 (a)(iii) which
would be applicable on that date.

(c) . (i) Determination of Bond Interest Terms and Bond Interest Term Rates.
(A) During each Bond Interest Term Rate Period, each Bond shall bear interest during each Bond
Interest Term for such Series 2002B Bond at the Bond Interest Term Rate for such Bond. The
Bond Interest Term and the Bond Interest Term Rate for each Series 2002B Bond need not be
the same for any two Series 2002B Bonds, even if determined on the same date. Each of such
Bond Interest Terms and Bond Interest Term Rates for each Bond shall be detennined by the
Remarketing Agent no later than 12:00 noon, New York City time, on the first day of each Bond
Interest Term. Each Bond Interest Term for each Bond shall be a period of not less than one day
nor more than 180 days, determined by the Remarketing Agent to be the period which, together
with all other Bond Interest Terms for all Series 2002B Bonds then outstanding, will result in the
lowest overall interest expense on the Series 2002B Bonds, taking into account the following
factors: (I) existing short-term tax-exempt market rates and indices of such short-term rates,
(II) the existing market supply and demand for short-term tax-exempt securities, (III) existing
yield curves for short-term and long-term tax-exempt securities for obligations of credit quality
comparable to the Series 2002B Bonds, (IV) general economic conditions, (V) economic and
financial conditions that may affect or be relevant to the Series 2002B Bonds, (VI) the Bond
Interest Terms of other Series 2002B Bonds and (VII) such other facts, circumstances and
conditions pertaining to financial markets as the Remarketing Agent, in its sole discretion, shall
determine to be relevant. Any Series 2002B Bond purchased on behalf of the Lessee and
remaining unsold by the Remarketing Agent as of the close of business on the first day of the
Bond Interest Term for that Series 2002B Bond shall have a Bond Interest Term of one day or, if
that Bond Interest Term would not end on a day immediately preceding a Business Day, a Bond
Interest Term ending on the day immediately preceding the next Business Day, Each Bond
Interest Term shall commence on a Business Day and end on either a day which immediately
precedes a Business Day or on the.day immediately preceding the Maturity Date, but in no event
shall any Bond Interest Term extend beyond the day which is three Business Days prior to the
Stated Expiration Date of the Credit Facility. If for any reason a Bond Interest Term for any
Series 2002B Bond cannot be so determined by the Remarketing Agent, or if the determination
of such Bond Interest Term is held by a court of law to be invalid or unenforceable, then such
Bond Interest Term shall be 30 days, but if the last day so determined shall not be a day
immediately preceding a Business Day, such Bond Interest Term shall end on the first day
immediately preceding the Business Day next succeeding such last day, or if such last day would
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be after the day immediately preceding the Maturity Date, such Bond Interest Term shall end on
the day immediately preceding the Maturity Date.

(B) The Bond Interest Term Rate for each Bond Interest Term for each Series
2002B Bond shall be the rate of interest per annum determined by the Remarketing Agent (based
on then-prevailing market conditions) to be the minimum interest rate which, if home by such
Bond, would enable the Remarketing Agent to sell such Series 2002B Bond on the date and at
the time of such determination at a price (without regard to accrued interest) equal to the
principal amount thereof. If for any reason a Bond Interest Term Rate for any Series 2002B
Bond is not so established by the Remarketing Agent for any Bond Interest Term, or such Bond
Interest Term Rate is determined by a court of law to be invalid or unenforceable, then the Bond
Interest Term Rate for such Bond Interest Term shall be the rate per annum equal to 75% of the
interest rate on high grade unsecured commercial paper notes sold through dealers by major
corporations as reported by The Wall Street Journal on the first day of such Bond Interest Term
and with maturities most nearly equal to the Bond Interest Term for which a Bond Interest Term
Rate is being calculated.

(ii) Adjustment to Bond Interest Term Rates. At any time, the Lessee, by written
direction to the Agency, the Trustee, the Credit Facility Provider, the Bond Registrar, the Tender
Agent, the Paying Agent and the Remarketing Agent, may elect, subject to Section 2.04(h), that
the Series 2002B Bonds shall bear interest at Bond Interest Term Rates, provided that the Credit
Facility then in effect or to be in effect on the effective date of the Bond Interest Term Rate
Period has an interest component of at least 180 days of interest coverage. Such direction of the
Lessee shall specify (1) the effective date of the Bond Interest Term Rate Period (during which
the Series 2002B Bonds shall bear interest at Bond Interest Term Rates), which shall be (A) a
Business Day not earlier than the 12th day (15th day if the then-current Interest Rate Period shall
be a Long-Tenn Interest Rate Period) following the third Business Day after receipt by the Bond
Registrar of such direction, (B) in the case of an adjustment from a Long-Term Interest Rate
Period, the day immediately following the last day of the then-current Long-Term Interest Rate
Period or a day on which the Series 2002B Bonds would otherwise be subject to optional
redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur; provided that, if
prior to the Lessee's making such election any Series 2002B Bonds shall have been called for
redemption and such redemption shall not have theretofore been effected, the effective date of
such Bond Interest Term Rate Period shall not precede such redemption date; and (C) in the case
of an adjustment from a Daily Interest Rate Period or a Weekly Interest Rate Period, the day
immediately following the last day of such Interest Rate Period; and (2) the date on which
holders of Series 2002B Bonds are required to deliver such Series 2002B Bonds for purchase (if
other than such effective date). In addition, the direction of the Lessee shall be accompanied by
a Favorable Opinion of Bond Counsel to the extent required by Section 2.04(h) hereof and a
form of the notice to be mailed by the Bond Registrar to the holders of the Series 2002B Bonds
as provided in Section 2.04(c)(iii). During each Bond Interest Term Rate Period commencing on
the date so specified and ending, with respect to each Series 2002B Bond, on the day
immediately preceding the effective date of the next succeeding Interest Rate Period with respect
to such Series 2002B Bond, each Series 2002B Bond shall bear interest at a Bond Interest Term
Rate during each Bond Interest Term for such Series 2002B Bond.
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(iii) Notice of Adjustment to Bond Interest Term Rates. The Bond Registrar shall
give notice by first-class mail of an adjustment to a Bond Interest Term Rate Period to the
holders of the Series 2002B Bonds not less than 12 days (15 days if the then-current Interest Rate
Period shall be a Long-Term Interest Rate Period) prior to the effective date of such Bond
Interest Term Rate Period. Such notice shall state (1) that the Series 2002B Bonds shall bear
interest at Bond Interest Term Rates unless a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent such Favorable Opinion of Bond
Counsel on the effective date of such adjustment in the Interest Rate Period, in which case the
Series 2002B Bonds, if being adjusted from a Daily Interest Rate Period or a Weekly Interest
Rate Period, shall continue to bear interest at a Daily Interest Rate or a Weekly Interest Rate as
in effect immediately prior to such proposed adjustment in the Interest Rate Period, or if the
Series 2002B Bonds are being adjusted from a Long-Term Interest Rate Period, the Series 2002B
Bonds shall be adjusted to bear interest at a Long-Term Interest Rate for the length of period
provided in Section 2.04(b)(ii)(C), (2) that during such Bond Interest Term Rate Period, each
Bond will have one or more consecutive Bond Interest Terms during each of which such Bond
will bear a Bond Interest Term Rate, (3) the scheduled effective date of such Bond Interest Term
Rate Period, (4) that the Series 2002B Bonds are subject to mandatory tender for purchase on
such scheduled effective date of such Bond Interest Term Rate Period and setting forth the
Purchase Price applicable thereto and (5) if the Series 2002B Bonds are no longer Book-Entry
Bonds, information with respect to the required delivery of bond certificates and payment of the
Purchase Price under Section 2.05(g).

(iv)Adjustment from Bond Interest Term Rate Period. At any time during a Bond
Interest Term Rate Period, the Lessee may elect, pursuant to Section 2.04(a)(ii), 2.04(b)(ii) or
2.04(d)(ii) (and with the notice provided in such Sections), but subject to Section 2,04(h), that
the Series 2002B Bonds no longer shall bear interest at Bond Interest Term Rates and shall
instead bear interest at a Weekly Interest Rate, a Long-Term Interest Rate or a Daily Interest
Rate, as specified in such election.

The date on which all Bond Interest Terms determined shall end shall be the last
day of the then-current Bond Interest Term Rate Period and the day next succeeding such date
shall be the effective date of the Daily Interest Rate Period, Weekly Interest Rate Period or
Long-Term Interest Rate Period elected by the Lessee.

(d) (i) Determination of Daily Interest Rate. During each Daily Interest Rate Period,
the Series 2002B Bonds shall bear interest at the Daily Interest Rate, which shall be determined
by the Remarketing Agent by 9:30 a.m., New York City time, on each Business Day during such
Daily Interest Rate Period. The Daily Interest Rate shall be the rate of interest per annum
determined by the Remarketing Agent (based on then-prevailing market conditions) to be the
minimum interest rate which, if bome by the Series 2002B Bonds, would enable the
Remarketing Agent to sell the Series 2002B Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Daily Interest Rate for any day, then the Daily Interest
Rate for such day shall be the same as the Daily Interest Rate for the immediately preceding
Business Day if the Daily Interest Rate for such preceding Business Day was determined by the
Remarketing Agent. In the event that the Daily Interest Rate for the immediately preceding day
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was not determined by the Remarketing Agent, or in the event that the Daily Interest Rate
determined by the Remarketing Agent shall be held to be invalid or unenforceable by a court of
law, then the interest rate for such day shall be equal to 110% of the BMA Index made available
for the week preceding the date of determination, or if such index is no longer available, or no
such index was so made available for the week preceding the date of determination, 75% of the
interest rate on 30-day high grade unsecured commercial paper notes sold through dealers by
major corporations as reported in The Wall Street Journal on the day the Daily Interest Rate
would otherwise be determined as provided herein for such Daily Interest Rate Period.

(ii) Adjustment to Daily Interest Rate. At any time, the Lessee, by written
direction to the Agency, the Trustee, the Bond Registrar, the Tender Agent, the Paying Agent,
the Credit Facility Provider and the Remarketing Agent, may elect, subject to Section 2.04(h),
that the Series 2002B Bonds shall bear interest at a Daily Interest Rate. Such direction of the
Lessee shall specify (1) the effective date of such adjustment to a Daily Interest Rate, which shall
be (A) a Business Day not earlier than the 12th day (15th day if the then-current Interest Rate
Period shall be a Long-Tenn Interest Rate Period) following the third Business Day after receipt
by the Bond Registrar of such direction, (B) in the case of an adjustment from a Long-Term
Interest Rate Period, the day immediately following the last day of the then-current Long-Tenn
Interest Rate Period or a day on which the Series 2002B Bonds would otherwise be subject to
optional redemption pursuant to Section 2.06 (a)(iii) if such adjustment did not occur and (C) in
the case of an adjustment from a Bond Interest Tenn Rate Period, the day immediately following
the last day of the Bond Interest Term Rate Period; and (2) the date on which holders of Series
2002B Bonds are required to deliver such Series 2002B Bonds to be purchased (if other than
such effective date). In addition, the direction of the Lessee shall be accompanied by a
Favorable Opinion of Bond Counsel to the extent required by Section 2.04(h) and by a form of
notice to be mailed to the holders of the Series 2002B Bonds by the,Bond Registrar as provided
in Section 2.04(d)(iii). During each Daily Interest Rate Period commencing on a date so
specified and ending on the day immediately preceding the effective date of the next succeeding
Interest Rate Period or the Maturity Date, the interest rate borne by the Series 2002B Bonds shall
be a Daily Interest Rate.

(iii) Notice of Adjustment to Daily Interest Rate. The Bond Registrar shall give
notice by first-class mail of an adjustment to a Daily Interest Rate Period to the holders of the
Series 2002B Bonds not less than 12 days (15 days if the then-current Interest Rate Period shall
be a Long-Term Interest Rate Period) prior to the effective date of such Daily Interest Rate
Period. Such notice shall state (1) that the interest rate on the Series 2002B Bonds will be
adjusted to a Daily Interest Rate (unless a Favorable Opinion of Bond Counsel as to such
adjustment is required pursuant to Section 2.04(h) and such Bond Counsel fails to deliver to the
Agency, the Trustee, the Lessee and the Remarketing Agent such Favorable Opinion of Bond
Counsel on the effective date of such adjustment in the Interest Rate Period, in which case the
Series 2002B Bonds, if being adjusted from a Weekly Interest Rate Period or a Bond Interest
Term Rate Period, shall continue to bear interest at the Weekly Interest Rate or Bond Interest
Term Rates as in effect immediately prior to such proposed adjustment in the Interest Rate
Period, or if the Series 2002B Bonds are being adjusted from a Long-Term Interest Rate Period,
the Series 2002B Bonds shall be adjusted to bear interest at a-Long-Term Interest Rate for the
length of period provided in Section 2.04(b)(ii)(C)), (2) the scheduled effective date of such
Daily Interest Rate Period, (3) that the Series 2002B Bonds are subject to mandatory tender for
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purchase on such scheduled effective date, setting forth the applicable Purchase Price and (4) if
the Series 2002B Bonds are no longer Book-Entry Bonds and are therefore in certificated form,
information with respect to required delivery of bond certificates and payment of the Purchase
Price under Section 2.05(g) of this Second Series Supplemental Indenture.

(e) The determination of the Daily Interest Rate, Weekly Interest Rate and Long-
Term Interest Rate and each Bond Interest Term and Bond Interest Term Rate by the
Remarketing Agent, shall be conclusive and binding upon the Remarketing Agent, the Trustee,
the Bond Registrar, the Tender Agent, the Authenticating Agent, the Agency, the Lessee, the
Paying Agent, the Credit Facility Provider and the holders of the Series 2002B Bonds.

(f) [Reserved]

(g) In the event that the Lessee shall elect to convert the interest rate on the Series
2002B Bonds to a Weekly Interest Rate, Bond Interest Term Rates, Long-Term Interest Rate or
Daily Interest Rate as provided in Sections 2.04(a)(ii), 2.04(b)(ii), 2.04(c)(ii) or 2.04(d)(ii), then
the written direction furnished by the Lessee to the Agency, the Trustee, the Credit Facility
Provider, if any, the Bond Registrar, the Tender Agent, and the Remarketing Agent, if any, as
required by such Sections shall be made by first class mail, or by telex or telecopy, confirmed by
first class mail. Any such direction of the Lessee shall specify whether the Series 2002B Bonds
are to bear interest at the Weekly Interest Rate, Bond Interest Term Rates, the Long-Term
Interest Rate or the Daily Interest Rate and shall be accompanied by a copy of the notice required
to be given by the Bond Registrar pursuant to Section 2.04(a)(iii), 2.04(b)(iii), 2.04(c)(iii) or
2.04(d)(iii), as the case may be.

(h) Notwithstanding anything in this Section 2.04 to the contrary, in connection with
any adjustment of the Interest Rate Period on the Series 2002B Bonds, the Lessee shall cause to
be provided to the Agency, the Trustee, the Credit Facility Provider, if any, and the Remarketing
Agent a Favorable Opinion of Bond Counsel on the effective date of such adjustment if (i) the
Series 2002B Bonds have been in an Interest Rate Period not exceeding one year, including a
Daily Interest Rate Period, a Weekly Interest Period, or a Bond Interest Term Rate Period, and
the Lessee designates an Interest Rate Period exceeding one year or (ii) the Bonds have been in
an Interest Rate Period exceeding one year and the Lessee designates an Interest Rate Period not
exceeding one year or (iii) Series 2002B Bonds are to be adjusted to a new Long-Term Interest
Rate Period on a day on which the Series 2002E Bonds would otherwise be subject to optional
redemption pursuant to Section 2,06(a)(iii) hereof In the event that Bond Counsel fails to
deliver a Favorable Opinion of Bond Counsel on any such date, then the Interest Rate Period on
the Series 2002B Bonds shall not be adjusted, and the Series 2002B Bonds shall continue to bear
interest at a Daily Interest Rate, Weekly Interest Rate, Bond Interest Term Rates or Long-Term
Interest Rates, as the case may be, as in effect immediately prior to such proposed adjustment in
the Interest Rate Period; provided, however, that in the event that the Series 2002B Bonds are
being adjusted from a Long-Term Interest Rate Period and Bond Counsel fails to deliver such
Favorable Opinion of Bond Counsel on the effective date of such adjustment, then the Series
2002B Bonds shall be adjusted to bear interest at a Long-Term Interest Rate for the length of
period provided in Section 2.04(b)(ii)(C) above. In any event, if notice of such adjustment has
been mailed to the owners of the Series 2002B Bonds as provided in Section 2.04 and Bond
Counsel fails to deliver a Favorable Opinion of Bond Counsel on the effective date as herein
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described, the Series 2002B Bonds shall continue to be subject to mandatory purchase on the
date which would have been the effective date of such adjustment as provided in Section 2.05.

SECTION 2.05. Purchase of Series 2002B Bonds. (a) Optional Tender for
Purchase During Daily Interest Rate Period or Weekly Interest Rate Period. (i) During any
Daily Interest Rate Period when a book entry system is in effect, a beneficial owner (through its
direct participant in the Depository) may tender such beneficial owner's interest in a Series
2002B Bond (or portion thereof, as described below) on any Business Day at a Purchase Price
equal to the principal amount thereof plus accrued interest, if any, from and including the Interest
Accrual Date immediately preceding the date of purchase through and including the day
immediately preceding the date of purchase, unless the date of purchase shall be an Interest
Accrual Date, in which case at a Purchase Price equal to the principal amount thereof, payable in
immediately available funds, upon delivery to the Tender Agent at its designated corporate trust
office for delivery of notices, with a copy to the Remarketing Agent, of an irrevocable written
notice or telephonic notice, promptly confirmed in writing, which states the principal amount of
such Bond (or portion thereof in an Authorized Denomination) that is being tendered for
purchase and the date on which the same shall be purchased, which date shall be the date of the
delivery of such notice to the Tender Agent. Any notice delivered to the Tender Agent after
11:00 a.m., New York City time, shall be deemed to have been received on the next succeeding
Business Day.

(ii) During any Weekly Interest Rate Period when a book entry system is in
effect, a beneficial owner (through its direct participant in the Depository) may tender such
beneficial owner's interest in a Series 2002B Bond (or portion thereof, as described below) on
any Business Day at a Purchase Price equal to the principal amount thereof plus accrued interest,
if any, from and including the Interest Accrual Date immediately preceding the date of purchase
through and including the day immediately preceding the date of purchase, unless the date of
purchase shall be an Interest Accrual Date, in which case at a Purchase Price equal to the
principal amount thereof, payable in immediately available funds, upon delivery to the Tender
Agent at its designated corporate trust office for delivery of notices, with a copy to the
Remarketing Agent, of an irrevocable written notice, which states the principal amount of such
Series 2002B Bond (or portion thereof in an Authorized Denomination) that is being tendered for
purchase and the date on which the same shall be purchased, which date shall be a Business Day
not prior to the seventh day next succeeding the date of the delivery of such notice to the Tender
Agent. Any notice delivered to the Tender Agent after 4:00 p.m., New York City time, shall be
deemed to have been received on the next succeeding Business Day.

(iii) The Tender Agent shall promptly send a copy of any notice delivered to it
pursuant to this Section 2.05(a) by telecopy to the Remarketing Agent and the Credit Facility
Provider. On the date for purchase specified in the notice, the beneficial owner shall effect
delivery of such Series 2002B Bonds by causing the direct participant through which such
beneficial owner owns such Series 2002B Bonds to transfer its interest in such Series 2002B
Bonds, in an amount equal to the principal amount tendered by such beneficial owner, on the
records of the Depository for such Series 2002B Bonds to the participant account of the Tender
Agent with the Depository by the time specified in (iv) below.

31

NY:702847.6



(iv) During any Daily Interest Rate Period or Weekly Interest Rate Period
when a book entry system is not in effect, an owner of a Series 2002B Bond may tender the
Series 2002B Bond by delivery of the notice described above by the time set forth above and
shall also deliver the Series 2002B Bond to the Tender Agent by 12;00 Noon, New York City
time, on the date specified for purchase.

(b) Mandatory Tender for Purchase On Day Next Succeeding the Last Day of Each
Bond Interest Term During a Bond Interest Term Rate Period. On the day next succeeding the
last day of each Bond Interest Term for a Series 2002B Bond, unless such day is the Maturity
Date or the first day of a new Interest Rate Period (in which event such Bond shall be subject to
mandatory purchase pursuant to Section 2.05(c)), such Series 2002B Bond shall be purchased
from its holder at a Purchase Price equal to the principal amount thereof payable in immediately
available funds. The Purchase Price of any Bond so purchased shall be payable only upon (i) if a
book entry system is not in effect, surrender of such Series 2002B Bond to the Tender Agent at
its principal office for delivery of Series 2002B Bonds, accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof or his
duly authorized attorney, with such signature guaranteed or (ii) if a book entry system is in
effect, registration of the ownership rights in such Bond to the Tender Agent on the records of
the Depository.

(c) Mandatory Tender for Purchase on First Day of Each Interest Rate Period, The
Series 2002B Bonds shall be subject to mandatory tender for purchase on the first day of each
Interest Rate Period, or on the day which would have been the first day of an Interest Rate Period
had one of the events specified in Sections 2.04(b)(ii)(D) or 2.04(h) not occurred which resulted
in the interest rate on the Series 2002B Bonds not being adjusted, at a Purchase Price, payable in
immediately available funds, equal to the principal amount of the Series 2002B Bonds or, in the
case of a purchase on the first day of an Interest Rate Period (including a Long-Term Interest
Rate Period) which shall be preceded by a Long-Term Interest Rate Period and which shall
commence prior to the day originally established as the last day of such preceding Long-Term
Interest Rate Period, at a Purchase Price equal to the optional Redemption Price set forth in
Section 2.06 (a)(iii) which would have been applicable to the Series 2002B Bonds on such
mandatory purchase date if such preceding Long-Term Interest Rate Period had continued to the
day originally established as its last day, plus accrued interest if any.

(d) Mandatory Tender for Purchase upon Termination, Expiration, or Replacement
of the Credit Facility. If at any time the Trustee shall give notice in accordance with
Section 3.04 that the Series 2002B Bonds that, at such time, are subject to payment under a
Credit Facility then in effect shall on the date specified in such notice cease to be payable from
such Credit Facility as a result of (A) the termination or expiration of the term of such Credit
Facility, or (B) such Credit Facility being replaced, in either case with the effect that the Series
2002B Bonds are no longer payable from such Credit Facility (in each case, whether or not any
Alternate Credit Facility has been obtained), then on the fifth calendar day preceding any
termination, expiration, or replacement of the Credit Facility, such Series 2002B Bonds shall be
purchased or deemed purchased as provided herein. The Purchase Price for such Series 2002B
Bonds shall be equal to the principal amount thereof, plus accrued interest (if any).
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(e) Mandatory Tender for Purchase following Event of Default Under Credit Facility
Agreement. When the Series 2002B Bonds bear interest at a Daily Interest Rate or a Weekly
Interest Rate, all Series 2002B Bonds shall be subject to mandatory tender for purchase on the
fifth Business Day (or the next succeeding Business Day if such day is not a Business Day)
following receipt by the Trustee of notice from a Credit Facility Provider which has issued a
Credit Facility then securing the Series 2002B Bonds that an "Event of Default' has occurred
under the Credit Facility Agreement relating to the Series 2002B Bonds and directing the
mandatory purchase of the Series 2002B Bonds. The Trustee shall give prompt notice to the
Remarketing Agent of receipt of such notice from such Credit Facility Provider. In addition, no
later than the Business Day following receipt of such notice described above, the Trustee shall
give notice by first class mail, postage prepaid, to the owners of the Series 2002B Bonds, the
Agency, such Credit Facility Provider, the Lessee and the Remarketing Agent stating that an
Event of Default has occurred under the Credit Facility Agreement and that the Series 2002B
Bonds are subject to mandatory tender for purchase. The Purchase Price for such Series 2002B
Bonds shall be equal to the principal amount thereof, plus accrued interest (if any).

(0	 Mandatory Tender for Failure of Credit Facility Provider to Reinstate Interest.
In the event any Credit Facility shall be in effect with respect to the Series 2002B Bonds, the
Series 2002B Bonds shall be subject to mandatory tender for purchase at any time, if at any time
prior to the expiration or earlier termination of such Credit Facility the Trustee shall have
received prior to the fifth Business Day following a drawing under such Credit Facility to pay
interest with respect to such Series of Bonds, written notice from the Credit Facility Provider that
the interest component of such Credit Facility will not be reinstated. The Trustee shall give
prompt notice to the Remarketing Agent or receipt of such notice from such Credit Facility
Provider. In addition, no later than the Business Day following receipt of such notice described
above, the Trustee shall give notice by first class mail, postage prepared, to the owners of the
Series 2002B Bonds, the Agency, such Credit Facility Provider, the Lessee and the Remarketing
Agent stating that the interest component of the Credit Facility will not be reinstated and that the
Series 2002B Bonds are subject to mandatory tender for purchase. The Purchase Price for the
Series 2002B Bond shall be equal to the principal amount thereof, plus accrued interest (if any).

(g) Notice of Mandatory Tender for Purchase. In connection with any mandatory
tender for purchase of Series 2002B Bonds in accordance with Sections 2.05(c), 2.05(d), 2.05(e)
or 2.05(f), the Trustee shall give notice of a mandatory tender for purchase as a part of the notice
given pursuant to Sections 2.04(a)(iii), 2.04(b)(iii), 2.04(c)(iii), 2.04(d)(iii), 2.05(e), 2.05(f) or
3.04. Such notice shall state (A) in the case of a mandatory tender for purchase pursuant to
Section 2.05(c), the type of Interest Rate Period to commence on such mandatory purchase date;
(B) in the case of a mandatory tender for purchase pursuant to Sections 2.05(d) and 3.04 hereof,
that the Applicable Credit Facility will expire, terminate, or be replaced and that the Series
2002B Bonds shall no longer be payable from such Credit Facility then in effect and that any
rating applicable thereto may be reduced or withdrawn; (C) in the case of a mandatory tender for
purchase pursuant to Section 2.05(e), that an Event of Default has occurred under the Applicable
Credit Facility Agreement; (D) in the case of a mandatory tender for purchase pursuant to
Section 2.05(f), that the interest component of the Credit Facility will not reinstated; (E) that the
Purchase Price of any Series 2002B -Bond so subject tomandatory purchase shall be payable
only upon (i) if a book entry system is not in effect, surrender of such Bond to the Tender Agent
at its principal office for delivery of Series 2002B Bonds, accompanied by an instrument of
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transfer thereof, in form satisfactory to the Tender Agent, executed in blank by the holder thereof
or his duly-authorized attorney, with such signature guaranteed or (ii) if a book entry system is in
effect, registration of the ownership rights in such Series 2002B Bond to the Tender Agent on the
records of the Depository; (F) that, provided that moneys sufficient to effect such purchase have
been provided through the remarketing of such Series 2002B Bonds by the Remarketing Agent
or through the Credit Facility (or if such sources are insufficient, through payments by the Lessee
or the Guarantor), all Series 2002B Bonds so subject to mandatory tender for purchase shall be
purchased on the mandatory purchase date, and that if any owner of a Bond subject to mandatory
tender for purchase shall not surrender such Bond to the Tender Agent for purchase (or if a book
entry system is in effect, effect the transfer of ownership rights to the Tender Agent on the
records of the Depository) on such mandatory purchase date, and moneys sufficient to pay the
Purchase Price thereof are on deposit with the Tender Agent as described in Article V, then such
Series 2002B Bond shall be deemed to be an "Undelivered Bond", and that no interest shall
accrue thereon on and after such mandatory purchase date and that the holder thereof shall have
no rights under the Indenture other than to receive payment of the Purchase Price thereof; and
(G) in the event that moneys sufficient to pay the Purchase Price of such Series 2002B Bonds
have not been provided to the Tender Agent, that such Series 2002B Bonds shall not be
purchased or deemed purchased and shall continue to bear interest as if such failed purchase
shall not have occurred. In connection with any mandatory tender for purchase of Series 2002B
Bonds in accordance with Section 2.05(d) as a result of the termination, expiration, or
replacement of an Applicable Credit Facility, such notice also shall (W) describe generally the
Credit Facility, if any, in effect prior to such termination, expiration, or replacement and the
Alternate Credit Facility, if any, in effect or to be in effect upon such termination, expiration, or
replacement and identify the provider of such Alternate Credit Facility, (X) state the date of such
termination, expiration, or replacement, and the date of the proposed provision of the Alternate
Credit Facility, if any, (Y) specify the ratings, if any, to be applicable to such Series 2002B
Bonds after such termination, expiration, or replacement of the Credit Facility, or state that no
ratings will be assigned to such Series 2002B Bonds subsequent to such termination, expiration,
or replacement of the Credit Facility, and (Z) describe any special restrictions or procedures (if
any) applicable to the registration of transfer of such Series 2002B Bonds. The Lessee shall
provide the Trustee and the Credit Facility Provider with a form of any such notice.

Subject to the provisions of Section 3.12 of the Indenture relating to Bonds held
in a book entry system, for payment of the Purchase Price of any Series 2002B Bond required to
be purchased pursuant to this Section 2.05 on the date specified, such Series 2002B Bond must
be delivered, at or prior to 12:00 Noon, New York City time, on the date specified in such notice,
to the Tender Agent at its principal office for delivery of Series 2002B Bonds, accompanied by
an instrument of transfer thereof, in form satisfactory to the Tender Agent, executed in blank by
the holder thereof or his duly authorized attorney, with such signature guaranteed. In the event
any such Series 2002B Bond is delivered after 12:00 Noon, New York City time, on such date,
payment of the purchase price of such Series 2002B Bond need not be made until the Business
Day following the date of delivery of such Series 2002B Bond, but such Series 2002B Bond
shall nonetheless be deemed to be an "Undelivered Bond" and to have been purchased on the
date specified in such notice and no interest shall accrue thereon after such date.

(h)	 Irrevocable Notice Deemed to be Tender of Bond; Undelivered Series 2002E
Bonds. (i) The giving of notice by an owner of a Series 2002E Bond as provided in
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Section 2.05(a) shall constitute the irrevocable tender for purchase of each such Series 2002E
Bond with respect to which such notice shall have been given, regardless of whether such Series
2002B Bond is delivered to the Tender Agent for purchase on the relevant Purchase Date as
provided in Section 2.05, provided that moneys sufficient to pay the Purchase Price of such
Series 2002B Bonds are on deposit with the Tender Agent for such purpose.

(ii) The Tender Agent may refuse to accept delivery of any Series 2002E
Bonds for which a proper instrument of transfer has not been provided; such refusal, however,
shall not affect the validity of the purchase of such Series 2002B Bond as herein described. If
any holder of a Series 2002E Bond who shall have given notice of tender of purchase pursuant to
Section 2.05(a), if a book entry system is not in effect, shall fail to deliver such Series 2002B
Bond to the Tender Agent at the place and on the applicable date and at the time specified, or
shall fail to deliver such Series 2002B Bond properly endorsed, or, if a book entry system is in
effect, shall fail to cause its beneficial ownership to be transferred to the Tender Agent on the
records of the Depository, and moneys sufficient to pay the Purchase Price thereof are on deposit
with the Tender Agent for such purpose, such Series 2002B Bond shall be deemed to be an
"Undelivered Bond". If funds in the amount of the Purchase Price of the Undelivered Bonds
(including the Undelivered Bonds referred to in Section 2.05(g)) are available for payment to the
holder thereof on the date and at the time specified, from and after the date and time of that
required delivery, (1) each Undelivered Bond shall be deemed to be purchased and shall no
longer_ be deemed to be outstanding under the Indenture; (2) interest shall no longer accrue
thereon; and (3) funds in the amount of the Purchase Price of each such Undelivered Bond shall
be held by the Tender Agent for the benefit of the holder thereof (provided that the holder shall
have no right to any investment proceeds derived from such funds), to be paid on delivery (and
proper endorsement) of such Undelivered Bond to the Tender Agent at its principal office for
delivery of Series 2002B Bonds. Any funds held by the Tender Agent as described in clause (3)
of the preceding sentence shall be held uninvested and not commingled.

SECTION 2.06. 	 Redemption Provisions. The Series 2002B Bonds shall be subject
to redemption prior to maturity as follows:

(a)	 Optional Redemption

(i) During a Daily Interest Rate Period or a Weekly Interest Rate Period, the
Series 2002B Bonds shall be subject to optional redemption in whole or in part on any date prior
to maturity by the Agency, at the direction of the Lessee (which shall be delivered to the Trustee
in writing or by facsimile confirmed in writing by notice delivered by first class mail) at a
Redemption Price equal to 100% of the unpaid principal amount of the Series 2002B Bonds to be
redeemed, together with accrued interest, if any, to the date of redemption and without premium.

(ii) On the day succeeding the last day of any Bond Interest Term with respect
to any Series 2002B Bond, such Series 2002B Bond shall be subject to optional redemption in
whole or in part prior to maturity by the Agency, at the direction of the Lessee (which shall be
delivered to the Trustee in writing or by facsimile confirmed in writing by notice delivered by
first class mail) at a Redemption Price equal to 100% of the unpaid principal amount of the
Series 2002B Bonds to be redeemed, together with accrued interest, if any, to the date of
redemption and without premium.
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(iii) (a) The Series 2002B Bonds shall be subject to redemption in whole
or in part on any date prior to maturity on or after August 1, 2012 at the option of the Agency, at
the direction of the Lessee (which shall be delivered to the Trustee in writing or by facsimile
confirmed in writing by notice delivered by first class mail and, if in part, the maturities to be
redeemed to be selected by the Lessee or, if no such selection is made, in inverse order of
maturities), from advance rental payments, upon payment in each case of the applicable
redemption price (expressed as a percentage of principal amount of such Series 2002B Bonds to
be redeemed), as set forth in the schedule below, together with accrued interest, if any, to the
date of redemption, in the manner and subject to the provisions of the Indenture:

Redemption
Redemption Periods	 Prices

August 1, 2012 through July 31, 2013	 101%
August 1, 2013 through July 31, 2014 	 100-1/2%
August 1, 2014 and thereafter	 100%

(b) During any Long-Tenn Interest Rate Period other than the initial
Long-Tenn Interest Rate Period, the Series 2002B Bonds shall be subject to
optional redemption in whole or in part by the Agency, prior to maturity, at the
direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confinmed in writing by notice delivered by first class mail), on the first
day of such Long-Term Interest Rate Period at a Redemption Price equal to 100%
of the principal amount of the Series 2002B Bonds to be redeemed, plus accrued
interest, if any, to the redemption date. Thereafter, during any Long-Tenn
Interest Rate Period, during the periods specified below (or, if approved by a
Favorable Opinion of Bond Counsel as provided in Section 2.04(b)(ii), during the
periods specified in the notice of the Lessee to the Bond Registrar pursuant to
Section 2.04(b)(ii)(A)) the Series 2002B Bonds shall be subject to optional
redemption by the Agency, at the direction of the Lessee, in whole or in part at
any time, at the Redemption Prices (expressed as a percentage of principal
amount) hereinafter indicated (or specified in the notice of the Lessee to the Bond
Registrar pursuant to Section 2.04(b)(ii)(A)), plus accrued interest, if any, to the
redemption date:

LENGTH OF LONG-TERM INTEREST
RATE PERIOD

(EXPRESSED IN YEARS)

greater than 15

less than or equal to 15 and greater than 10

less than or equal to 10 and greater than 7

REDEMPTION PRICES

after 10 years at 102%, declining by
I% every year to 100%

after 7 years at 102%, declining by 1 %
every year to 100%

after 5 years at 102%, declining by 1 %
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less than or equal to 7 and greater than 4

less than or equal to 4

every year to 100%

after 3 years at 101%, declining by 1%
after a year. to 100%

after 2 years at 100%

(iv) Extraordinary Optional Redemption Without Premium to Preserve Tax
Exempt Status of the Series 2002B Bonds. In addition, during any Long-Term Interest Rate
Period, the Series 2002B Bonds shall be subject to extraordinary optional redemption by the
Agency, at the direction of the Lessee, in whole or in part on any date at a Redemption Price
equal to 100% of the unpaid principal amount thereof, together with accrued interest to the date
of redemption, and without premium, if the Lessee shall have delivered to the Trustee and the
Agency an opinion of a nationally recognized attorney or firm of attorneys (reasonably
acceptable to the Agency) experienced in matters relating to municipal bond law and the tax
exemption of interest on bonds of states and their political subdivisions, addressed to the Trustee
and the Agency substantially to the effect that (i) a failure so to redeem Series 2002B Bonds (or
the relevant portion thereof) may adversely affect the exclusion of interest on the Series 2002B
Bonds from the gross income of the holders pursuant to Section 103 of the Code, and
(ii) redemption of Series 2002B Bonds in the amount set forth in such opinion (but in no smaller
amount than that set forth in such opinion) would permit the continuance of any exclusion so
afforded under Section 103 of the Code.

(v) Extraordinary Optional Redemption Without Premium. The Series 2002B
Bonds are further subject to redemption prior to maturity, at the option of the Agency (which
option shall be exercised upon the giving of notice by the Lessee of its intention to prepay lease
rentals due under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002B Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

(b) Extraordinary Optional Redemption Without Premium at the Option of the
Agency Upon Failure to Operate the Facility as a Qualified Project. The Series 2002B Bonds
shall be subject to redemption prior to maturity, at the option of the Agency, as a whole only, on
any date, in the event the Agency shall determine that the Lessee is not operating all or
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substantially all of the Facility as a qualified "project" under the Act, or is operating the Facility
or any substantial portion thereof in violation in any material respect of applicable material law,
and the Lessee fails to cure such noncompliance within the time periods set forth in the IDA
Lease Agreement, at a Redemption Price equal to one hundred percent (100%) of the unpaid
principal amount of the Series 2002B Bonds, together with interest accrued to the date of
redemption, and without premium.

(c) Mandatory Redemption Without Premium on Termination of the Company
Sublease. In the event that the Company Sublease shall have terminated, the Series 2002B
Bonds shall be subject to mandatory redemption prior to maturity, as a whole only, on any date,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002B Bonds, together with accrued interest to the date of redemption, and without
premium.

(d) Mandatory Redemption Without Premium Upon the Release of a Portion of the
Leased Facilities. In the event that any portion of the Leased Facilities is released from the PA
Lease, the Company Sublease and the IDA Lease Agreement, and such release constitutes a
Major Release, the Series 2002B Bonds together with all other Bonds shall be subject to
mandatory redemption in an aggregate principal amount (rounded down to the nearest authorized
denomination) approximately equal to the Release Price. The Redemption Price of any Series
2002B Bonds so redeemed shall be equal to 100% of the unpaid principal amount thereof,
together with accrued interest to the date of redemption, and without premium. The Series
2002B Bonds to be redeemed shall be determined by the Lessee.

(e) Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 2002B Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

(f) Mandatory Sinking Fund Redemption. The Series 2002B Bonds will be subject
to redemption by lot in such manner as the Trustee determines on August 1 of each year,
beginning August 1, 2015, in the amounts set forth opposite such years in the following table, at
the principal amount thereof, together with accrued interest to the date of redemption, and
without premium:

August 1	 Principal
of the Year	 Amount

2015 $15,140,000

2016 $16,425,000

2017 $17,825,000

2018 $19,340,000

2019 $20,980,000
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2020 $22,765,000

2021 $24,700,000

2022 $26,800,000

2023 $29,080,000

2024 $31,550,000

2025 $34,230,000

2026 $37,140,000

2027 $40,300,000

2028*	 $43,725,000

* Final Maturity

The principal amount of the Series 2002B Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Lessee, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation in accordance with Sections 5.06(e), (f) and (g)
of the Indenture.

(g) Mandatory Redemption Without Premium Upon the Occurrence of a
Determination of Taxability. The Series 2002B Bonds are subject to mandatory redemption in
whole or, under certain circumstances, in part, at a Redemption Price equal to one hundred
percent (100%) of the unpaid principal amount of the Series 2002E Bonds, together with accrued
interest to the date of redemption, and without premium, within ninety (90) days following
receipt by the Trustee of written notice from a current or former Holder or beneficial owner of
the Series 2002B Bonds or the Lessee of a Determination of Taxability. Payment of such
Redemption Price with respect to the Series 2002B Bonds shall constitute the full and complete
payment and satisfaction to the Holders for any claim, damages, costs or expenses arising out of
such Determination of Taxability. All of the Series 2002E Bonds shall be redeemed upon a
Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 2002E Bonds would have the result that interest payable on
the remaining Series 2002B Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
2002B Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

(h) Redemption of Series 2002B Bonds permitted or required by this Section 2.06
shall be made as follows, and the Trustee shall give the notice of redemption referred to and in
accordance with Section 6.03 of the Indenture in respect of each such redemption.

(1) Redemption shall be made pursuant to the optional redemption provisions of
Section 2.06(a) hereof at such times as are permitted thereunder and in such principal
amounts as the Lessee shall request in a written notice to the Agency and Trustee; and
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(2) Redemption shall be made pursuant to the optional redemption provision of
Section 2.06(b) and the mandatory redemption provisions of Sections 2.06 (c), (d), (e), (f)
and (g) hereof, without the necessity of any instructions or further act of the Agency
(other than the determination by the Agency described in Section 2.06(b) hereof) or the
Lessee.

(i)	 Under no circumstances shall the Trustee be required to use any of its own funds
to effect any redemption of Series 2002B Bonds.

0) If all Series 2002B Bonds are redeemed as provided in any of the preceding
paragraphs (a) through (g), then (i) the failure by the Lessee to observe or perform a covenant or
agreement in the IDA Lease Agreement or (ii) the inaccuracy of any representation or warranty
made by the Lessee in the IDA Lease Agreement or in the Tax Certificate, either of which results
in a Determination of Taxability, shall not constitute an Event of Default under the IDA Lease
Agreement or the Indenture and payment of the redemption price specified above shall constitute
full and complete payment and satisfaction to the owners of the Series 2002E Bonds for any
claims, damages, costs or expenses arising out of or based upon such failure by the Lessee.

(k) If the lien of the Indenture has been defeased with respect to the Series 2002B
Bonds prior to the occurrence of an event permitting or requiring redemption of the Series 2002B
Bonds, the Series 2002B Bonds will not be subject to redemption in the manner described above,
except for any mandatory sinking fund redemption and any redemption provided for in
connection with such defeasance.

SECTION 2.07. Execution of Series 2002B Bonds. The Series 2002B Bonds shall
be executed on behalf of the Agency by the manual or facsimile signature of the Chairperson,
Vice Chairperson, Executive Director or Deputy Executive Director of the Agency, and the seal
of the Agency shall be affixed thereto or imprinted thereon and attested by the manual or
facsimile signature of the Secretary, Assistant Secretary, Executive Director, Deputy Executive
Director, General Counsel or Vice President for Legal Affairs of the Agency. Any facsimile
signatures shall have the same force and effect as if the appropriate officers had personally
signed each of said Series 2002B Bonds. In case one or any of the officers who shall have signed
or attested the Series 2002B Bonds or whose reproduced facsimile signature appears thereon
shall cease to be such officer or officers before the Series 2002E Bonds so signed and attested
shall have been actually issued and delivered, the Series 2002B Bonds may be issued and
delivered as though the person who signed or attested or whose reproduced facsimile signature
appears on the Series 2002B Bonds had not ceased to be such officer. Neither the members,
directors, officers or agents of the Agency nor any person executing the Series 2002B Bonds
shall be liable personally or be subject to any personal liability or accountability by reason of the
issuance thereof.

SECTION 2.08. Authentication. Only such Series 2002B Bonds as shall have
endorsed thereon a certificate of authentication, in substantially the form set forth in the Form of
Bond in the recitals of this Second Series Supplemental Indenture, duly executed by the Trustee,
shall be entitled to any right or benefit under the Indenture. No Series 2002B Bond shall be valid
or obligatory for any purpose or be entitled to any security or benefit under the Indenture unless
and until such certificate of authentication on such Series 2002B Bond shall have been duly
executed by the Trustee, and such certificate of the Trustee upon any such Series 2002B Bond
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shall be conclusive evidence that such Series 2002B Bond has been duly authenticated and
delivered under the Indenture. The Trustee's certificate of authentication on any Series 2002E
Bond shall be deemed to have been duly executed if signed by an authorized officer or signatory
of the Trustee, but it shall not be necessary that the same officer or signatory sign the certificate
of authentication on all of the Series 2002B Bonds.

SECTION 2.09. Book-Entry Bonds; Depository for the Series 2002B Bonds. The
Series 2002B Bonds shall be issued as Book-Entry Bonds. The Depository Trust Company, New
York, New York is hereby appointed as the Depository for the Series 2002B Bonds.

SECTION 2.10.	 Tax-Exempt Bond. The Series 2002B Bonds shall be issued as
Tax-Exempt Bonds.

ARTICLE III.

CREDIT FACILITIES

SECTION 3.01. Credit Facility for Series 2002B Bonds. (a) Upon conversion of
the Series 2002B Bonds to a Daily Interest Rate, Weekly Interest Rate or Bond Interest Tenn
Rate, a Credit Facility shall be required to be delivered by the Lessee to the Trustee, and the
Trustee is hereby directed, on or prior to each Interest Payment Date, to make a drawing under
the Credit Facility relating to the Series 2002B Bonds no later than the time provided in such
Credit Facility for presentations of drafts in order to receive payment in immediately available
funds by 12:30 p.m., New York City time, on such date, equal to the interest on Series 2002B
Bonds then payable from the Credit Facility due on such Interest Payment Date (other than such
interest representing a portion of the Purchase Price of any Series 2002B Bonds required to be
purchased on such date and other than any interest due on Bank Bonds) and to use such drawing
to pay such interest due on the Series 2002B Bonds on such Interest Payment Date. The
proceeds of such drawing shall be deposited in the Series 2002B Credit Facility Account of the
Bond Fund established pursuant to Section 3.01(f) hereof, separate and apart from any moneys
not received pursuant to a draw on a Credit Facility, pending application to the payment of
interest on such Series 2002B Bonds. The Trustee shall direct that the proceeds of any such
drawing shall then be transferred directly to the Paying Agent or the Tender Agent, as
appropriate. In determining the amount of any such interest then due, the Trustee shall not take
into consideration any interest due on any Series 2002B Bond for any period when such Series
2002B Bond is a Bank Bond or for any Series 2002B Bonds owned by or, to the knowledge of
the Trustee, for the account of the Agency, AMR or the Lessee or any affiliate of any of them,
and no drawings under the Credit Facility shall be made, or be used, to pay interest on any Series
2002B Bond for any period when such Series 2002B Bond is a Bank Bond or for any Series
2002B Bonds owned by the Agency, AMR or the Lessee or any affiliate of any of them.

(b) On or prior to each date on which a payment of principal or redemption premium
(if any) on any Series 2002B Bonds then payable from the Credit Facility is due either by
maturity or as a result of any mandatory or optional redemption of such Series 2002B Bonds or
any acceleration of the maturity of such Series 2002B Bonds or otherwise (in each case, other
than an amount representing the principal portion of the Purchase Price of any such Series 2002B
Bonds required to be purchased on such date and other than any principal due on Bank Bonds),
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the Trustee is hereby directed to make a drawing under the Credit Facility no later than the time
provided in the Credit Facility for presentations of drafts in order to receive payment in
immediately available funds by 12:30 p.m., New York City time, on the date such principal or
redemption premium (if covered by such Credit Facility) is payable, equal to the amount of such
principal payment and, if covered by the Credit Facility then in effect, redemption premium, and
accrued interest, and to use such drawing to make such payment. The proceeds of such drawing
shall be deposited in the Series 2002B Credit Facility Account of the Bond Fund established
pursuant to Section 3.01(f) hereof, separate and apart from any moneys not received pursuant to
a draw on a Credit Facility, pending application to the payment of the principal and premium (if
applicable) of such Series 2002B Bonds. The Trustee shall then transfer the proceeds of any
such drawing directly to the Paying Agent or the Tender Agent, as appropriate. In determining
the amount of such principal and premium (if applicable) then due, the Trustee shall not take into
consideration any principal or redemption premium, if any, required on Bank Bonds or for any
Series 2002B Bonds owned by or, to the knowledge of the Trustee, for the account of the
Agency, the Lessee, AMR or any affiliate of any of them, and no drawings under the Credit
Facility shall be made or be used to pay any principal or redemption premium, if any, of Bank
Bonds or for any Series 2002B Bonds owned by the Agency or the Lessee or any affiliate of
either of them.

(c) If at any time there shall have been delivered to the Trustee an Alternate Credit
Facility pursuant to Section 3.02 of this Second Series Supplemental Indenture, together with the
documents required by such Section 3.02, then the Trustee shall accept such new Credit Facility
and surrender the previously held Credit Facility for cancellation in accordance with the terms of
such previously held Credit Facility, provided that no such surrender shall occur until after the
date on which the Series 2002B Bonds that are subject to mandatory purchase in accordance with
Section 2.05(4) are so purchased. If at any time all of the Series 2002B Bonds then secured by a
Credit Facility shall have been defeased pursuant to Article X of the Indenture, the Trustee shall
surrender such Credit Facility in effect prior to such defeasance to the issuer or provider thereof
in accordance with the terms of such Credit Facility for cancellation. The Trustee shall comply
with the procedure set forth in the Credit Facility relating to the termination thereof and is
authorized to deliver certificates reducing the stated amount of the Credit Facility in accordance
with the provisions thereof.

(d) In connection with the replacement, termination, or expiration, of the Credit
Facility requiring mandatory purchase of Series 2002B Bonds as provided in Section 2.05(d)
hereof, the Bond Registrar is hereby directed to give the notice of mandatory tender for purchase
of the Series 2002E Bonds as provided in Section 2.05(g).

(e) Money received pursuant to draws on a Credit Facility shall only be applied to the
payment of principal (except for principal on any Bank Bonds), redemption premium (if any,
excluding premium due on Bank Bonds, and only to the extent provided for by such Credit
Facility), Purchase Price (only to the extent provided for by such Credit Facility) or interest on
the Series 2002B Bonds (except for any interest accruing on the Series 2002B Bonds while such
Series 2002B Bonds are Bank Bonds), or, if not needed for such purpose, shall be returned to the
Credit Facility Provider to the extent that the Credit Facility Provider has not been reimbursed by
the Lessee for draws made on the Credit Facility and otherwise to the Lessee.
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(i) Upon delivery of a Credit Facility to the Trustee with respect to the Series 2002B
Bonds, the Trustee shall establish and maintain a separate and segregated account within the
Bond Fund entitled the "Series 2002B Credit Facility Account". Monies or the proceeds from the
investment of such monies deposited in such account received shall be held separate and apart
from all other monies in the Bond Fund, including specifically all monies transferred from the
Lease Payments Fund to the Bond Fund.

SECTION 3.02. Alternate Credit Facility for Series 2002B Bonds. If at any time
there shall be delivered to the Trustee (i) an Alternate Credit Facility, (ii) a Favorable Opinion of
Bond Counsel, (iii) either (A) written evidence from Moody's, if the Series 2002B Bonds are
then rated by Moody's, and S&P, if the Series 2002B Bonds are then rated by S&P, in each case
to the effect that such Rating Agency has reviewed the proposed Alternate Credit Facility and
stating the ratings of the Series 2002B Bonds after substitution of such Alternate Credit Facility
or (B) a statement of the Lessee that no ratings have been obtained, (iv) if such Alternate Credit
Facility is other than a letter of credit issued by a domestic commercial bank, an Opinion of
Counsel that no registration of the Series 2002B Bonds or such Alternate Credit Facility is
required under the Securities Act of 1933, as amended, and (v) an Opinion of Counsel
satisfactory to the Trustee to the effect that such Alternate Credit Facility is a valid and
enforceable obligation of the issuer or provider thereof, (vi) all information required to give the
notice of mandatory tender for purchase of the Series 2002B Bonds as required by
Section 2.05(d), then the Trustee shall accept such Alternate Credit Facility and, after the date of
the mandatory tender for purchase established pursuant to Section 2.05(d), promptly (x)
surrender the Credit Facility then in effect to the Credit Facility Provider which issued such
Credit Facility in accordance with its terms for cancellation or (y) deliver any document
necessary to reduce the coverage of such Credit Facility to zero.

SECTION 3.03. Rights and Duties under Credit Facilities Relating to Series 20028
Bonds. If a Credit Facility securing the Series 2002B Bonds has been delivered to the Trustee by
the Credit Facility Provider, the Trustee is hereby instructed, without further direction, to draw
amounts under such Credit Facility or such Alternate Credit Facility as may be substituted
therefor in accordance with the terms and conditions set forth therein at the times, in the manner
and for the purposes set forth in this Second Series Supplemental Indenture. If the Trustee
makes a drawing under a Credit Facility relating to the Series 2002B Bonds after the principal of
the Series 2002B Bonds shall have been declared immediately due and payable following the
occurrence of an Event of Default with respect to the Series 2002B Bonds, the proceeds of such
drawing shall be applied by the Trustee as promptly as practicable to the payment of the Series
2002B Bonds entitled to be paid therefrom. So long as a Credit Facility remains in effect with
respect to any Series 2002E Bonds, the Trustee may not waive any Event of Default with respect
to the Series 2002B Bonds if a drawing has been made under the Credit Facility, all or any
portion of which is subject to reinstatement as provided in the Credit Facility relating thereto,
and such reinstatement has not yet occurred. The Agency agrees that the Trustee in its name or
in the name of the Agency may enforce all rights of the Trustee and of the Agency and all
obligations of any Credit Facility Provider (including the obligation of the Credit Facility
Provider to honor drafts duly presented in accordance with the terms and conditions of the Credit
Facility) under and pursuant to the Credit Facility, for the benefit of the holders of the Series
2002B Bonds. The Trustee agrees to assume and perform the duties and obligations
contemplated under any Credit Facility to be assumed and performed by the Trustee.
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SECTION 3.04. Notice of Termination or Other Change in Credit Facility
Series 2002B Bonds. The Trustee shall give notice by mail to the holders of the Series 2002B
Bonds then payable from the Credit Facility (if any) on or before the 15th day preceding the
replacement, termination or expiration of such Credit Facility in accordance with its terms,
which notice shall, to the extent applicable, (1) describe generally the Credit Facility, if any, in
effect prior to such replacement, termination, or expiration and the Alternate Credit Facility, if
any, in effect or to be in effect upon such replacement, termination, or expiration (2) state the
date of such replacement, termination, or expiration, and the date of the proposed substitution of
the Alternate Credit Facility (if any), (3) specify the rating, if any, to be applicable to such Series
2002B Bonds after such replacement, termination, or expiration of the Credit Facility or state
that no ratings have been obtained with respect to such Series 2002B Bonds for the period
subsequent to such replacement, termination, or expiration, of the Credit Facility, and (4) state
that the Series 2002B Bonds will be purchased pursuant to Section 2.05(d) on the fifth calendar
day preceding such replacement, termination, or expiration. The Lessee will give the Trustee,
Bond Registrar, the Remarketing Agent and Paying Agent written notification of any
replacement, termination, or expiration of the Credit Facility as soon as practicable after
receiving knowledge thereof. The Lessee shall provide the Trustee with written notice of any
information required to enable the Trustee to give the foregoing notice and shall provide the
Trustee with the form of such notice.

SECTION 3.05. Notice by Trustee to Reduce Credit Facility. In the event that the
Series 2002B Bonds shall be redeemed in whole or in part, and if a Credit Facility is then in
effect with respect to the Series 2002B Bonds, the Trustee, at the written direction of the Lessee,
shall give notice to the Credit Facility Provider in the manner required by the Credit Facility to
reflect such reduction in the principal amount of the Series 2002B Bonds as a result of such
redemption.

SECTION 3.06. Certificate of Assmn7ption. Simultaneously with the delivery of
any Credit Facility hereunder by any Credit Facility Provider, such Credit Facility Provider shall
deliver to the Port Authority a Certificate of Assumption required by the Consent Agreement.
Delivery of such Certificate of Assumption shall be a precondition to the acceptance by the
Trustee of any Credit Facility hereunder.

ARTICLE IV.

ESTABLISHMENT OF ACCOUNTS; APPLICATION
OF BOND PROCEEDS; CAPITALIZED INTEREST

SECTION 4.01. Establishment of Accounts. The following Accounts shall be
established and held within the following Funds and said Accounts shall maintained and applied
by the Trustee in accordance with Article V of the Indenture:

(a) Within the Project Fund

(i)	 Series 2002B Construction Account

(b) Within the Bond Fund
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(i) Series 2002B Principal Account

(ii) Series 2002B Interest Account

(iii) Series 2002B Redemption Account

(iv) Series 2002B Sinking Fund Redemption Account

(v) Series 2002B Debt Service Reserve Account

SECTION 4.02. Application of Series 2002B Bond Proceeds. All moneys received
by the Agency from the sale of the Series 2002B Bonds shall be simultaneously disbursed as
follows:

(i) $2,691,666.67 shall be deposited into the Series 2002B Interest Account
of the Bond Fund;

(ii) $322,928,940.00 shall be deposited into the Series 2002E Construction
Account of the Project Fund.

(iii) $36,102,660.00 shall be deposited into the Series 2002B Debt Service
Reserve Account of the Bond Fund.

ARTICLE V.

REMARKETING AGENT; TENDER AGENT;
PURCHASE AND REMARKETING OF SERIES 2002B BONDS

SECTION 5.01. Remarketing Agent and Tender Agent for Series 2002B Bonds.
(a) In accordance with and subject to the Remarketing Agreement, the Lessee, with the consent
of the Agency, shall appoint the Remarketing Agent at least thirty (30) days prior to the date that
the Series 2002B Bonds shall first be subject to mandatory tender. The Lessee shall with the
consent of the Agency appoint any successor Remarketing Agent for the Series 2002B Bonds
subject to the conditions set forth in Section 5.02(a). Each Remarketing Agent shall designate its
principal office and signify its acceptance of the duties and obligations imposed upon it
hereunder by a written instrument of acceptance delivered to the Agency, the Credit Facility
Provider and the Lessee under which such Remarketing Agent will agree, particularly, to keep
such books and records with respect to its duties as Remarketing Agent as shall be consistent
with prudent industry practice and to make such books and records available for inspection by
the Agency, the Credit Facility Provider and the Lessee at all reasonable times.

(b) The Lessee, with the consent of the Agency (such consent not to be unreasonably
withheld) shall, appoint a Tender Agent at least sixty (60) days prior to the date that the Series
2002B Bonds shall first be subject to mandatory tender. The Lessee shall with the consent of the
Agency, such consent not to be unreasonably withheld or delayed, appoint any successor Tender
Agent for the Series 2002B Bonds, subject to the conditions set forth in Section 5.02(b). Each
Tender Agent shall designate its principal office(s) for delivery of notices and delivery of Series
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2002B Bonds and signify its acceptance of the duties and obligations imposed upon it hereunder
by a written instrument of acceptance delivered to the Trustee, the Bond Registrar, the Lessee,
the Credit Facility Provider and the Remarketing Agent. By acceptance of its appointment
hereunder, the Tender Agent agrees:

(i) to hold all Series 2002E Bonds delivered to it pursuant to Section 2.05, as
agent and bailee of, and in escrow for the benefit of, the respective owners which shall have so
delivered such Series 2002B Bonds until moneys representing the Purchase Price of such Series
2002B Bonds shall have been delivered to or for the account of or to the order of such owners;

(ii) to establish and maintain a separate segregated trust fund designated as the
"New York City Industrial Development Agency Special Facility Revenue Bonds Series 2002B
(American Airlines, Inc. Kennedy International Airport Project), Bond Purchase Fund" (the
"Series 2002B Bond Purchase Fund"), and to establish and maintain in the Series 2002B Bond
Purchase Fund a remarketing account (the "Series 2002B Remarketing Account"), a Credit
Facility Bond Purchase Account (the "Series 2002B Credit Facility Bond Purchase Account")
and a Lessee Payments account (the "Series 2002B Lessee Payments Account"), until such time
as it has been discharged from its duties as Tender Agent hereunder;

(iii) to hold all moneys (without investment thereof) delivered to it hereunder
in the Series 2002B Bond Purchase Fund for the purchase of Series 2002B Bonds pursuant to
Section 2.05, as agent and bailee of, and in escrow for the benefit of, the person or entity which
shall have so delivered such moneys until the Series 2002B Bonds purchased with such moneys
shall have been delivered to or for the account of such person or entity;

(iv) to hold all moneys delivered to it by the Lessee or the Guarantor for the
purchase of Series 2002B Bonds pursuant to Section 2.05, as agent and bailee of and in escrow
for the benefit of, the owners or former owners who shall deliver Series 2002B Bonds to it for
purchase until the Series 2002B Bonds purchased with such moneys shall have been delivered to
or for the account of the Lessee; provided, however, that if the Series 2002B Bonds shall at any
time become due and payable, the Tender Agent shall cause such moneys (other than moneys
held pursuant to Section 5.03(c)(ii)) to be deposited into the Bond Fund;

(v) to hold all Series 2002B Bonds registered in the name of the new owners
thereof that have been delivered to it by the Bond Registrar for delivery to the Remarketing
Agent in accordance with the Tender Agreement;

(vi) to hold Series 2002B Bonds for the account of the Lessee or the Guarantor
as contemplated by Section 5.03(c); and

(vii) to keep such books and records as shall be consistent with customary
industry practice and to make such books and records available for inspection by the Agency, the
Trustee, the Lessee, the Credit Facility Provider and the Remarketing Agent at all reasonable
times.

The Agency shall cooperate with the Lessee, the Trustee and the Bond Registrar
to cause the necessary arrangements to be made and to be thereafter continued to enable the
Tender Agent to perform its duties and obligations described above.
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SECTION 5.02. Qualifications of Remarketing Agent and Tender Agent;
Resignation; Removal. (a) The Remarketing Agent shall be a member of the National
Association of Securities Dealers, having a combined capital stock, surplus and undivided profits
of at least $15,000,000 and authorized by law to perform all the duties imposed upon it by this
Second Series Supplemental Indenture. Any successor Remarketing Agent shall have, or be a
subsidiary of another corporation or a partnership which includes as a general partner an entity
which shall have, senior unsecured long-term debt which shall be rated, so long as the Series
2002B Bonds shall be rated by Moody's, at least Baa3lP-3 or otherwise qualified by Moody's.
The Remarketing Agent may at any time resign and be discharged of its duties and obligations
hereunder upon providing the Agency, the Lessee, the Tender Agent, the Credit Facility
Provider, the Paying Agent, the Bond Registrar and the Trustee with 30 days' prior written
notice. Subject to the written consent of the Agency, which consent will not be unreasonably
withheld or delayed, the Remarketing Agent may be removed at any time, at the direction of the
Lessee, by an instrument signed by the Lessee, filed with the Agency, the Trustee, the Tender
Agent, the Bond Registrar, the Credit Facility Provider and the Remarketing Agent at least 30
days prior to the effective date of such removal. In the event that the Remarketing Agent has
resigned or been removed and no successor Remarketing Agent has been appointed by the
Lessee, the Lessee shall appoint a temporary remarketing agent qualified under Section 5.02(a)
to perform the duties of the Remarketing Agent until a successor Remarketing Agent has been
appointed; provided, however, that no resignation or removal shall be effective unless there is a
successor Remarketing Agent or a temporary remarketing agent in place.

(b) The Tender Agent shall be a corporation duly organized under the laws of the
United States of America or any state or territory thereof, and, if not a bank or trust company, for
so long as the Series 2002B Bonds shall be rated by Moody's, shall have senior unsecured debt
which shall be rated at least Baa31P-3 or otherwise qualified by Moody's, and in any case having
a combined capital stock, surplus and undivided profits of at least $15,000,000 and authorized by
law to perform all the duties imposed upon it by this Second Series Supplemental Indenture and
the Tender Agreement. The Tender Agent may at any time resign and be discharged of the
duties and obligations created by this Second Series Supplemental Indenture by giving at least 60
days' notice to the Trustee, the Bond Registrar, the Lessee, the Credit Facility Provider and the
Remarketing Agent. The Tender Agent may be removed, at the direction of the Lessee, by an
instrument signed by the Lessee, filed with the Agency, the Tender Agent, the Trustee, the Bond
Registrar, the Credit Facility Provider and the Remarketing Agent.

Upon the effective date of resignation or removal of the Tender Agent, the Tender
Agent shall deliver any Series 2002B Bonds and moneys held by it in such capacity to its
successor.

SECTION 5.03. Notice of Series 2002B Bonds Delivered for Purchase • Purchase of
Series 2002B Bonds. (a) The Tender Agent shall determine timely and proper delivery of Series
2002B Bonds pursuant to this Second Series Supplemental Indenture and the proper endorsement
of such Series 2002B Bonds. Such determination shall be binding on the owners of such Series
2002B Bonds, the Agency, the Lessee, the Remarketing Agent, the Credit Facility Provider and
the Trustee, absent manifest error. In accordance with the provisions of the Tender Agreement,
the Tender Agent shall give notice by telephone, or telecopy, promptly confirmed by a written
notice, to the Trustee, the Bond Registrar, the Remarketing Agent, the Credit Facility Provider
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and the Lessee specifying the principal amount of Series 2002B Bonds, if any, as to which it
shall receive notice of tender for purchase in accordance with Section 2.05(a).

(b) Series 2002B Bonds required to be purchased in accordance with Section 2.05
shall be purchased from the owners thereof, on the date and at the Purchase Price at which such
Series 2002B Bonds are required to be purchased. Funds for the payment of such Purchase Price
shall be derived from the following sources in the order of priority indicated:

(i) ' proceeds of the sale of such Series 2002B Bonds remarketed to any person
pursuant to Section 5.04 and furnished to the Tender Agent by the purchasers or by the
Remarketing Agent for deposit into the Remarketing Account of the Series 2002B Bond
Purchase Fund; and

(ii) moneys furnished by or at the direction of the Trustee to the Tender Agent
for deposit into the Series 2002B Credit Facility Bond Purchase Account of the Series 2002B
Bond Purchase Fund representing moneys received from draws on the Credit Facility; and

(iii) moneys furnished by the Trustee to the Tender Agent for deposit into the
Series 2002B Lessee Payment Account of the Series 2002B Bond Purchase Fund representing
moneys provided to the Trustee by the Lessee or the Guarantor.

In the event that a premium is required to be paid upon the purchase of any Series
2002B Bonds as provided in Section 2.05, and the Credit Facility then in effect with respect to
such Series 2002B Bonds shall not provide for the payment of a premium upon the purchase of
such Bond, then moneys derived from draws on the Credit Facility shall be applied solely to the
payment of principal of and interest on such Series 2002B Bonds and not to the payment of any
such premium.

The Tender Agent may establish separate accounts or sub-accounts within the
Series 2002B Bond Purchase Fund for such purposes as the Tender Agent may deem
appropriate.

(c) (i) If a book entry system is not in effect, the Bond Registrar shall authenticate a
new Series 2002B Bond or Series 2002B Bonds in an aggregate principal amount equal to the .
principal amount of Series 2002B Bonds purchased in accordance with Section 5.03(b), whether
or not the Series 2002B Bonds so purchased are presented by the owners thereof, bearing a
number or numbers not contemporaneously outstanding. Every Bond authenticated and
delivered as provided in this Section 5.03 shall be entitled to all the benefits of the Indenture
equally and proportionately with any and all other Series 2002B Bonds duly issued hereunder.
The Bond Registrar shall maintain a record of the Series 2002B Bonds purchased as provided in
this Section 5.03, together with the names and addresses of the former owners thereof and shall
in the case of any Series 2002B Bonds purchased pursuant to Section 5.03(b)(ii) make a notation
required to be made on the Bond Register that such Series 2002B Bonds are Bank Bonds. If a
book entry system is in effect with respect to the Series 2002B Bonds, on any date on which
beneficial ownership in the Series 2002B Bonds is tendered at the option of the owner of such
beneficial interest (acting through its participant in the Depository) in accordance with
Section 2.05(a) of this Second Series Supplemental Indenture (including transfer of the
beneficial ownership interest of the tendering owner to the account of the Tender Agent at the
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Depository), the Tender Agent shall transfer ownership of such beneficial ownership on the
records of the Depository as provided in Section 5.05 of this Second Series Supplemental
Indenture. In the event a book entry system is in effect with respect to the Series 2002B Bonds,
on any date on which beneficial ownership interest in the Series 2002B Bonds is subject to
mandatory tender in accordance with Section 2.05 of this Second Series Supplemental Indenture,
the Tender Agent shall transfer beneficial ownership of the Series 2002B Bonds on the records
of the Depository to indicate the ownership of such Series 2002B Bonds as provided in
Section 5.05 of this Second Series Supplemental Indenture, regardless of whether the owners of
the beneficial interests subject to mandatory tender transfer their beneficial ownership of the
Series 2002B Bonds to the Tender Agent on the records of the Depository, and moneys for the
purchase of the beneficial interests subject to mandatory tender shall be transferred by the Tender
Agent to the Depository for transfer to the owners of such beneficial interests subject to
mandatory purchase.

(ii) If a book entry system is not in effect, in the event any Series 2002B
Bonds purchased as provided in this Section 5.03 shall not be presented to the Tender Agent, the
Tender Agent shall segregate and hold the moneys for the Purchase Price of such Series 2002B
Bonds in trust for the benefit of the former owners of such Series 2002B Bonds, who shall,
except as provided in the following sentence, thereafter be restricted exclusively to such moneys
for the satisfaction of any claim for the Purchase Price of such Series 2002B Bonds. Any
moneys which the Tender Agent shall segregate and hold in trust for the payment of the Purchase
Price of any Bond remaining unclaimed for one year after the date of purchase shall, upon the
Lessee's written request to the Tender Agent, be paid to the Lessee. After the payment of such
unclaimed moneys to the Lessee, the former Bondholder of such Series 2002B Bonds shall look
only to the Lessee for the payment thereof, and the Lessee shall not be liable for any interest
thereon and shall not be regarded as a trustee of such moneys. If a book entry system is in effect
with respect to the Series 2002B Bonds, if the Series 2002B Bonds are subject to mandatory
tender in accordance with the terms of this Second Series Supplemental Indenture, then the
Tender Agent shall transfer beneficial ownership of the Series 2002B Bonds on the records of
the Depository as provided in Section 5.05 of this Second Series Supplemental Indenture,
regardless of whether the owners of the beneficial interests subject to mandatory tender transfer
their beneficial ownership of the Series 2002B Bonds to the Tender Agent on the records of the
Depository, and moneys for the purchase of the beneficial interests subject to mandatory tender
shall be transferred by the Tender Agent to the Depository for transfer to the owners of such
beneficial interests subject to mandatory purchase.

SECTION 5.04. Remarketing of Series 2002B Bonds; Notice of Interest Rates. (a)
Upon notice of the tender for purchase of Series 2002B Bonds, the Remarketing Agent shall
offer for sale and use its best efforts to sell such Series 2002B Bonds, any such sale to be made
on the date of such purchase at a price of par plus accrued interest, if any, in accordance with
Section 2.05 at the rate determined in accordance with Section 2.04. The Remarketing Agent
agrees that while a Credit Facility is in effect it shall not, to its knowledge, sell any Series 2002B
Bonds purchased pursuant to Section 2.05 to the Lessee or the Agency, or to any person who
controls, is controlled by, or is under common control with, the Agency or the Lessee. In
addition, the Remarketing Agent shall offer for sale and use its best efforts to sell any Series
2002B Bonds that are Bank Bonds. The Remarketing Agent has no duty to remarket the Series
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2002B Bonds if an Event of Default with respect to the Series 2002B Bonds under the Indenture
has occurred and is continuing.

(b) The Remarketing Agent shall determine the rate of interest to be bome by the
Series 2002B Bonds during each Interest Rate Period and by each Bond during each Bond
Interest Term for such Bond and the Bond Interest Terms for each Bond during each Bond
Interest Term Rate Period as provided in Section 2.04 hereof and shall furnish to the Lessee, the
Trustee and the Bond Registrar on the Business Day of determination each rate of interest and
Bond Interest Term so determined by telephone or telecopy, promptly confirmed in writing or
shall make such information available to the Lessee, the Trustee and the Bond Registrar by
readily accessible electronic means.

(c) The Remarketing Agent shall give the Tender Agent written or telephonic notice
(promptly confirmed by telex or telecopier) not later than (i) 4:00 p.m., New York City time, on
the Business Day preceding the Business Day on which the Series 2002B Bonds are to be
purchased pursuant to Section 2.05(a)(ii), (c), (d) or (e) or (ii) 12:00 noon, New York City time,
on the Business Day on which Series 2002B Bonds are to be purchased pursuant to
Section 2.05(a)(i) or (b) of the aggregate principal amount of Series 2002B Bonds subject to
purchase which have not been remarketed. By 12:30 P.M., New York City time, on the Purchase
Date (as defined in the Tender Agreement), the Remarketing Agent shall deliver to the Tender
Agent the Purchase Price (as defined in the Tender Agreement) of the Series 2002B Bonds
subject to purchase and remarketed by the Tender Agent. The Remarketing Agent shall give
telephonic or telegraphic notice, promptly confirmed by a written notice, to the Lessee, the
Trustee, the Bond Registrar and the Tender Agent on each date on which Series 2002B Bonds
shall have been purchased pursuant to Section 5.03(b), specifying the principal amount of Series
2002B Bonds, if any, sold by it pursuant to Section 5.04(a) along with a list of such purchasers
showing the names and denominations in which such Series 2002B Bonds shall be registered,
and the addresses and social security or taxpayer identification numbers of such purchasers.

SECTION 5.05. Delivery of Series 2002B Bonds. (a) Series 2002B Bonds
purchased with moneys described in clause (i) of Section 5.03(b) shall be made available by the
Bond Registrar to the Remarketing Agent for delivery to the purchasers thereof against payment
therefor in accordance with the Tender Agreement.

(b) Series 2002B Bonds purchased with moneys described in clause (ii) of
Section 5.03(b) shall be held by the Tender Agent as Bank Bonds pursuant to the Tender
Agreement.

(c) Series 2002B Bonds purchased with moneys described in clause (iii) of
Section 5.03(b) shall be held by the Tender Agent for the account of the Lessee.

(d) Series 2002B Bonds delivered as provided in this Section 5.05 shall be registered
in the manner directed by the recipient thereof or in the Tender Agreement.

SECTION 5.06. Delivery of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Series 2002B Bonds delivered to it by, or held by it for the account
of, the Trustee or the Lessee, or delivered to it by any other Bondholder, shall be turned over to
the Tender Agent as provided in the Tender Agreement.
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SECTION 5.07. Draws on Credit Facility too Pay Purchase Price of Series 2002B
Bonds. The Trustee, on each day on which Series 2002B Bonds are required to be purchased
pursuant to Section 2.05, is directed, in accordance with the provisions of the Tender Agreement,
to make drawings under a Credit Facility relating thereto by such times and in such manner as
shall be required to receive in immediately available funds on such date , amounts sufficient to
pay the Purchase Price plus accrued interest, if any, of Series 2002B Bonds then payable from
such Credit Facility tendered for purchase or required to be purchased pursuant to the provisions
of this Second Series Supplemental Indenture that have not been remarketed by the Remarketing
Agent, and to deposit the proceeds of such drawings or cause such proceeds to be deposited in
the Series 2002E Credit Facility Bond Purchase_ Account of the Series 2002B Bond Purchase
Fund pending application of such moneys to the payment of the Purchase Price of such Series
2002B Bonds. In determining the amount of any such Purchase Price then due, the Trustee shall
not take into consideration any Purchase Price due on Series 2002B Bonds held by the Agency or
the Lessee or any affiliate of either of them, and no drawings under the Credit Facility shall be
made or be used to pay the Purchase Price of any Bank Bonds or Series 2002E Bonds held by
the Agency or the Lessee or any affiliate of either of them.

ARTICLE VI.

MISCELLANEOUS

SECTION 6.01. Partial Invalidity. In case any one or more of the provisions of this
Second Series Supplemental Indenture or of the Series 2002B Bonds shall for any reason be held
to be illegal or invalid, such illegality or invalidity shall not affect any other provision of the
Indenture, the Second Series Supplemental Indenture or of the Series 2002B Bonds, but the
Indenture, the Second Series Supplemental Indenture and the Series 2002B Bonds shall be
construed and enforced as if such illegal or invalid provision had not been contained therein. In
case any covenant, stipulation, obligation or agreement of the Agency contained in the Series
2002B Bonds or in the Indenture shall for any reason be held to be in violation of the law, then
such covenant, stipulation, obligation or agreement shall be deemed to be the covenant,
stipulation, obligation or agreement of the Agency to the full extent permitted by law.

SECTION 6.02. Counterparts. This Second Series Supplemental Indenture may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION 6.03. Laws Governing Second Series Supplemental Indenture. THE
EFFECT AND MEANING OF THIS SECOND SERIES SUPPLEMENTAL INDENTURE
AND THE RIGHTS OF ALL PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED ACCORDING TO, THE LAWS OF THE STATE; WITHOUT REGARD TO
CONFLICT OF LAWS PRINCIPLES THEREOF,

SECTION 6.04. No Pecuniary Liability of Agency Members. No provision,
covenant or agreement contained in this Second Series Supplemental Indenture or in the Series
2002B Bonds or any obligations herein or therein imposed upon the Agency or the breach
thereof, shall constitute or give rise to or impose upon the Agency a pecuniary liability or a
charge upon its general credit. In making the agreements, provisions and covenants set forth in
this Second Series Supplemental Indenture, the Agency has not obligated itself except with
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respect to the Facility and the application of the revenues, income and all other property
therefrom, as hereinabove provided.

All covenants, stipulations, promises, agreements and obligations of the Agency
contained herein shall be deemed to be covenants, stipulations, promises, agreements and
obligations of the Agency and not of any member, director, officer, employee or agent of the
Agency in his individual capacity, and no recourse shall be had for the payment of the principal,
Purchase Price or Redemption Price, if any, of and interest on the Series 2002B Bonds or for any
claim based thereon or hereunder against any member, director, officer, employee or agent of the
Agency or any natural person executing the Series 2002B Bonds.

SECTION 6.05.	 Indenture to Remain In Effect. Save and except as supplemented
by this Second Series Supplemental Indenture, the Indenture shall remain in full force and effect.

SECTION 6.06. Date for Reference Purposes Only. The date of this Second Series
Supplemental Indenture shall be for reference purposes only and shall not be construed to imply
that this Second Series Supplemental indenture was executed on the date first above written.
This Second Series Supplemental Indenture was executed and delivered on July 31, 2002.
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By:

IN WITNESS WHEREOF, New York City Industrial Development Agency, New
York, New York, has caused this Second Series Supplemental Indenture of Trust to be executed
in its name and behalf by its-Chairperson, General Counsel, Vice Chairperson or Executive
Director or Deputy Executive Director and to evidence its acceptance of the trust hereby created,
The Bank of New York has caused this Second Series Supplemental Indenture of Trust to be
signed in its name and behalf by a duly authorized officer, all as of the day and year first above
written.

NEW YORK CITY INDUSTRIAL.
DEVELOPMENT AGENCY

By:
—

Carolyn A. Edwards
Deputy Executive Director

THE BANK OF NEW YORK, as Trustee
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STATE OF NEW YORK	 )
IM

COUNTY OF NEW YORK )

On the A-q day of July, in the year two thousand and two, before me the undersigned
personally appeared Carolyn A. Edwards, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

JUDITH A.CAPOIONGO
Commissioner of Deeds. City of New lbrk

No 51425
Ceri. Filed in New York County a o03Commission Expires October 23,
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STATE OF NEW YORK
ss.:

COUNTY OF NEW YORK )

On the 30th day of July, in the year two thousand and two, before me, the undersigned,
personally appeared Beverly Gardner, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

N tary Pu .ic

GARY R. BASSO
NOTARY PUBLIC, State of Now York

180.4880911	 pq ^r
Qualified in.WesteE^ter£ounty

Commission ExpiresCec.29,20 0P-



Execution Copy

APPENDIX A

SECOND SERIES SUPPLEMENTAL INDENTURE

DEFINITIONS

Bank Bonds shall mean any Series 2002B Bonds purchased with moneys described in
Section 5.03(b)(ii) of the Second Series Supplemental Indenture until such Series 2002B Bonds
are remarketed, as provided in the Tender Agreement.

BMA Index shall mean the rate calculated weekly, and released each Wednesday, on the
basis of an index based upon the weekly interest reset rates of tax-exempt variable rate issues
included in a data base maintained by Municipal Market Data, a division of Thomson Financial
Services, which meet specific criteria established by the Bond Market Association, and which is
in effect on a particular day.

Bond Interest Tenn shall mean, with respect to any Series 2002B Bond, each period
established in accordance with Section 2.04(c) of the Second Series Supplemental Indenture
during which such Series 2002B Bond shall bear interest at a Bond Interest Term Rate.

Bond Interest Tenn Rate shall mean, with respect to each Series 2002B Bond, a term,
non-variable interest rate on such Series 2002B Bond established periodically in accordance with
Section 2.04(c) of the Second Series Supplemental Indenture.

Bond Interest Tenn Rate Period shall mean each period, consisting of Bond Interest
Terms, during which Bond Interest Tenn Rates are in effect.

Daily Interest Rate shall mean a variable interest rate on the Series 2002B Bonds
established in accordance with Section 2.04(d) of the Second Series Supplemental Indenture.

Daily Interest Rate Period shall mean each period during which a Daily Interest Rate is in
effect.

Interest Accrual Date shall mean (i) with respect to any Daily Interest Rate Period, the
first day thereof and, thereafter, the first day of each calendar month, (ii) with respect to any
Weekly Interest Rate Period, the first day thereof and, thereafter, the first Wednesday of each
calendar month during that Weekly Interest Rate Period, (iii) with respect to any Long-Term
Interest Rate Period, the first day thereof (which in the case of the first Long-Term Interest Rate
Period, is July 1, 2002) and, thereafter, each February I and August 1 (in the case of the first
Long-Term Interest Rate Period, commencing February 1, 2003), and (iv) with respect to each
Bond Interest Term within a Bond Interest Term Rate Period, the first day thereof.
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Interest Payment Date shall mean with respect to the Series 2002B Bonds (i) with respect
to any Daily Interest Rate Period, the first Business Day of each calendar month, (ii) with respect
to any Weekly Interest Rate Period, the first Wednesday of each calendar month, or, if such first
Wednesday shall not be a Business Day, the next succeeding Business Day, (iii) with respect to
any Long-Term Interest Rate Period, each February 1 and August 1, or, if any such February I or
August 1 shall not be a Business Day, the next succeeding Business Day without the accrual of
additional interest, (iv) with respect to any Bond Interest Term Rate Period, the day next
succeeding the last day of each Bond Interest Term within such Bond Interest Term Rate Period,
and (v) with respect to each Interest Rate Period, the day next succeeding the last day thereof (or
the day next succeeding the day that would have been the last day of such Interest Rate Period
had one of the events specified in Sections 2.04(b)(ii)(D) or 2.04(h) of the Second Series
Supplemental Indenture not occurred); provided that notwithstanding anything herein to the
contrary, the first Interest Payment Date for the Series 2002B Bonds shall be February 1, 2003.

Lone-Term Interest Rate shall mean a term, non-variable interest rate on the Series
2002B Bonds established in accordance with Section 2.04(b) of the Second Series Supplemental
Indenture.

Long-Term Interest Rate Period shall mean each period during which a Long-Term
Interest Rate is in effect.

Maximum Maturity Date shall mean December 1, 2036.

Maximum Rate shall mean the lesser of (i) 25% per annum (ii) with respect to Series
2002B Bonds secured by a Credit Facility, the maximum interest rate used in such Credit Facility
for purposes of calculating the stated amount thereof, or (iii) the maximum rate permitted by law.

Purchase Price shall mean with respect to any tender of Series 2002B Bonds pursuant to
paragraphs (a) - (f) of Section 2.05 of the Second Series Supplemental Indenture, the amount
specified as the "Purchase Price" in the applicable paragraph of such Section 2.05.

Remarketing Agent shall mean the initial and any successor remarketing agent appointed
in accordance with Section 5.01(a) of the Second Series Supplemental Indenture.

Second Series Supplemental Indenture shall mean the Second Series Supplemental
Indenture of Trust, dated as of July 1, 2002, between the Agency and the Trustee authorizing the
issuance of the Series 2002B Bonds.

Series 2002B Bond Purchase Fund shall mean the fund so designated which is
established with the Tender Agent pursuant to the Tender Agreement and Section 5.01(b)(ii) of
the Second Series Supplemental Indenture.

Series 2002B Bonds shall mean the $380,000,000 Special Facility Revenue Bonds, Series
2002B (American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency
issued, executed, authenticated and delivered under the Indenture.

Series 2002B Construction Account shall mean the Series 2002B Construction Account
established pursuant to Section 4.01 of the Second Series Supplemental Indenture
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Series 2002B Credit Facility Bond Purchase Account shall mean the account bearing
such name which is created in the Series 2002B Bond Purchase Fund pursuant to
Section 5.01(b)(ii) of the Second Series Supplemental Indenture.

Series 2002B Debt Service Reserve Account shall mean the Series 2002B Debt Service
Reserve Account established pursuant to Section 4.01 of the Second Series Supplemental
Indenture.

Series 2002B Debt Service Reserve Account Requirement shall mean with respect to the
Series 2002B Bonds an amount equal to the lesser of (i) the greatest amount required in the then
current or any future bond year to pay the sum of interest on such Outstanding Series 2002B
Bonds payable during such bond year, and the principal and sinking fund installments, if any, on
such Outstanding Series 2002B -Bonds payable on August 1 of such bond year, excluding interest
accruing on such Series 2002B Bonds from the dated date of such Series 2002B Bonds to the
date of delivery thereof, (ii) an amount equal to ten percent (10%) of the net proceeds of the sale
of such Series 2002B Bonds, and (iii) 125% of the average of the principal, whether at maturity
or on mandatory redemption, and interest becoming due over the term of the Series 2002B
Bonds.

Series 2002B Interest Account shall mean the Series 2002B Interest Account established
pursuant to Section 4.01 of the Second Series Supplemental Indenture.

Series 2002B Lessee Payments Account shall mean the account bearing such name which
is created in the Series 2002B Bond Purchase Fund pursuant to Section 5.01(b)(ii) of the Second
Series Supplemental Indenture.

Series 2002B Principal Account shall mean the Series 2002B Principal Account
established pursuant to Section 4.01 of the Second Series Supplemental Indenture.

Series 2002B Redemption Account shall mean the Series 2002B Redemption Account
established pursuant to Section 4.01 of the Second Series Supplemental Indenture.

Series 2002B Remarketing Account shall mean the account bearing such name which is
created in the Series 2002B Bond Purchase Fund pursuant to Section 5.01(b)(ii) of the Second
Series Supplemental Indenture.

Series 2002B Remarketing Agreement shall mean any Series 2002B Remarketing
Agreement entered into with respect to the Series 2002B Bonds.

Series 2002B Tender Agent shall mean any Tender Agent appointed with respect to the
Series 2002B Bonds.

Series 2002B Tender Agreement shall mean any Tender Agreement entered into with
respect to the Series 2002B Bonds.

Tender Agent shall mean the initial and any successor tender agent appointed in
accordance with Section 5.01(b) of the Second Series Supplemental Indenture.
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Weekly Interest Rate shall mean a variable interest rate on the Series 2002B Bonds
established in accordance with Section 2.04(a) of the Second Series Supplemental Indenture.

Weekly Interest Rate Period shall mean each period during which a Weekly Interest Rate
is in effect.
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GUARANTY

From

AMERICAN AIRLINES, INC.
as Guarantor

to

THE BANK OF NEW YORK
as Trustee

Dated as of July I, 2002

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY
SPECIAL FACILITY REVENUE BONDS

(AMERICAN AIRLINES, INC. JOHN F. KENNEDY
INTERNATIONAL AIRPORT PROJECT)



GUARANTY

This GUARANTY (this "Guaran ') made and entered into as of July 1, 2002
from AMERICAN AIRLINES, INC., a corporation duly organized and existing under the laws of
the State of Delaware and having its principal office at 4333 Amon Carter Boulevard, Fort
Worth, Texas 76155, as guarantor (together with any successors or permitted assigns hereunder,
the "Guarantor"), to THE BANK OF NEW YORK, a New York banking corporation (the
"Trustee"). (Capitalized terms used but not defined herein shall have the meanings assigned to
them in the Master Indenture of Trust referred to below.)

WITNESSETH:

WHEREAS, the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation of
the State of New York (the "Agenev"), intends to issue, in multiple series, its Special Facility
Revenue Bonds (American Airlines, Inc. John F. Kennedy International Airport Project) in a
principal amount not to exceed $2,300,000,000 (referred to herein as the "Bonds"), under and
pursuant to a Master Trust Indenture, dated as of July 1, 2002 (the "Master Indenture"), as
supplemented by Series Supplemental Indentures of Trust (such Master Indenture of Trust, as
supplemented by Series Supplemental Indentures of Trust, and as otherwise supplemented, being
referred to herein as the " Indenture"), each between the Agency and the Trustee; and

WHEREAS, the proceeds derived from the issuance of the Bonds are to be used
to finance the cost of the acquisition, construction, equipping, design and improvement of certain
airport facilities to be subleased to the Guarantor at the John F. Kennedy International Airport
and to pay certain costs of issuance of the Bonds and to fund certain necessary reserves; and

WHEREAS, the Guarantor desires that the Agency issue the Bonds and apply the
proceeds as aforesaid and is willing to enter into this Guaranty in order to enhance the
marketability of Bonds and thereby achieve interest cost and other savings for the Guarantor, and
in order to provide an inducement to the purchase of such Bonds by all who shall at any time
become the registered owners of such Bonds (collectively, the "Bondholders");

NOW, THEREFORE, in consideration of the-premises, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the Guarantor does hereby
represent, warrant, covenant and agree with the Trustee for the benefit of the Bondholders as
follows:
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ARTICLE I

REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Section 1.1. Guarantor Representations and Warranties. The Guarantor does
hereby represent and warrant that it is a corporation duly incorporated and in good standing under
the laws of the State of Delaware, has the power to enter into and perform this Guaranty and to
own its corporate property and assets, has duly authorized the execution and delivery of this
Guaranty by proper corporate action and neither this Guaranty, the authorization, execution,
delivery and performance hereof, the performance of the agreements herein contained nor the
consummation of the transactions herein contemplated will violate in any material respect any
provision of law, any order of any court or agency of government or any agreement, indenture or
other instrument to which the Guarantor is a party or by which it or its property is bound, or in
any material respect be in conflict with or result in a breach of or constitute a default under any
indenture, agreement or other instrument or any provision of its certificate of incorporation,
bylaws or any requirement of law. This Guaranty constitutes the legal, valid and binding
obligation of the Guarantor enforceable against the Guarantor in accordance with its terms,
except as the enforceability hereof may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the rights of creditors generally and by
general equitable principles.

ARTICLE II

COVENANTS AND AGREEMENTS

Section 2.1. Obligations Guaranteed.

(a) The Guarantor hereby unconditionally guarantees to the Trustee for the
benefit of the Bondholders (1) the full and prompt payment of the principal and purchase
price of and premium, if any, on the Bonds when and as the same shall become due and
payable as provided in the Indenture, whether at the stated maturity thereof, by
acceleration, call for redemption or otherwise and (2) the full and prompt payment of
interest on the Bonds and, to the extent permitted by law, interest on overdue interest and
premium, when and as the same shall become due and payable as provided in the
Indenture. All payments by the Guarantor hereunder shall be paid in lawful money of the
United States of Arnerica. Each and every default in payment of the principal or purchase
price of, premium, if any, or interest on any Bond, or interest on overdue interest or
premium thereon, shall give rise to a separate cause of action hereunder, and separate
suits may be brought hereunder as each cause of action arises.

(b) The Guarantor further agrees that this Guaranty constitutes an absolute,
unconditional, present and continuing guaranty of payment and not of collection, and
waives any right to require that any resort be had by the Trustee or the Bondholders to (1)
the Trustee's or any Bondholder's rights against any other party, (2) any other right or
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remedy available to the Trustee or any Bondholder by contract, applicable law or
otherwise, or (3) any security held by or for the benefit of the Bondholders for payment of
the principal or purchase price of, premium, if any, or interest on, the Bonds, or interest
on overdue interest or premium on the Bonds.

Section 2.2. Obligations Unconditional. The obligations of the Guarantor under
this Guaranty shall be absolute, unconditional and immediately enforceable when each payment
is due and shall remain in full force and effect until this Guaranty shall terminate in accordance
with the provisions of Section 4.1 hereof, and (with respect to paragraphs (c), (d) and (k) below,
subject to Section 2.6 of this Guaranty) such obligations shall not be affected, modified, released
or impaired by any state of facts or the happening from time to time of any event, including,
without limitation, any of the following, whether or not with notice to, or the consent of the
Guarantor:

(a) the waiver, compromise, settlement, release or termination of any or all of
the obligations, covenants or agreements of the Agency contained in the Indenture, or of
the payment, performance or observance thereof, or the impossibility of performance or
unenforceability of any of such obligations, covenants or agreements;

(b) the failure to give notice to the Guarantor of the occurrence of any default
or an "Event of Default" under the terms and provisions of any of this Guaranty, the
AMR Guaranty, the PA Lease, the City-American Lease, the Leasehold Mortgage, the
New Premises Lease, or any Security Document (collectively, the "Transaction
Documents") or the termination or expiration of any of the foregoing;

(c) the transfer, assignment or mortgaging or the purported transfer,
assignment or mortgaging of all or any part of the interest of the Agency or the Guarantor
in the Project Premises or any failure of title with respect to the Agency's or the
Guarantor's interest in the Project Premises or the invalidity, unenforceability or
termination of the PA Lease, the City-American Lease or the IDA Lease Agreement;

(d) the assignment or purported assignment of any of the obligations,
covenants and agreements contained in this Guaranty;

(e) the waiver, compromise, settlement; release or termination of the
Agency's obligations, covenants or agreements contained in the IDA Lease Agreement, or
of the payment, performance or observance thereof, or the impossibility of performance
or unenforceability of any of such obligations, covenants or agreements;

(f) the waiver, compromise, settlement, release or termination of any of the
obligations, covenants or agreements of the Guarantor under the IDA Lease Agreement,
or of the payment, performance or observance thereof,
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(g) the extension of the time for payment of any principal or purchase price of,
premium, if any, or interest on, any Bond, owing or payable on such Bond or of the time
for performance of any obligations, covenants or agreements under or arising out of the
Indenture or the IDA Lease Agreement or the extension or the renewal of any thereof,

(h) the modification or amendment (whether material or otherwise) of any
obligation, covenant or agreement set forth in the Indenture or the IDA Lease Agreement;

(i) the taking or the omission to take any of the actions referred to in this
Guaranty, the Indenture, the Bonds or the IDA Lease Agreement;

0)	 any failure, omission or delay on the part of the Agency or the Trustee to
enforce, assert or exercise any right, power or remedy conferred on the Agency, the
Trustee or any other person in any of the Transaction Documents, any election of
remedies on the part of the Agency or the Trustee under any of the Transaction
Documents, or any other act or acts on the part of the Agency, the Trustee or any of the
Bondholders;

(k)	 the voluntary or involuntary liquidation, dissolution, merger,
consolidation, sale or other disposition of all or substantially all the assets, marshaling of
assets and liabilities, receivership, insolvency, bankruptcy, assignment for the benefit of
creditors, reorganization, arrangement, composition with creditors or readjustment of, or
other similar proceedings affecting the Guarantor, the Agency or any or all of the assets of
any of them, or any allegation or contest of the validity of any of the Transaction
Documents or the Bonds or the disaffirmance of any of the Transaction Documents or the
Bonds, in any such proceeding; it being specifically understood, consented and agreed to
that this Guaranty shall remain and continue in full force and effect and shall be
enforceable against the Guarantor to the same extent and with the same force and effect
as if such proceedings had not been instituted, and it is the intent and purpose of this
Guaranty that the Guarantor shall and does hereby waive all rights and benefits which
might accrue to the Guarantor by reason of any such proceedings;

(1)	 to the extent permitted by law, any event or action that would, in the
absence of this clause, result in the release or discharge by operation of law of the
Guarantor from the performance or observance of any obligation, covenant or agreement
contained in this Guaranty;

(m) the default or failure of the Guarantor fully to perform any of its
obligations set forth in this Guaranty;

(n) the damage to, or condemnation, destruction, redelivery, repossession or
surrender of, all or a portion of the Project Premises or the abandonment, non-completion
or curtailment of the Project Premises, or the release, substitution or replacement of any
property comprising all or a portion of the Project Premises;
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(o) the release, substitution or replacement of any security pledged under the
Indenture;

(p) any determination of the illegality, irregularity, invalidity or
unenforceability of, or any defect in, any of the Transaction Documents or the Bonds or
any of the provisions thereof-,

(q) any present or future law or order of any government (de jure or de facto)
or of any agency thereof, purporting to reduce, amend or otherwise affect the Bonds or to
vary any terms of payment thereof,

(r) any claim of immunity on behalf of the Agency or any other obligor on the
Bonds or with respect to any property of the Agency or any other obligor on the Bonds;

(s) any failure of the Agency or the Trustee to mitigate damages resulting
from any default by the Guarantor under the IDA Lease Agreement, by the Guarantor
under this Guaranty or by the Agency under the Indenture;

(t) any other circumstances which might otherwise constitute a legal or
equitable discharge or defense of a surety or a guarantor; or

(u) any other occurrence whatsoever, whether similar or dissimilar to the
foregoing.

Section 2.3. No Waiver or Set-Off. No act of commission or omission of any
kind or at any time on the part of the Agency or the Trustee, or their successors and assigns, in
respect of any matter whatsoever shall in any way impair the rights of the Trustee to enforce any
right, power or benefit under this Guaranty, and no set-off, counterclaim, reduction, or
diminution of any obligation, or any defense of any kind or nature (other than performance by the
Guarantor of its obligations hereunder), which the Guarantor has or may have against the Agency
or the Trustee or any assignee or successor thereof shall be available hereunder to the Guarantor.

Section 2.4. Events of Default: Application of Moneys Received by Trustee.

(a)	 An "Event of Default' under this Guaranty shall exist if any of the
following occurs and is continuing:

(1)	 the Guarantor defaults in any guarantee referred to in
Section 2.1(a)(1) hereof and such default continues for five Business Days from
the date such payment was due;
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(2) the Guarantor defaults in any guarantee referred to in
Section 2.1(a)(2) hereof and such default continues for five Business Days from
the date such payment was due;

(3) the Guarantor fails to observe and perform any covenant (other
than such referred to in Section 2.1(a)(1) and (2) above) of this Guaranty and such
failure continues for more than sixty (60) days after written notice of such failure
has been given to the Guarantor by the Trustee;

(4) any warranty, representation or other statement by the Guarantor
contained in this Guaranty is false or misleading in any material respect as of the
date made; or

(5) the dissolution or liquidation of the Guarantor or the
commencement by the Guarantor of a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect; the entry of
a decree or order for relief in respect of the Guarantor by a court of competent
jurisdiction in an involuntary case under any applicable bankruptcy, insolvency or
similar law now or hereafter in effect or appointing a receiver, liquidator,
assignee, custodian, trustee, sequestrator (or similar official) of the Guarantor or
for any substantial part of its property and the failure of such decree, order or
appointment to be discharged within 90 days after such decree, order or
appointment; the assignment by the Guarantor of all or substantially all its assets
for the benefit of creditors or the entry by the Guarantor into an agreement of
composition with creditors; or the taking of any action by the Guarantor in
furtherance of the foregoing. The term "dissolution or liquidation of the
Guarantor" as used in this subsection shall not be construed to include cessation
of the corporate existence of the Guarantor resulting from either a merger or
consolidation of the Guarantor into or with another entity or dissolution or
liquidation of the Guarantor following a transfer of all or substantially all of its
assets as an entirety under the conditions permitting such actions with respect to
the Guarantor contained in Section 2.6 hereof.

(b) Upon an Event of Default hereunder, the Trustee shall have the right to
proceed first and directly against the Guarantor under this Guaranty without resorting to
any security held by the Agency or the Trustee under the Indenture.

(c) All moneys received by the Trustee pursuant to any right given or action
taken under the provisions of this Guaranty shall, after payment of accrued fees and
expenses of the Trustee and the costs and expenses of the proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made
by the Trustee, be deposited in-the-Bond Fund created and established under Section 5.01
of the Indenture for the benefit of the Bondholders and such moneys shall be applied in
accordance with the Indenture.
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(d)	 The Trustee shall be under no obligation to institute any suit or to take any
remedial action under this Guaranty, or to enter any appearance or in any way defend in
any suit in which it may be made defendant, or to take any steps in the enforcement of
any rights and powers under this Guaranty, until it shall be indemnified to its satisfaction
by the Bondholders of such Applicable Series (or any other party satisfactory to the
Trustee) against any and all liability (including, without limitation, reasonable
compensation for services, costs and expenses, outlays, and counsel fees and expenses
and other disbursements) not due to its negligence or willful misconduct.

Section 2.5. Waiver of Notice: Expenses. The Guarantor hereby expressly
waives notice from the Trustee or the Bondholders of their acceptance and reliance on this
Guaranty. The Guarantor agrees to pay all costs, expenses and fees, including all reasonable
attorneys' fees and expenses, that may be incurred by the Trustee in enforcing or attempting to
enforce this Guaranty or protecting the rights of the Trustee or the Bondholders following any
default on the part of the Guarantor hereunder, whether the same shall be enforced by suit or
otherwise.

Section 2.6. Assignment; Dissolution or Merger of the Guarantor.

(a) The Guarantor may not assign its obligations hereunder; provided that the
Guarantor may and shall assign this Guaranty to any Person to whom it assigns the PA
Lease in its entirety (by operation of law or otherwise) as provided in Section 19 of the
PA Lease or to whom it assigns the City-American Lease in its entirety pursuant to the
City-American Lease. Except as provided in paragraph (b) below, no assignment
pursuant to the preceding sentence shall release the Guarantor from any of its obligations
hereunder unless 100% of the Holders of the Outstanding Bonds shall have consented to
such release.

(b) Subject to the requirement that the Guarantor hereunder shall at all times
be the Person that is the "Lessee" under the PA Lease and the City-American Lease, the
Guarantor agrees that during the term hereof it will not dissolve or otherwise dispose of
all or substantially all of its assets and will not consolidate with or merge into another
entity unless the surviving entity or transferee, as applicable, is a solvent corporation or
other solvent entity and, concurrently with such transaction, irrevocably and
unconditionally assumes in writing, by means of an instrument which is delivered to the
Agency and the Trustee, all of the obligations of the Guarantor herein (unless the
Guarantor is the survivor, in which case no such written assumption shall be required).
Upon any dissolution, disposition, merger or consolidation in accordance with the
preceding sentence, the successor entity formed by such consolidation or into which the
Guarantor is merged or to which such disposition is made shall succeed to, and be
substituted for, and shall exercise every right and power of, the Guarantor under this
Guaranty with the same effect as if such successor entity had been named as the
Guarantor herein. Upon any dissolution or disposition in accordance with the next
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preceding sentence where the Guarantor is not the surviving entity, the Guarantor shall
automatically be released from  all of its obligations hereunder.

Section 2.7. Benefit and Enforcement. This Guaranty shall not be deemed to
create any right in, or to be in whole or in part for the benefit of, any person other than the
Trustee, the Guarantor, the Bondholders and their permitted successors and assigns. This
Guaranty is entered into by the Guarantor for the benefit of the Trustee, the registered owners
from time to time of the Bonds and any successor Trustee or Trustees and may be enforced by or
on behalf of the Bondholders only by the Trustee by such actions, suits and proceedings, at law
or in equity, as it may be advised shall be necessary or expedient to preserve and protect its
interest and the interests of the Bondholders hereunder. However, the Trustee shall proceed to
enforce this Guaranty upon written request of the registered owners of not less than a majority in
aggregate principal amount of the Bonds then Outstanding and upon being indemnified for its
expenses and any liability to be incurred by the Trustee other than liability arising from its willful
misconduct or negligence in connection with any action so taken.

ARTICLE III

NOTICES

Section 3.1. Notices. All notices, certificates or other communications to the
Guarantor hereunder shall be sufficiently given and shall be deemed given when delivered or
when mailed by registered or certified mail, postage prepaid, to American Airlines, Inc., MD
5566, P.O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616, Attention: Treasurer,
with a copy to American Airlines, Inc., MD 5675, P.Q. Box 619616, Dallas/Fort Worth Airport,
Texas 75261-9616, Attention: Corporate Secretary.

ARTICLE IV

MISCELLANEOUS

Section 4.1. Effective Date Termination. The obligations of the Guarantor
hereunder shall arise absolutely and unconditionally upon the date of the initial delivery of and
payment for the Bonds. This Guaranty shall terminate on such date as the Indenture is
discharged and satisfied in accordance with Article X of the Indenture and shall be returned to
the Guarantor pursuant to Section 10.01(b) of the Indenture.

Section 4.2. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Trustee is intended to be exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be in addition to every other remedy
given under this Guaranty or now or hereafter existing-at-law or in equity. No delay or omission
to exercise any right or power accruing upon any default, omission or failure of performance
hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but
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any such right or power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Trustee to exercise any remedy reserved to it in this Guaranty, it
shall not be necessary to give any notice. In the event any provision contained in this Guaranty
should be breached, and thereafter duly waived, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other breach hereunder. No waiver,
amendment, release or modification of this Guaranty shall be established by conduct, custom or
course of dealing, but solely by an instrument in writing duly executed by the parties to this
Guaranty.

Section 4.3. Amendments. This Guaranty may not be amended or modified
without the consent of the Bondholders, except (i) as may be required or permitted by the
provisions of this Guaranty or the Indenture; (ii) to cure any ambiguity, formal defect, omission
or inconsistent provision; (iii) to add additional rights acquired in accordance with the provisions
of this Guaranty; or (iv) to make any other change that does not materially adversely affect such
Bondholders' interests.

Section 4.4. Entire Agreement; Counterparts. This Guaranty constitutes the
entire agreement, and supersedes all prior agreements and understandings, both written and oral,
between the parties with respect to the subject matter hereof and may be executed simultaneously
in several counterparts, each of which shall be deemed an original, and all of which together shall
constitute one and the same instrument.

Section 4.5. Severabilitv. The invalidity or unenforceability of any one or more
phrases, sentences, clauses or sections contained in this Guaranty shall not affect the validity or
enforceability of the remaining portions of this Guaranty, or any part thereof..

Section 4.6. Governing,. This Guaranty shall be governed by and construed
and interpreted under the laws of the State of Texas applicable to contracts made and performed
within such state. Nothing contained in this Section 4.6 shall affect the right of any party to
commence any action, suit or proceeding in connection with any controversy or claim arising out
of or relating to this Guaranty or any alleged breach hereof in any court of competent jurisdiction.
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IN WITNESS WHEREOF, the Guarantor and the Trustee have caused this
Guaranty to be executed in their respective corporate names, as of the date first above written.

AMERICAN AIRLINES, INC.

By: ^ ,
Title: Vice resident - Corporate

Development & Treasurer

THE BANK OF NEW YORK



GUARANTY

From

AMR CORPORATION
as Guarantor

to

THE BANK OF NEW YORK
as Trustee

Dated as of July 1, 2002

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY
SPECIAL FACILITY REVENUE BONDS

(AMERICAN AIRLINES, INC. JOHN F. KENNEDY
INTERNATIONAL AIRPORT PROJECT)



GUARANTY

This GUARANTY (this "Guaran ") made and entered into as of July 1, 2002
from AMR. CORPORATION, a corporation duly organized and existing under the laws of the
State of Delaware and having its principal office at 4333 Amon Carter Boulevard, Fort Worth,
Texas 76155, as guarantor (together with any successors or permitted assigns hereunder, the
"Guarantor"), to THE BANK OF NEW YORK, a New York banking corporation (the
"Trustee"). (Capitalized terms used but not defined herein shall have the meanings assigned to
them in the Master Indenture of Trust referred to below.)

WITNESSETH:

WHEREAS, the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation of
the State of New York (the "Agency"), intends to issue, in multiple series, its Special Facility
Revenue Bonds (American Airlines, Inc. John F. Kennedy International Airport Project) in a
principal amount not to exceed $2,300,000,000 (referred to herein as the "Bonds"), under and
pursuant to a Master Trust Indenture, dated as of July 1, 2002 (the "Master Indenture"), as
supplemented by Series Supplemental Indentures of Trust (such Master Indenture of Trust, as
supplemented by Series Supplemental Indentures of Trust, and as otherwise supplemented, being
referred to herein as the " Indenture"), each between the Agency and the Trustee; and

WHEREAS, the proceeds derived from.the issuance of the Bonds are to be used
to finance the cost of the acquisition, construction, equipping, design and improvement of certain
airport facilities to be subleased to American Airlines, Inc., a Delaware corporation and a wholly-
owned subsidiary of the Guarantor ("American"), at the John F. Kennedy International Airport
and to pay certain costs of issuance of the Bonds and to fund certain necessary reserves; and

WHEREAS, the Guarantor desires that the Agency issue the Bonds and apply the
proceeds as aforesaid and is willing to enter into this Guaranty in order to enhance the
marketability of Bonds and thereby achieve interest cost and other savings for American, and in
order to provide an inducement to the purchase of such Bonds by all who shall at any time
become the registered owners of such Bonds (collectively, the ` Bondholders');

NOW, THEREFORE, in consideration of the premises, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the Guarantor does hereby
represent, warrant, covenant and agree with the Trustee for the benefit of the Bondholders as
follows:
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ARTICLE I

REPRESENTATIONS AND WARRANTIES OF GUARANTOR

Section 1.1. Guarantor Representations and Warranties. The Guarantor does
hereby represent and warrant that it is a corporation duly incorporated and in good standing under
the laws of the State of Delaware, has the power to enter into and perform this Guaranty and to
own its corporate property and assets, has duly authorized the execution and delivery of this
Guaranty by proper corporate action and neither this Guaranty, the authorization, execution,
delivery and performance hereof, the performance of the agreements herein contained nor the
consummation of the transactions herein contemplated will violate in any material respect any
provision of law, any order of any court or agency of government or any agreement, indenture or
other instrument to which the Guarantor is a party or by which it or its property is bound, or in
any material respect be in conflict with or result in a breach of or constitute a default under any
indenture, agreement or other instrument or any provision of its certificate of incorporation,
bylaws or any requirement of law. This Guaranty constitutes the legal, valid and binding
obligation of the Guarantor enforceable against the Guarantor in accordance with its terms,
except as the enforceability hereof may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the rights of creditors generally and by
general equitable principles.

ARTICLE II

COVENANTS AND AGREEMENTS

Section 2.1. Obligations Guaranteed.

(a) The Guarantor hereby unconditionally guarantees to the Trustee for the
benefit of the Bondholders (1) the full and prompt payment of the principal and purchase
price of and premium, if any, on the Bonds when and as the same shall become due and
payable as provided in the Indenture, whether at the stated maturity thereof, by
acceleration, call for redemption or otherwise and (2) the full and prompt payment of
interest on the Bonds and, to the extent permitted by law, interest on overdue interest and
premium, when and as the same shall become due and payable as provided in the
Indenture. All payments by the Guarantor hereunder shall be paid in lawful money of the
United States of America. Each and every default in payment of the principal or purchase
price of, premium, if any, or interest on any Bond, or interest on overdue interest or
premium thereon, shall give rise to a separate cause of action hereunder, and separate
suits may be brought hereunder as each cause of action arises.

(b) The Guarantor further agrees that this Guaranty constitutes an absolute, .
unconditional, present and continuing guaranty of payment and not of collection, and
waives any right to require that any resort be had by the Trustee or the Bondholders to (1)
the Trustee's or any Bondholder's rights against any other party, (2) any other right or
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remedy available to the Trustee or any Bondholder by contract, applicable law or
otherwise, or (3) any security held by or for the benefit of the Bondholders for payment of
the principal or purchase price of, premium, if any, or interest on, the Bonds, or interest
on overdue interest or premium on the Bonds.

Section 2.2. Obligations Unconditional. The obligations of the Guarantor under
this Guaranty shall be absolute, unconditional and immediately enforceable when each payment
is due and shall remain in full force and effect until this Guaranty shall terminate in accordance
with the provisions of Section 4.1 hereof, and (with respect to paragraphs (d) and (k) below,
subject to Section 2.6 of this Guaranty) such obligations shall not be affected, modified, released
or impaired by any state of facts or the happening from time to time of any event, including,
without limitation, any of the following, whether or not with notice to, or the consent of the
Guarantor:

(a) the waiver, compromise, settlement, release or termination of any or all of
the obligations, covenants or agreements of the Agency contained in the Indenture, or of
the payment, performance or observance thereof, or the impossibility of performance or
unenforceability of any of such obligations, covenants or agreements;

(b) the failure to give notice to the Guarantor of the occurrence of any default
or an Event of Default under the terms and provisions of any of this Guaranty, the
American Guaranty, the PA Lease, the City-American Lease, the Leasehold Mortgage,
the New Premises Lease or any Security Document (collectively, the "Transaction
Documents") or the termination or expiration of any of the foregoing;

(c) the transfer, assignment or mortgaging or the purported transfer,
assignment or mortgaging of all or any part of the interest of the Agency or American in
the Project Premises or any failure of title with respect to the Agency's or American's
interest in the Project Premises or the invalidity, unenforceability or termination of the
PA Lease, the City-American Lease or the IDA Lease Agreement;

(d) the assignment or purported assignment of any of the obligations,
covenants and agreements contained in this Guaranty;

(e) the waiver, compromise, settlement, release or termination of the
Agency's obligations, covenants or agreements contained in the IDA Lease Agreement, or
of the payment, performance or observance thereof, or the impossibility of performance
or unenforceability of any of such obligations, covenants or agreements;

(f) the waiver, compromise, settlement, release or termination of any of the
obligations, covenants or agreements of American under the IDA Lease Agreement, or of
the payment, performance or observance thereof;
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(g) the extension of the time for payment of any principal or purchase price of,
premium, if any, or interest on, any Bond, owing or payable on such Bond or of the time
for performance of any obligations, covenants or agreements under or arising out of the
Indenture or the IDA Lease Agreement or the extension or the renewal of any thereof,

(h) the modification or amendment (whether material or otherwise) of any
obligation, covenant or agreement set forth in the Indenture or the IDA Lease Agreement;

(i) the taking or the omission to take any of the actions referred to in this
Guaranty, the Indenture, the Bonds or the IDA Lease Agreement;

0)	 any failure, omission or delay on the part of the Agency or the Trustee to
enforce, assert or exercise any right, power or remedy conferred on the Agency, the
Trustee or any other person in any of the Transaction Documents, any election of
remedies on the part of the Agency or the Trustee under any of the Transaction
Documents, whether or not such election impairs or might impair the subrogation rights
of the Guarantor against American or any other act or acts on the part of the Agency, the
Trustee or any of the Bondholders;

(k)	 the voluntary or involuntary liquidation, dissolution, merger,
consolidation, sale or other disposition of all or substantially all the assets, marshaling of
assets and liabilities, receivership, insolvency, bankruptcy, assignment for the benefit of
creditors,, reorganization, arrangement, composition with creditors or readjustment of, or
other similar proceedings affecting American, the Guarantor, the Agency or any or all of
the assets of any of them, or any allegation or contest of the validity of any of the
Transaction Documents or the Bonds or the disaffirmance of any of the Transaction
Documents or the Bonds, in any such proceeding; it being specifically understood,
consented and agreed to that this Guaranty shall remain and continue in full force and
effect and shall be enforceable against the Guarantor to the same extent and with the same
force and effect as if such proceedings had not been instituted, and it is the intent and
purpose of this Guaranty that the Guarantor shall and does hereby waive all rights and
benefits which might accrue to the Guarantor by reason of any such proceedings;

(1)	 to the extent permitted by law, any event or action that would, in the
absence of this clause, result in the release or discharge by operation of law of the
Guarantor from the performance or observance of any obligation, covenant or agreement
contained in this Guaranty;

(m) the default or failure of the Guarantor fully to perform any of its
obligations set forth in this Guaranty;

(n) the damage to, or condemnation, destruction, redelivery ; repossession or
surrender of, all or a portion of the Project Premises or the abandonment, non-completion
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or curtailment of the Project Premises, or the release, substitution or replacement of any
property comprising all or a portion of the Project Premises;

(o) the release, substitution or replacement of any security pledged under the
Indenture;

(p) any determination of the illegality, irregularity, invalidity or
unenforceability of, or any defect in, any of the Transaction Documents or the Bonds or
any of the provisions thereof;

(q) any present or future law or order of any government (de jure or de facto)
or of any agency thereof, purporting to reduce, amend or otherwise affect the Bonds or to
vary any terms of payment thereof,

(r) any claim of immunity on behalf of the Agency or any other obligor on the
Bonds or with respect to any property of the Agency or any other obligor on the Bonds;

(s) any failure of the Agency or the Trustee to mitigate damages resulting
from any default by American under the IDA Lease Agreement, by the Guarantor- under
this Guaranty or by the Agency under the Indenture;

(t) any other circumstances which might otherwise constitute a legal or
equitable discharge or defense of a surety or a guarantor; or

(u) any other occurrence whatsoever, whether similar or dissimilar to the
foregoing.

Section 2.3. No Waiver or Set-Off. No act of commission or omission of any
kind or at any time on the part of the Agency or the Trustee, or their successors and assigns, in
respect of any matter whatsoever shall in any way impair the rights of the Trustee to enforce any
right, power or benefit under this Guaranty, and no set-off, counterclaim, reduction, or
diminution of any obligation, or any defense of any kind or nature (other than performance by the
Guarantor of its obligations hereunder), which the Guarantor has or may have against the Agency
or the Trustee or any assignee or successor thereof shall be available hereunder to the Guarantor.

Section 2.4. Events of Default, Application of Moneys Received by Trustee.

(a)	 An "Event of Default' under this Guaranty shall exist if any of the
following occurs and is continuing:

(1)	 the Guarantor defaults in any guarantee referred to in
Section 2.1(a)(1) hereof and such default continues for five Business Days from
the date such payment was due;

P:ICORPFIN\BONDSVFKVFK AMR Guaranty.exc.wpd



(2) the Guarantor defaults in any guarantee referred to in
Section 2.1(a)(2) hereof and such default continues for five Business Days from
the date such payment was due;

(3) the Guarantor fails to observe and perform any covenant (other
than such referred to in Section 2.1(a)(1) and (2) above) of this Guaranty and such
failure continues for more than sixty (60) days after written notice of such failure
has been given to the Guarantor by the Trustee;

(4) any warranty, representation or other statement by the Guarantor
contained in this Guaranty is false or misleading in any material respect as of the
date made; or

(5) the dissolution or liquidation of the Guarantor or the
commencement by the Guarantor of a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect; the entry of
a decree or order for relief in respect of the Guarantor by a court of competent
jurisdiction in an involuntary case under any applicable bankruptcy, insolvency or
similar law now or hereafter in effect or appointing a receiver, liquidator,
assignee, custodian, trustee, sequestrator (or similar official) of the Guarantor or
for any substantial part of its property and the failure of such decree, order or
appointment to be discharged within 90 days after such decree, order or
appointment; the assignment by the Guarantor of all or substantially all its assets
for the benefit of creditors or the entry by the Guarantor into an agreement *of
composition with creditors; or the taking of any action by the Guarantor in
furtherance of the foregoing. The term "dissolution or liquidation of the
Guarantor" as used in this subsection shall not be construed to include cessation
of the corporate existence of the Guarantor resulting from either a merger or
consolidation of the Guarantor into or with another entity or dissolution or
liquidation of the Guarantor following a transfer of all or substantially all of its
assets as an entirety under the conditions permitting such actions with respect to
the Guarantor contained in Section 2.6 hereof.

(b) Upon an Event of Default hereunder, the Trustee shall have the right to
proceed first and directly against the Guarantor under this Guaranty without resorting to
any security held by the Agency or the Trustee under the Indenture.

(c) All moneys received by the Trustee pursuant to any right given or action
taken under the provisions of this Guaranty shall, after payment of accrued fees and
expenses of the Trustee and the costs and expenses of the proceedings resulting in the
collection of such moneys and of the expenses, liabilities and advances incurred or made
by the Trustee, be deposited in the Bond Fund created and established under Section 5.01
of the Indenture for the benefit of the Bondholders and such moneys shall be applied in
accordance with the Indenture.
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(d)	 The Trustee shall be under no obligation to institute any suit or to take any
remedial action under this Guaranty, or to enter any appearance or in any way defend in
any suit in which it may be made defendant, or to take any steps in the enforcement of
any rights and powers under this Guaranty, until it shall be indemnified to its satisfaction
by the Bondholders of such Applicable Series (or any other party satisfactory to the
Trustee) against any and all liability (including, without limitation, reasonable
compensation for services, costs and expenses, outlays, and counsel fees and expenses
and other disbursements) not due to its negligence or willful misconduct.

Section 2.5. Waiver of Notice, Exrenses. The Guarantor hereby expressly
waives notice from the Trustee or the Bondholders of their acceptance and reliance on this
Guaranty. The Guarantor agrees to pay all costs, expenses and fees, including all reasonable
attorneys' fees and expenses, that may be incurred by the Trustee in enforcing or attempting to
enforce this Guaranty or protecting the rights of the Trustee or the Bondholders following any
default on the part of the Guarantor hereunder, whether the same shall be enforced by suit or
otherwise.

Section 2.6. Assignment; Dissolution or Merger of the Guarantor.

(a) The Guarantor may assign this Guaranty to any Person. Except as
provided in paragraph (b) below, no assignment pursuant to the preceding sentence shall
release the Guarantor from any of its obligations hereunder unless 100% of the Holders of
the Outstanding Bonds shall have consented to such release.

(b) The Guarantor agrees that during the term hereof it will not dissolve or
otherwise dispose of all or substantially all of its assets and will not consolidate with or
merge into another entity unless the surviving entity or transferee, as applicable, is a
solvent corporation or other solvent entity and, concurrently with such transaction,
irrevocably and unconditionally assumes in writing, by means of an instrument which is
delivered to the Agency and the Trustee, all of the obligations of the Guarantor herein
(unless the Guarantor is the survivor, in which case no such written assumption shall be
required). Upon any dissolution, disposition, merger or consolidation in accordance with
the preceding sentence, the successor entity formed by such consolidation or into which
the Guarantor is merged or to which such disposition is made shall succeed to, and be
substituted for, and shall exercise every right and power of, the Guarantor under this
Guaranty with the same effect as if such successor entity had been named as the
Guarantor herein. Upon any dissolution or disposition in accordance with the next
preceding sentence where the Guarantor is not the surviving entity, the Guarantor shall
automatically be released from all of its obligations hereunder.

Section 2.7. Benefit and Enforcement. This Guaranty shall not be deemed to
create any right in, or to be in whole or in part for the benefit of, any person other than the
Trustee, the Guarantor, the Bondholders, and their permitted successors and assigns. This
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Guaranty is entered into by the Guarantor for the benefit of the Trustee, the registered owners
from time to time of the Bonds and any successor Trustee or Trustees and may be enforced by or
on behalf of the Bondholders only by the Trustee by such actions, suits and proceedings, at law
or in equity, as it may be advised shall be necessary or expedient to preserve and protect its
interest and the interests of the Bondholders hereunder. However, the Trustee shall proceed to
enforce this Guaranty upon written request of the registered owners of not less than a majority in
aggregate principal amount of the Bonds then Outstanding and upon being indemnified for its
expenses and any liability to be incurred by the Trustee other than liability arising from its willful
misconduct or negligence in connection with any action so taken.

ARTICLE III

NOTICES

Section 3.1. Notices. All notices, certificates or other communications to the
Guarantor hereunder shall be sufficiently given and shall be deemed given when delivered or
when mailed by registered or certified mail, postage prepaid, to AMR Corporation, MD 5566,
P.O. Box 619616, Dallas/Fort Worth Airport, Texas 75261-9616, Attention: Treasurer, with a
copy to AMR Corporation, MD 5675, P.O. Box 619616, Dallas/Fort Worth Airport, Texas
75261-9616, Attention: Corporate Secretary.

ARTICLE IV

MISCELLANEOUS

Section 4.1. Effective Date; Termination. The obligations of the Guarantor
hereunder shall arise absolutely and unconditionally upon the date of the initial delivery of and
payment for the Bonds. This Guaranty shall terminate on such date as the Indenture is
discharged and satisfied in accordance with Article X of the Indenture and shall be returned to
the Guarantor pursuant to Section 10.01(b) of the Indenture.

Section 4.2. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Trustee is intended to be exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be in addition to every other remedy
given under this Guaranty or now or hereafter existing at law or in equity. No delay or omission
to exercise any right or power accruing upon any default, omission or failure of performance
hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but
any such right or power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Trustee to exercise any remedy reserved to it in this Guaranty, it
shall not be necessary to give any notice. In the event any provision contained in this Guaranty
should be breached, and thereafter duly waived, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other breach hereunder. No waiver,
amendment, release or modification of this Guaranty shall be established by conduct, custom or
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course of dealing, but solely by an instrument in writing duly executed by the parties to this
Guaranty.

Section 4.3. Amendments. This Guaranty may not be amended or modified
without the consent of the Bondholders, except (i) as may be required or permitted by the
provisions of this Guaranty or the Indenture; (ii) to cure any ambiguity, formal defect, omission
or inconsistent provision; (iii) to add additional rights acquired in accordance with the provisions
of this Guaranty; or (iv) to make any other change that does not materially adversely affect such
Bondholders' interests.

Section 4.4. Entire Agreement: Counterparts. This Guaranty constitutes the
entire agreement, and supersedes all prior agreements and understandings, both written and oral,
between the parties with respect to the subject, matter hereof and may be executed simultaneously
in several counterparts, each of which shall be deemed an original, and all of which together shall
constitute one and the same instrument.

Section 4.5. Severability. The invalidity or unenforceability of any one or more
phrases, sentences, clauses or sections contained in this Guaranty shall not affect the validity or
enforceability of the remaining portions of this Guaranty, or any part thereof.

Section 4.6. Governing Law. This Guaranty shall be governed by and construed
and interpreted under the laws of the State of Texas applicable to contracts made and performed
within such state. Nothing contained in this Section 4.6 shall affect the right of any party to
commence any action, suit or proceeding in connection with any controversy or claim arising out
of or relating to this Guaranty or any alleged breach hereof in any court of competent jurisdiction.
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as

By:

IN WITNESS WHEREOF, the Guarantor and the Trustee have caused this
Guaranty to be executed in their respective corporate names, as of the date first above written.

AMR CORPORATION

By:
Title:^i^e Pr I ident - Finance

r h of FinV(ial Officer

THE BANK OF NEW YORK
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ME

SECURITY AGREEMENT

dated as of	 , 200

among

AMERICAN AIRLINES, INC.,
as the Mortgagor,

THE BANK OF NEW YORK,'
as the Leasehold Mortgagee

TEE NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY,
as the Agency

' The name of another Leasehold Mortgagee will be substituted if a successor or assign has been appointed in the
manner provided in the Indenture.
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LEASEHOLD MORTGAGE
AND SECURITY AGREEMENT'

This LEASEHOLD MORTGAGE AND SECURITY AGREEMENT, dated
200 (as the same may be amended from to time, this "Leasehold Mortgage"), is made by
AMERICAN AIRLINES, INC., a Delaware corporation (the "Mortgagor'), whose address for
notice hereunder is 4333 Amon Carter Boulevard, Fort Worth, Texas 76155, Attention:
Treasurer, in favor of THE BANK OF NEW YORK 3, whose address for notice hereunder is
Corporate Trust Administration, 101 Barclay Street, Floor 21W, New York, New York 10286,
not in its individual capacity but solely in its capacity as Leasehold Mortgagee under the
Indenture (as such term is defined in Appendix A attached hereto and made a part hereof) (the
"Leasehold Mortgagee"). The New York City Industrial Development Agency (the "Agenc "), a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State of New York, duly organized and existing under the laws of the State of
New York, having its principal office at 110 William Street, New York, New York 10038, joins
in this Leasehold Mortgage solely for the purposes set forth in Section 20.

RECITALS

A. The Mortgagor and The Port Authority of New York and New Jersey (the "Port
Authority') entered into an agreement of lease bearing Port Authority agreement number AYB-
085 dated as of August 1, 1976 (as (1) amended, supplemented and modified, (2) further
amended, supplemented, modified and restated by the Amended and Restated Agreement of
Lease (Lease No. AYB-085R) made as of December 22, 2000 between the Mortgagor and the
Port Authority, (3) amended by a First Supplemental Agreement between the Mortgagor and the
Port Authority dated as of 	 , 2002 and (4) the same may hereafter be amended
from time to time, the "Port Authori Lease"). The Port Authority Lease covers the Premises
(as defined in the Port Authority Lease), which Premises include the land located in the County
of Queens, New York described on Exhibit I attached hereto and made a part hereof (such
Premises, as they may be increased or decreased from time to time pursuant to the Port Authority
Lease, are hereinafter referred to as the "Leasehold Mortgage Premises") 4

B. The Mortgagor has entered into the Company Sublease Agreement (the
"Company Sublease"), dated as of 	 2002 with the Agency, pursuant to which the
Mortgagor has sub-subleased to the Agency (without right of possession or any other possessory
rights or remedies) the Leased Facilities.

C. The Agency has entered into the IDA Lease Agreement (as amended, the "IDA
Lease Agreement") dated as of	 2002 with the Mortgagor, pursuant to which the

2 Changes may be made to the form of this document to the extent necessary to comply with legal requirements in
effect at the time of recording and to ensure that the document is in recordable form
s The name of another Leasehold Mortgagee will be substituted if a successor or assign has been appointed in the
manner provided in the Indenture.

Exhibit I will be adjusted as-necessary to reflect any changes to the Leasehold Mortgage Premises between
, 2002 and the date of recording.
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Agency has sub-sub-subleased to the Mortgagor (without right of possession or any other
possessory rights or remedies) the Leased Facilities.

D. Under the IDA Lease Agreement, the Mortgagor is required to make rental
payments in an amount sufficient to pay all principal, interest, premium, if any, and purchase
price due under the Bonds. The Agency has pledged to the Leasehold Mortgagee under the
Indenture certain amounts received by or payable to the Agency under the IDA Lease
Agreement. In addition, the Mortgagor has guaranteed payment of principal and purchase price,
if any, of, and interest and premium, if any, on, the Bonds pursuant to the Lessee Guaranty and
AMR (the parent company of the Mortgagor) has guaranteed payment of principal and purchase
price, if any, of, and interest and premium., if any, on, the Bonds pursuant to the AMR Guaranty
(the Lessee Guaranty and the AMR Guaranty being collectively hereinafter referred to as the
"Guaranty").

E. Section 92 of the Port Authority Lease ("Section 92") permits the Mortgagor,
subject to the Consent to Subleases and Leasehold Mortgage Agreement dated as of ,
2002 among the Port Authority, the Mortgagor, AMR Corporation, New York City Industrial
Development Agency and the Leasehold Mortgagee (the "Consent Agreement") and the terms
and conditions of Section 92, to grant to the Leasehold Mortgagee a leasehold mortgage on the
Mortgagor's leasehold interest in the Leasehold Mortgage Premises created by the Port Authority
Lease. The Leasehold Mortgagee is the Leasehold Mortgagee defined in Section 92 and the
Consent Agreement.

F. The Port Authority has consented to this Leasehold Mortgage pursuant to the
Consent Agreement, a copy of which is attached hereto as Appendix C.

G. Subject to, controlled by and dependent upon the Port Authority Lease, including
without limitation Section 92, and the Consent Agreement, the Mortgagor wishes to grant this
Leasehold Mortgage to secure the full and timely payment and performance of all of the Secured
Obligations (as herein defined).

NOW, THEREFORE, in consideration of the matters set forth above and the sum of TEN
DOLLARS ($10.00) and other good and valuable consideration paid to the Mortgagor, the
receipt and sufficiency of which are hereby acknowledged, and for and in consideration of the
debts and trusts hereinafter mentioned, the Mortgagor hereby agrees as follows:

1. Definitions. The capitalized terms referenced in this Leasehold Mortgage and not
otherwise defined herein shall have the meanings assigned to them in Appendix A attached
hereto and made apart hereof.

2. Interpretation of this Leasehold Mortgage and Exercise of Remedies Hereunder.

Notwithstanding anything contained in this Leasehold Mortgage to the contrary, it is
hereby expressly understood and agreed that:

(a) the form of this Leasehold Mortgage is attached to the Consent Agreement
as Exhibit G thereto. This Leasehold Mortgage is given in accordance with, and pursuant
to, subject to, controlled by and dependent upon, the Port Authority Lease, including
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without limitation Section 92, and the Consent Agreement. Section 92 and the Consent
Agreement are intended by the Leasehold Mortgagee and the Mortgagor to govern in all
respects the interpretation and the effectiveness and termination of this Leasehold
Mortgage and the rights, remedies and obligations of the Leasehold Mortgagee and
Mortgagor hereunder;

(b) this Leasehold Mortgage, including without limitation the lien created
hereby, is granted solely pursuant to, and is in all events wholly subject to, controlled by
and dependent upon the Port Authority Lease, including without limitation Section 92 (a
copy of which Section 92 is attached hereto as Appendix B) and the Consent Agreement,
and neither this Leasehold Mortgage, the lien created hereby, or any of the terms,
covenants and conditions of this Leasehold Mortgage are intended, nor shall be
construed, to expand in any way any rights or remedies of the Mortgagor or of the
Leasehold Mortgagee under Section 92 or to grant any rights or remedies to the
Leasehold Mortgagee, in law or in equity, which are not granted to the Leasehold
Mortgagee pursuant to Section 92 or to impose any obligations or liabilities on the Port
Authority;

(c) the rights of the Leasehold Mortgagee under this Leasehold Mortgage
shall in all events be wholly subject to, controlled by and dependent upon Section 92 and
the Consent Agreement;

(d) the exercise by the Leasehold Mortgagee of any rights and remedies under
this Leasehold Mortgage must be done in full and strict compliance with the terms,
covenants and conditions of Section 92 and the Consent Agreement;

(e) no waiver of performance by the Mortgagor or the Leasehold Mortgagee
under this Mortgage shall be deemed to. be a waiver by the Port Authority of any of its
rights or remedies under the Port Authority Lease or the Consent Agreement or otherwise
or of the Mortgagor's obligations under the Port Authority Lease or the Consent
Agreement;

(f) any term, covenant or condition of this Leasehold Mortgage which is
contrary to, or conflicts or is inconsistent with, Section 92 or the Consent Agreement
shall be deemed void and of no effect;

(g) in the event of any conflict or inconsistency between any term, covenant
or condition of this Leasehold Mortgage and Section 92, Section 92 shall prevail;

(h) the reference to Section 92 and the Consent Agreement in any other
section of this Leasehold Mortgage shall not and shall not be deemed to have affected or
limited the generality of the foregoing provisions of this Section 2; and

(i) any and all references to Section 92 and the Consent Agreement in any
other section of this Leasehold Mortgage shall be construed consistently with the
provisions of this Section 2.
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3.. Grant of Leasehold Mortgage. All conditions to the execution, delivery,
effectiveness and recording of this Leasehold Mortgage pursuant to Section 92 and the Consent
Agreement having been fulfilled, as security for the prompt and complete payment when due of
principal and purchase price, if any, of, and interest and premium, if any, on, the Bonds pursuant
to the Guaranty in an original principal amount equal to lesser of (i) the principal amount of the
Bonds issued, determined without taking into account any prepayments, redemptions or
refundings made pursuant to the Financing Documents and (ii) $2,300,000,000 (collectively, the
"Secured Obli ations"), the Mortgagor hereby bargains, grants, mortgages, grants a security
interest in and pledges and assigns to the Leasehold Mortgagee, and any successors and
substitutes permitted under Section 92, the Mortgagor's interest in all of the following (said
interest being hereinafter referred to as the "Mortgaged Property"):

(a) the leasehold estate held by the Mortgagor as the Lessee under, and
created by, the Port Authority Lease in the Leasehold Mortgage Premises (including all
leasehold and tenancy rights which the Mortgagor may have in and to the Leasehold
Mortgage Premises pursuant to holdover, month-to-month and statutory tenancies arising
out of the Port Authority Lease), including the leasehold estate held by the Mortgagor as
the Lessee under, and created by, the Port Authority Lease in (i) all buildings,
improvements and structures now or hereafter erected on the land shown in stipple and
stipple-diagonal hatching on Exhibit 1.1 of the Port Authority Lease, (ii) all buildings,
structures, fixtures, improvements and other property of the Port Authority and leased to
the Mortgagor under the Port Authority Lease now or hereafter located therein, thereon or
thereunder and (iii) all structures, improvements, additions, buildings, installations and
facilities leased to the Mortgagor under the Port Authority Lease and located, constructed
or installed, or which may now or hereafter be located, constructed or installed therein,
thereon or thereunder, and the equipment permanently affixed or permanently located
therein, such as electrical, plumbing, sprinkler, fire protection and fire alarm, heating,
steam, sewage, drainage, refrigerating, communications, gas and other systems, and their
pipes, wires, mains, lines, tubes, conduits, equipment and fixtures, and all paving, drains,
culverts, ditches and catch-basins constructed therein, thereon or thereunder, provided,
however, it is hereby understood and agreed that the Mortgagor has no leasehold estate in
the AirTrain, the Cogeneration Facility, the Traffic Systems and the Distribution Portion
of the System (as such terms are defined in the Port Authority Lease) and accordingly
they are not part of the Leasehold Mortgage Premises;

(b) all modifications, extensions and renewals of the Port Authority Lease (to
the extent it applies to the Leasehold Mortgage Premises), including, but not limited to,
the right, if any, to renew or extend the Port Authority Lease (to the extent it applies to
the Leasehold Mortgage Premises) for a succeeding term and all modifications to the Port
Authority Lease extending the Port Authority Lease to property not included within the
Leasehold Mortgage Premises on the date hereof; and

(c) subject to, controlled by and dependent upon the Port Authority Lease,
including without limitation Section 92, and the Basic Lease, to the extent not otherwise
included, all proceeds and products of any of the foregoing, including any award,
compensation or insurance payment to which the Mortgagor may become entitled (and
which are not either (i) required to be used for the rebuilding of the Leasehold Mortgage
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Premises or (ii) not required to be paid to or retained by the landlord under the Port
Authority Lease or otherwise pursuant to the Port Authority Lease or paid to or retained
by the City pursuant to the Basic Lease or the Port Authority Lease) as a result of any
casualty, condemnation, or other event, and all other rents, issues and profits from any of
the foregoing.

TO HAVE AND TO HOLD the Mortgaged Property unto the Leasehold Mortgagee; and
the Mortgagor hereby binds itself and its successors, and assigns to warrant and forever defend
title to the Mortgaged Property unto the Leasehold Mortgagee, and its successors and substitutes
permitted under Section 92, against every Person whomsoever lawfully claiming or to claim the
same or any part thereof by, through and under the Mortgagor, and not otherwise, and subject to
the terms of the Port Authority Lease. The conveyance, however, is intended as a mortgage and
security agreement, and is made upon the following terms and conditions, to wit: if the Secured
Obligations are paid and performed pursuant to the terms of either or both Guaranties, when the
same shall become due, then this Leasehold Mortgage and all herein contained shall be null and
void, and shall be released at the Mortgagor's cost and expense; otherwise, this Leasehold
Mortgage shall continue in full force and effect unless terminated earlier in accordance with
Section 92.

This Leasehold Mortgage shall terminate in all events upon the date of the
commencement of the New American Lease (as defined in the ATL).

This Leasehold Mortgage and the lien created hereby are subordinate to the fee estate
held by the City in the Leasehold Mortgage Premises and to the leasehold estate held by the Port
Authority pursuant to the Basic Lease, including any extension or renewal of the Basic Lease or
any new lease or Airport Lease (as defined in the Port Authority Lease) in replacement thereof.
In no event shall the lien created by this Leasehold Mortgage attach to (a) the fee or any other
estate held by the City in the Leasehold Mortgage Premises, (b) any other property which
becomes the City's property upon the termination or expiration of the Basic Lease or (c) the
leasehold estate from the City or otherwise held by the Port Authority in the Leasehold Mortgage
Premises. This instrument does not extend to or affect, or represent a lien or encumbrance on,
the estate or interest of the fee owner of the premises that are the subject of this instrument or
any property located therein or thereon, and in the event of any inconsistent provision in this
instrument, this provision shall prevail.

This Leasehold Mortgage and the lien created hereby shall be subject to, controlled by
and dependent upon the Port Authority Lease and the Consent Agreement. This Leasehold
Mortgage shall not take effect and no lien shall be created hereunder or attach where the same
constitutes a Wrongful Recording of the Leasehold Mortgage as defined in Section 92 of the Port
Authority Lease.

The Mortgagor and the Leasehold Mortgagee acknowledge and agree that the form of
this Leasehold Mortgage has not been approved or consented to by the City.

If the RNDA Effective Date occurs, the Fee , Owner (as defined in the RNDA) will
succeed to all of the rights of the Port Authority under this Leasehold Mortgage.

NY:635847.18
5



4.	 Representations and Warranties. The Mortgagor hereby represents and warrants
that:

(a) The Mortgagor's principal-place of business and chief executive office is
4333 Amon Carter Boulevard, Fort Worth, Texas 76155.

(b) The Mortgagor has all power, statutory and otherwise, to execute and
deliver this Leasehold Mortgage, to perform its obligations hereunder, and to subject the
Mortgaged Property to the liens created hereby, all of which have been duly authorized
by all necessary action.

(c) , The Port Authority Lease and the Consent Agreement permit the creation
of the liens in the Mortgaged Property created hereunder.

(d) All of the personal property and fixtures leased by the Mortgagor, a
leasehold interest in which constitutes a portion of the Leasehold Mortgage Premises, is
located on the real property which is covered by the Port Authority Lease and is located
in Queens County, New York.

(e) The Mortgagor is a Delaware corporation duly incorporated and in good
standing in the State of Delaware and is qualified to do business and is in good standing
in the State of New York.

(f) Neither this Leasehold Mortgage, the authorization, execution, delivery
and performance hereof, the performance of the agreements herein contained nor the
consummation of the transactions herein contemplated will violate any provision of law,
any order of any court or agency of government or any agreement, indenture or other
instrument to which the Mortgagor is a party or by which it or any of its property is
subject to or bound, or be in conflict with or result in a breach of or constitute (with due
notice and/or lapse of time) a default under any indenture, agreement or other instrument
or any provision of its certificate of incorporation, by-laws, or any other requirement of
law.

(g) This Leasehold Mortgage constitutes the legal, valid and binding
obligation of the Mortgagor, enforceable against the Mortgagor in accordance with its
terms.

(h) The Mortgagor is vested with a valid and subsisting leasehold estate
created by Port Authority Lease, which leasehold estate, to the best of the Mortgagor's
knowledge, is subject to no mortgage, lien, charge, pledge, assignment, security interest,
conditional sale agreement or encumbrance of any kind whatsoever, other than Permitted
Encumbrances.

(i) This Leasehold Mortgage is in the form required by the Consent
Agreement.

(j) The Reletting Rights Effective Date has occurred.
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(k)	 The recording of this Leasehold Mortgage is not a Wrongful Recording of
the Leasehold Mortgage.

	

5.	 Leasehold Mortgage Default. -

(a)	 As used herein, the term "Leasehold Mortgage Default" shall mean the
occurrence subsequent to the Reletting Rights Effective Date of:

(i) the serving of (and during the pendency of) a Notice of Termination (as
defined in Section 92) by the Port Authority to the Leasehold Mortgagee given
pursuant to paragraph (1) of Section 92;

(ii) a Bonds Default (as defined in paragraph (a) of Section 92) occurring in
accordance with paragraph (m)(1) of Section 92, it being agreed that such Bonds
Default constitutes an event of default under this Leasehold Mortgage giving the
Leasehold Mortgagee the right to foreclose this Leasehold Mortgage; or

(iii) a Bankruptcy Rejection Date (as defined in paragraph (r)(1)(i)(B) of Section
92) occurring in accordance with paragraph (r) of Section 92.

(b) Notwithstanding anything to the contrary contained in this Leasehold
Mortgage, the Leasehold Mortgagee shall have no rights or remedies against the
Mortgagor based upon the failure of any Bondholder to receive any payment due to it
from the Trustee under the Indenture if either the Mortgagor or AMR shall have made
such payment to the Trustee.

	

6.	 Remedies and Ri ghts Unon Leasehold Mort gage Default.

(a) Remedies and Rights: At any time while a Leasehold Mortgage Default
remains uncured, at the option of the Leasehold Mortgagee, to be exercised in accordance
with the applicable provisions of the Indenture and Section 92, the Leasehold Mortgagee
may, subject to, controlled by, and dependent upon in all respects, the applicable
provisions and conditions set forth in the Port Authority Lease, including without
limitation Section 92, and the Consent Agreement, pursue the following remedies:

(i) Foreclosure. The Leasehold Mortgagee may institute any one or more actions
of mortgage foreclosure against the Mortgaged Property, or take such other action
at law or in equity for the enforcement of this Leasehold Mortgage and realization
on the security herein or elsewhere provided for, as the law may allow, and may
proceed therein to final judgment and execution for payment of the Secured
Obligations, together with interest from the date of default at the rate then in
effect under the Indenture, and all costs of suit and attorneys' fees and expenses.
The Mortgagor, for itself and anyone claiming by, through or under it, hereby
agrees that the Leasehold Mortgagee shall in no manner, in law or in equity, be
limited, except as herein provided and as provided in Section 92, in the exercise
of its rights in the Mortgaged Property or in any other security hereunder or
otherwise appertaining to the Secured Obligations, whether by any statute, rule or
precedent which may otherwise require said security to be marshaled in any
manner, and the Mortgagor, to the extent permitted by law, for itself and others as
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aforesaid, hereby expressly waives and releases any right to or benefit thereof.
The failure to make any tenant or subtenant a defendant to a foreclosure
proceeding shall not be asserted by the Mortgagor as a defense in any proceeding
instituted by the Leasehold Mortgagee to collect the Secured Obligations or any
deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.

(ii) Excess Monies. Subject to, controlled by, and dependent upon Section 92, and
the Consent Agreement, the Leasehold Mortgagee may apply on account of the
Secured Obligations any unexpended monies still retained by the Leasehold
Mortgagee that were paid by the Mortgagor to the Leasehold Mortgagee or the
Trustee in accordance with the Indenture: (A) for the payment of, or as security
for the payment of, taxes, assessments or other governmental charges, insurance
premiums or any other charges; or (B) to secure the performance of some act by
the Mortgagor.

(iii) Remedies Under Section 92. Subject to, controlled by and dependent upon
Section 92 and the Consent Agreement, the Leasehold Mortgagee may pursue any
remedies set forth in Section 92, including its right to relet the Leasehold
Mortgage Premises, in accordance with and subject to Section 92. In pursuing
such remedies, the Leasehold Mortgagee shall be entitled to employ, at the
expense of the Mortgagor, appropriate consultants and agents to assist it and shall
not be liable for the acts or omissions of such consultants or agents nor for acting
in good faith reliance upon the advice of such consultants or agents.

(iv) Other Remedies. Subject to, controlled by and dependent upon Section 92
and the Consent Agreement, the Leasehold Mortgagee shall have the right, from
time to time, to bring an appropriate action to recover any sums required to be
paid by the Mortgagor and/or AMR Corporation under the terms of the Guaranty,
as they become due, without regard to whether or not any other liabilities shall be
due, and without prejudice to the right of the Leasehold Mortgagee thereafter to
bring an action of mortgage foreclosure, or any other action, for any default by the
Mortgagor existing at the time the earlier action was commenced.

(b) Exercise of Remedies and Rights. The Leasehold Mortgagee shall
exercise its rights and remedies under this Leasehold Mortgage subject to, controlled by
and dependent in all respects and in all events upon the Port Authority Lease, including
without limitation Section 92 and the Consent Agreement, without limiting the generality
of the foregoing, to the following:

(i) Benefit of Section 259 and Section 271 of the Real Proverty Law. Subject
to, controlled by and dependent upon the Port Authority Lease, including without
limitation Section 92 and the Consent Agreement, nothing herein contained shall
be construed as depriving the Leasehold Mortgagee of any right or advantage
available under Paragraphs 3, 5, 8 and 9 of Section 254 or Paragraph 3 of Section
271 of the Real Property Law of the State of New York, but all covenants herein
differing therefrom shall be construed as conferring additional and not substitute
rights and advantages.
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(ii) This Leasehold Mortgage Constitutes A Commercial Transaction. THE
MORTGAGOR ACKNOWLEDGES THAT THE TRANSACTION OF WHICH
THIS LEASEHOLD MORTGAGE IS A PART IS A COMMERCIAL
TRANSACTION, AND HEREBY - VOLUNTARILY AND KNOWINGLY
WAIVES, TO THE EXTENT PERMITTED BY LAW, ITS RIGHTS TO
NOTICE AND HEARING AS ALLOWED UNDER ANY STATE OR
FEDERAL LAW WITH RESPECT TO ANY PREJUDGMENT REMEDY OR
OTHER RIGHT WHICH THE LEASEHOLD MORTGAGEE MAY DESIRE
TO USE. FURTHER, THE MORTGAGOR HEREBY WAIVES, TO THE
EXTENT PERMITTED BY LAW, THE BENEFITS OF ALL PRESENT AND
FUTURE VALUATION, APPRAISEMENT, HOMESTEAD EXEMPTION,
STAY, REDEMPTION AND MORATORIUM LAWS.

(iii) No Remedy Exclusive. Subject to, controlled by and dependent upon the
Port Authority Lease, including without limitation Section 92, and the Consent
Agreement, no remedy conferred upon or reserved to the Leasehold Mortgagee
hereunder is or shall be deemed to be exclusive of any other available remedy or
remedies. Each such remedy shall be distinct, separate and cumulative, shall not
be deemed to be inconsistent with or in exclusion of any other available remedy,
may be exercised in the discretion of the Leasehold Mortgagee at any time, in any
manner, and in any order, and shall be in addition to and separate and distinct
from every other remedy given the Leasehold Mortgagee under this Leasehold
Mortgage or any other Security Documents now or hereafter existing in favor of
the Leasehold Mortgagee at law or in equity or by statute. Subject to, controlled
by and dependent upon the Port Authority Lease, including without limitation
Section 92, and the Consent Agreement, without limiting the generality of the
foregoing, the Leasehold Mortgagee shall have the right to exercise any available
remedy to recover any amount due and payable hereunder without regard to
whether any other amount is due and payable, and without prejudice to the
Leasehold Mortgagee to exercise any available remedy for other Leasehold
Mortgage Defaults existing at the time the earlier action was commenced.

(iv) Delay To Not Constitute Waiver. Subject to, controlled by and dependent
upon the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, any delay, omission or failure by the Leasehold Mortgagee
to insist upon the strict performance by the Mortgagor of any of the covenants,
conditions and agreements herein set forth to be exercised by them or to exercise
any right or remedy available to it upon the occurrence of a Leasehold Mortgage
Default hereunder shall not impair any such right or remedy or be considered or
taken as a waiver or relinquishment for the future of the right to insist upon and
to enforce, by injunction or other, appropriate legal or equitable remedy, strict
compliance by the Mortgagor with all of the covenants, conditions and
agreements herein to be exercised by it, or of the right to exercise any such rights
or remedies if such default by the Mortgagor be continued or repeated. Any
forbearance by the Leasehold Mortgagee before or after any exercise of any such
option, or any forbearance to exercise any other remedy of the Leasehold
Mortgagee, or any withdrawal or abandonment by the Leasehold Mortgagee of
any of its rights in any one circumstance shall not be construed as a waiver of any
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option, power, remedy or right of the Leasehold Mortgagee hereunder. Subject
to, controlled by and dependent upon the Port Authority Lease, including without
limitation Section 92, and the Consent Agreement, the rights and remedies of the
Leasehold Mortgagee expressed and contained in this Leasehold Mortgage are
cumulative and none of them shall be deemed to be exclusive of any other or of
any right or remedy the Leasehold Mortgagee may now or hereafter have in law
or in equity. The election of any one or more remedies shall not be deemed to be
an election of remedies under any statute, rule, regulation or case law.

(v) Uect of Discontinuance of Proceedings. Subject to, controlled by and
dependent upon the Port Authority Lease, including without limitation Section 92,
and the Consent Agreement, in case any proceedings taken by the Leasehold
Mortgagee on account of any Leasehold Mortgage Default hereunder shall have
been discontinued or abandoned for any reason, or shall have been determined
adversely to the Leasehold Mortgagee, then and in every such case, the
Mortgagor, the Leasehold Mortgagee and the Bondholders shall be restored,
respectively, to their former positions and rights hereunder, and all rights,
remedies, powers and duties of the Leasehold Mortgagee shall continue as in
effect prior to the commencement of such proceedings.

(vi) Marshalling. Subject to, controlled by and dependent upon the Port
Authority Lease, including without limitation Section 92, and the Consent
Agreement, to the extent permitted by law, the Mortgagor waives and releases any
right to have the Mortgaged Property marshalled.

(vii) Actions and Proceedings. Subject to, controlled by and dependent upon
the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, the Leasehold Mortgagee shall have the right to appear in
and defend any action or proceeding brought with respect to the Mortgaged
Property and to bring any action or proceeding which the Leasehold Mortgagee,
in its reasonable discretion, determines to be brought to protect its interest in the
Mortgaged Property. Subject to, controlled by and dependent upon the Port
Authority Lease, including without limitation Section 92, and the Consent
Agreement, the Leasehold Mortgagee shall further have the right, from time to
time, to sue for the payment of the Secured Obligations, as the same become due,
without regard to whether or not the principal sums secured or any other sums
secured by this Leasehold Mortgage shall be due and without prejudice to the
right of the Leasehold Mortgagee hereafter to bring an action of foreclosure or
any other action for a default or defaults by the Mortgagor existing at the time
such earlier action was commenced; provided, however, that, subject to Section
92, none of the foregoing shall be deemed to alter, impose or restrict any Port
Authority rights or remedies under the Port Authority Lease or otherwise.

(viii) Attorneys' Fees and Other Costs. Subject to, controlled by and dependent
upon the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, the Mortgagor agrees to bear all costs, fees and expenses
including court costs and reasonable expenses (including reasonable attorneys'
fees and disbursements) for legal services of or incidental to the enforcement of
any provisions hereof, or enforcement, compromise or settlement of any of the
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collateral pledged hereunder, and for the curing of any default hereunder, or by
defending or asserting the rights and claims of the Leasehold Mortgagee in
respect thereof, by litigation or otherwise, and will pay to the Leasehold
Mortgagee any such expenses incurred, and such expenses shall be deemed part
of the Secured Obligations secured by this Leasehold Mortgage and shall be
collectible in like manner as the Secured Obligations secured by this Leasehold
Mortgage. All rights and remedies of the Leasehold Mortgagee shall be
cumulative and may be exercised singly or concurrently. In no event shall the
Leasehold Mortgagee have the right to declare a Leasehold Mortgage Default
based solely upon the Mortgagor's failure to pay any costs described in this
Section 6(b)(viii), nor shall the rights afforded to the Leasehold Mortgagee under
this Section 6(bb)(viii) be deemed to expand or increase the Reletting Rights
afforded to the Leasehold Mortgagee under Section 92.

(ix) No Additional Waiver Implied by One Waiver. Subject to, controlled by
and dependent upon the Port Authority Lease, including without limitation
Section 92, and the Consent Agreement, in the event any covenant or agreement
contained in this Leasehold Mortgage should be breached by the Mortgagor and
thereafter waived by the Leasehold Mortgagee, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach
hereunder. No waiver shall be binding unless it is in writing and signed by the
Leasehold Mortgagee. No course of dealing between the Mortgagor and/or any
other Person or any delay or omission on the part of the Leasehold Mortgagee in
exercising any rights hereunder shall operate as a waiver.

(x) Application of Proceeds. Subject to, controlled by and dependent upon
the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, all proceeds derived through the exercise of any remedies or
the commencement of any proceedings under this Leasehold Mortgage shall be
applied in accordance with Section 8.03 of the Master Indenture.

(xi) Waiver of Moratorium. Subject to, controlled by and dependent upon the
Port Authority Lease, including without limitation Section 92, and the Consent
Agreement, the Mortgagor will not at any time insist upon, or plead, or in any
manner whatever claim or take any benefit or advantage of any stay or extension
or moratorium law, or the exemption from execution from sale of any or all of
the Mortgaged Property, now or any time hereafter enacted or enforced, nor
claim, take or insist upon the benefit of any law now or hereafter enacted or
enforced providing for the valuation or appraisal of the Mortgaged Property or
any part thereof prior to any sale or sales thereof which may be made pursuant to
any provisions herein or pursuant to the decree, judgment or order of any court of
competent jurisdiction; nor, after any sale or sales, claim or exercise any right
under any statute heretofore or hereafter enacted or enforced to redeem the
property so sold or any part thereof: Subject to, controlled by and dependent upon
the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, to the extent permitted by law, the Mortgagor hereby
expressly waives the benefit or advantage of any such law or laws and covenants
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not to delay or impede the execution of any power herein granted or delegated to
the Leasehold Mortgagee.

(xii) Waiver of Notice, The Mortgagor shall not be entitled to any notices of
any nature whatsoever from the Leasehold Mortgagee except with respect to
matters for which this Leasehold Mortgage specifically and expressly provides for
the giving of notice by the Leasehold Mortgagee to the Mortgagor, and the
Mortgagor hereby expressly waives the right to receive any notice from the
Leasehold Mortgagee with respect to any matter for which this Leasehold
Mortgage does not specifically and expressly provide for the giving of such
notice.

7. Effect of Foreclosure. Any foreclosure under the powers granted by this
Leasehold Mortgage shall be a perpetual bar against the Mortgagor and its successors and
assigns.

8. Mortgagor Shall Perform Obligations. The Mortgagor shall perform all of its
obligations under the Port Authority Lease and the Consent Agreement (including without
limitation its obligations under Section 92 of the Port Authority Lease) and the IDA Lease
Agreement notwithstanding the existence of this Leasehold Mortgage. Subject to, controlled by
and dependent upon the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, the Mortgagor shall not modify, amend, supplement or extend Section 92 of
the Port Authority Lease, nor shall the Mortgagor enter into any amendment of the Port
Authority Lease which shall only affect an Approved Successor Lessee without affecting the
originally named Mortgagor, without the prior consent of the Leasehold Mortgagee in each case.
The Mortgagor shall not enter into any termination agreement with respect to the Port Authority
Lease, surrender the leasehold estate created by the Port Authority Lease nor abandon the
Leasehold Mortgage Premises.

9. Severability; Construction Consistent With Law. In the event that any one or
more of the provisions contained in this Leasehold Mortgage shall, for any reason, be held
invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provision of this Leasehold Mortgage, If the liens created by this
Leasehold Mortgage shall be invalid or unenforceable as to any part of the Secured Obligations
secured hereby, the unsecured portion of the Secured Obligations shall be completely paid and
liquidated prior to the payment and liquidation of the remaining unsecured portion of said
indebtedness, and all payments made on said indebtedness shall be considered to have been first
paid on and applied to the complete payment and liquidation of that portion of the indebtedness
that is not secured by the liens of this Leasehold Mortgage.

10. Security Interest and Security Agreement. (a) Subject to, controlled by and
dependent upon the Port Authority Lease, including without limitation Section 92, and the
Consent Agreement, to further secure the Secured Obligations, the Mortgagor hereby grants to
the Leasehold Mortgagee a security interest in and to the Mortgaged Property insofar as the
Mortgaged Property consists of a leasehold interest in fixtures, including any proceeds and
products thereof and therefrom, which interest may, in the case of fixtures, be subject to purchase
money security interests to the extent permitted under the definition of Permitted Encumbrances.
If any Leasehold Mortgage Default occurs, the Leasehold Mortgagee is and shall be entitled to
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all of the rights, powers and remedies afforded a secured party by the New York Uniform
Commercial Code (the "Code") with reference to the leasehold interest in the fixtures as to
which the Leasehold Mortgagee has been granted a security interest herein. Subject to,
controlled by and dependent upon the Port Authority Lease, including without limitation Section
92, and the Consent Agreement, the Leasehold Mortgagee may elect to foreclose such of the
Mortgaged Property as then comprises a leasehold interest in fixtures pursuant either to the law
applicable to foreclosure of an interest in real estate or to that applicable to personal property
under the Code. To the extent permitted by law, the Mortgagor waives the right to any stay of
execution and the benefit of all exemption laws now or hereafter in effect.

(b) Security Agreement. This Leasehold Mortgage is and shall be deemed to
be a security agreement under the Code with respect to the Mortgaged Property and subject to,
controlled by and dependent upon the Port Authority Lease, including without limitation Section
92, and the Consent Agreement, the Leasehold Mortgagee shall have all the rights of a secured
party thereunder. Promptly following a request by the Leasehold Mortgagee, the Mortgagor
shall execute and deliver to the Leasehold Mortgagee any security agreement, financing or
continuation statement or other document the Leasehold Mortgagee reasonably deems necessary
to protect or perfect its lien on the Mortgaged Property. The Mortgagor authorizes the Leasehold
Mortgagee, to the extent permitted by law, to sign and file any financing or continuation
statement or termination statement at any time with respect to the Mortgaged Property in the
absence of any signature by or on behalf of the Mortgagor.

11. Leasehold Mortgagee Acts In Trust Capacity. Except as otherwise provided in
the Indenture, it is expressly understood and agreed by the Mortgagor and the Leasehold
Mortgagee that (a) this Leasehold Mortgage is accepted by The Bank of New York, not in its
individual capacity but solely as Trustee under the Indenture in the exercise of the powers and
authority conferred and vested in it as the Trustee thereunder for the benefit of the Bondholders,
and (b) under no circumstances shall The Bank of New York be personally liable for the
payment of any Secured Obligations or expenses of the Trustee under the Indenture.

12. Notices. All notices or other communications required or permitted to be given
pursuant to this Leasehold Mortgage, except the notices from the Leasehold Mortgagee to the
Port Authority pursuant to Section 13 hereof, which shall be governed by the Port Authority
Lease and the Consent Agreement, shall be in writing and shall be considered as properly given
if mailed by first-class United States mail, postage prepaid, registered or certified with return
receipt requested, or by delivering same in person to the intended addressee. Notice given in any
other manner shall be effective only if and when received by the addressee. For purposes of
notice, the addresses of the Leasehold Mortgagee and the Mortgagor shall be as set forth in the
opening paragraph hereof, provided, however, that any party entitled to receive any notice
hereunder shall have the right to change its address for notice hereunder to any other location by
the giving of 20 days' notice to the other party in the manner set forth hereinabove.

13. Notice to Port Authority. Under Section 92 and the Consent Agreement, the
Leasehold Mortgagee is required to give certain written notices to the Port Authority. The
address of the Port Authority for such purposes shall be as set forth in the Port Authority Lease
and the Consent Agreement, and such notices shall be given as set forth in the Port Authority
Lease and the Consent Agreement.
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14. Advances. Subject to, controlled by and dependent upon the Port Authority
Lease, including without limitation Section 92, and the Consent Agreement, if the Mortgagor
shall fail to comply with any of the covenants or conditions to be complied with by it under the
Port Authority Lease, the Leasehold Mortgagee_may,. , but shall not be obligated to, make
advances to cause such compliance on the Mortgagor's behalf, and all sums so advanced shall be
a lien upon the Mortgaged Property and shall be secured hereby, but the same shall not increase,
expand or enlarge the Reletting Rights under Section 92 nor create or be deemed to create any
new or additional rights in Leasehold Mortgagee, nor shall the same extend the lien of this
Leasehold Mortgage beyond or after the payment or defeasance of all of the Bonds pursuant to
Article X of the Indenture. The Mortgagor shall repay on demand all sums so advanced together
with interest thereon at the weighted average interest rate then applicable to the Bonds secured
by this Leasehold Mortgage. The provisions of this Section 14 shall not prevent any such failure
to comply from constituting a Leasehold Mortgage Default.

15. Release of Part of Leasehold Mortgage Premises.

(a) The Leasehold Mortgagee and the Mortgagor acknowledge that the
Leasehold Mortgagee and the Port Authority may wish to eliminate certain portions of
the Leasehold Mortgage Premises from the Port Authority Lease from time to time
during the existence of this Leasehold Mortgage. The portions of the Leasehold
Mortgage Premises which the Port Authority and the Mortgagor wish to eliminate from
the Port Authority Lease shall be hereinafter referred to as the "Released Property". The
Mortgagor hereby agrees that the Released Property may only be eliminated from the
Port Authority Lease and released from.this Leasehold Mortgage in accordance with this
Section 15.

(b) A "Minor Release" shall be a release of part of the Leasehold Mortgage
Premises with respect to which (together with the parts of the Leasehold Mortgage
Premises previously released) the Mortgagor .certifies will not have a material adverse
effect on the use of the remaining Leasehold Mortgage Premises as a passenger terminal
facility comparable to the passenger terminal facility on the Leasehold Mortgage
Premises immediately prior to such release. A portion of the Leasehold Mortgage
Premises constituting a Minor Release may be released from the lien of this Leasehold
Mortgage provided (A) the Mortgagor has provided the Leasehold Mortgagee and the
Agency with a certificate executed by an officer or director of the Mortgagor setting forth
that the proposed Minor Release meets the conditions set forth in the first sentence and
clauses (B) and (C) of this Section 15(b), (B) at the time of such Minor Release there
exists no uncured Leasehold Mortgage Default or event which, with the passage of time
or the giving of notice or both, would constitute a Leasehold Mortgage Default, (C)
simultaneously with such release, the parcel which is the subject of such Minor Release
shall be eliminated from the Port Authority Lease and (D) the Mortgagor shall have
delivered to the Leasehold Mortgagee a Favorable Opinion of Bond Counsel. The
Leasehold Mortgagee shall promptly record in the recording office where this Leasehold
Mortgage was recorded an appropriate instrument identifying and implementing the
Minor Release, in the form attached hereto as Appendix D, with a copy thereof to the
Mortgagor and to the Port Authority.
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(c) Any proposed release of a part of the Leasehold Mortgage Premises which
is not a Minor Release shall be considered a "Major Release". In order to effect a Major
Release of a part of the Leasehold Mortgage Premises from the lien of this Leasehold
Mortgage, the Mortgagor shall cause the conditions applicable to a Minor Release
specified in Section 15(b) to be satisfied (other than the delivery of certification described
in the first sentence of Section 150)), and shall pay to the Leasehold Mortgagee a release
price (the "Release Price") calculated in accordance with this Section 15(c). The
Mortgagor shall provide to the Trustee an appraisal, engineering or similar consultant's
report prepared by an independent nationally-recognized airport engineering, traffic or
consulting firm selected by the Mortgagor which shall specify the portion of the total
annual revenues (the "Total Revenues") attributable to the Leasehold Mortgage Premises
which are reasonably estimated to be allocable to the proposed Released Property (the
"Allocable Revenues"). In preparing such report, such consultant may look at historic or
projected revenue amounts, or both, in its professional judgment. The Release Price shall
be an amount that bears the same ratio to the then outstanding principal amount of the
Bonds secured by this Leasehold Mortgage as the Allocable Revenues bear to the Total
Revenues. The Leasehold Mortgagee shall promptly record in the recording office where
this Leasehold Mortgage was recorded an appropriate instrument identifying and
implementing the Major Releases in the form attached hereto as Appendix D, with a copy
thereof to the Mortgagor and to the Port Authority.

(d) The Leasehold Mortgagee shall execute and deliver such documents and
take such further action as the Mortgagor may from time to time reasonably request to
effect the Minor Release or Major Release accomplished in accordance with this Section
15, with copies supplied in advance of execution to the Port Authority,

16.	 Miscellaneous.

(a) Successors and Assigns. - Except in accordance with the Port Authority
Lease, the Mortgagor shall not sublease the Leasehold Mortgage Premises (other than the
subleasing under the Company Sublease as consented to in the Consent Agreement) or
assign all or any portion of its rights and obligations hereunder. Subject to the foregoing,
this Leasehold Mortgage is binding upon the Mortgagor and its successors and assigns,
and shall inure to the benefit of the Leasehold Mortgagee, its successors and substitutes
under Section 92 and the Bondholders. The Leasehold Mortgagee may not assign this
Leasehold Mortgage except to (i) a party becoming a successor or substitute Leasehold
Mortgagee appointed in accordance with Section 92 or (ii) to the Port Authority if the
Port Authority exercises its purchase rights under paragraph (v) of Section 92.

(b) Further Assurances. Subject to, controlled by and dependent upon the
Port Authority Lease, including without limitation Section 92, and the Consent
Agreement, the Mortgagor shall promptly and duly execute and deliver such documents
and assurances and take such further action as the Leasehold Mortgagee from time to
time may reasonably request to carry out more effectively the intent and purpose of this
Leasehold Mortgage, or to establish and protect the rights and remedies created or
intended to be created hereunder in favor of the Leasehold Mortgagee, including, without
limitation, an amendment and restatement of or modification to this Leasehold Mortgage
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to reflect the changes to the description of the Leasehold Mortgage Premises as described
on Exhibit I attached hereto.

(c) Headings. The headings of the sections and subsections are for
convenience only and shall not affect the meaning of this Leasehold Mortgage.

(d) Recording and Filing. Subject to, controlled by and dependent upon the
Port Authority Lease, including without limitation Section 92, and the Consent
Agreement, this Leasehold Mortgage and all supplements hereto shall be recorded by the
Mortgagor as a mortgage on lease of real property in the appropriate office of the
Register of the City of New York, or in such other office as may be at the time provided
by law as the proper place for the recordation thereof, provided, however, that in no event
whatsoever shall this Leasehold Mortgage be recorded until after the Reletting Rights
Effective Date. The security interest of the Leasehold Mortgagee created by this
Leasehold Mortgage in the property, rights and interests herein described, shall be
perfected by the filing by the Mortgagor in the office of the Secretary of State of the State
of Delaware, and in the office of such Register, of financing statements which fully
comply with the Delaware or New York State Uniform Commercial Codes (Secured
Transactions), as applicable, provided, however, that in no event whatsoever shall this
Leasehold Mortgage be recorded until after the Reletting Rights Effective Date. This
Leasehold Mortgage shall be re-recorded and re-indexed by the Leasehold Mortgagee
whenever, pursuant to the New York State Uniform Commercial Code (Secured
Transactions) or in the Opinion of Counsel to the Mortgagor, such action is necessary to
preserve the lien and security interest hereof, and in addition, such financing or
continuation statements as in the opinion of such counsel pursuant to the New York State
Uniform Commercial Code - Secured Transactions or become necessary to preserve the
lien and security interest of this Leasehold Mortgage shall be filed by the Leasehold
Mortgagee in said office of the Secretary of State of the State of Delaware, and in the
office of the Register of the City of New York, provided, however, that in no event
whatsoever shall this Leasehold Mortgage be recorded until after the Reletting Rights
Effective Date. Any said re-recordings, re-indexings, filings and re-filings shall be
prepared by the Mortgagor and accompanied with any fees or requisite charges. All
mortgage recording taxes and filing and recording charges and fees as are due and
payable shall be payable by the Mortgagor. Upon the satisfaction of all Secured
Obligations or other termination of the effectiveness of this Leasehold Mortgage in
accordance with Section 92, the Leasehold Mortgagee shall deliver, at the direction and
sole cost of the Mortgagor, UCC-3 Termination Statements and such other instruments
reasonably requested by the Mortgagor necessary to terminate such security interest.

(e) Applicability of Section 13 of the Lien Law. It is intended that this
Leasehold Mortgage shall be superior to any laborers', mechanics' or materialmen's liens
which may be placed upon the Mortgaged Property subsequent to the recordation hereof.
This Leasehold Mortgage is subject to the trust fund provisions of Section 13 of the New
York Lien Law and the Mortgagor shall, therefore, in compliance with Section 13 of the
New York Lien Law, receive the funds advanced to the Mortgagor pursuant to the
Indenture, shall hold the right to receive such advances as a trust fund to be applied first
for the purpose of paying the cost of the improvements on the Leasehold Mortgage
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Premises and shall apply the same first to the payment of the cost of the improvements on
the Leasehold Mortgage Premises before using any part of the total of the same for any
other purpose.

(1) Additional Taxes or Charges. If any law or ordinance is enacted or
adopted which imposes a tax, either directly or indirectly, on this Leasehold Mortgage,
the Mortgagor will pay such tax as is due and payable, with interest and penalties
thereon, if any. If at any time the United States of America, any state thereof or any
governmental subdivision of any such state, shall require revenue or other stamps to be
affixed to this Leasehold Mortgage or any of the other Security Documents, the
Mortgagor agrees to pay for the same, as is due and payable, with interest and penalties
thereon, if any.

(g) Usury Laws. This Leasehold Mortgage and all other Security Documents
are subject to the express condition that at no time shall the Mortgagor be obligated or
required to pay interest on the principal balance due under the Secured Obligations at a
rate which could subject the holder of the Secured Obligations to either civil or criminal
liability as a result of being in excess of the maximum interest rate which the Mortgagor
is permitted by law to contract or agree to pay. If by the terms of this Leasehold
Mortgage or any of the other Security Documents, the Mortgagor is at any time required
or obligated to pay interest on the principal balance due under the Secured Obligations at
a rate in excess of such maximum rate, the rate of interest under the Secured Obligations
shall be deemed to be immediately reduced to such maximum rate and the interest
payable shall be computed at such maximum rate.

(h) Creation of Liens; Indebtedness; Sale of Leasehold Mortgage Premises.
Subject to, controlled by and dependent upon the Port Authority Lease, including without
limitation Section 92, and the Consent Agreement, the Mortgagor shall not create or
suffer to be created any lien or charge upon or pledge of the Mortgaged Property except
the lien, charge and pledge created by this Leasehold Mortgage and Permitted
Encumbrances. The Mortgagor shall not incur any indebtedness or issue any evidences
of indebtedness, other than the Lessee Guaranty, secured by a lien on or pledge of such
Mortgaged Property. The Mortgagor further covenants and agrees not to sell, convey,
transfer, lease, mortgage or encumber the Leasehold Mortgage Premises or any part
thereof except as specifically permitted under the Port Authority Lease, the Consent
Agreement, the IDA Lease Agreement, the Indenture and this Leasehold Mortgage, so
long as this Leasehold Mortgage is in effect.

(i) Defense of Leasehold Estate. During the existence of this Leasehold
Mortgage, which shall in no event commence until after the occurrence of the Reletting
Rights Effective Date, at the written request of the Leasehold Mortgagee, the Mortgagor,
on behalf of the Holders of the Bonds and in accordance with the terms of the Indenture,
shall defend the leasehold estate of the Mortgagor to the Mortgaged Property and every
part thereof for the benefit of the Holders of the Bonds, and the Mortgagor agrees to
warrant and defend such leasehold estate, against the claims and demands of all Persons
whomsoever.
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0) Amendments and Modifications. This Leasehold Mortgage shall be
amended, modified or supplemented only by a written agreement executed by the
Mortgagor and the Leasehold Mortgagee and, in any event, only in accordance with the
Indenture, Section 92 and the Consent Agreement:- -

(k) Incorporation of Certain Indenture Provisions. Subject to, controlled by
and dependent upon the Port Authority Lease, including without limitation Section 92,
and the Consent Agreement, all provisions of Article IX of the Indenture and of Section
92 shall be construed as extending to and including all of the rights, duties and
obligations imposed upon the Leasehold Mortgagee under this Leasehold Mortgage as
fully and for all purposes as if said Article IX and said Section 92 were contained in this
Leasehold Mortgage.

(1) Entire Agreement; Counterparts. This Leasehold Mortgage, together with
Section 92 and the Consent Agreement, constitutes the entire agreement, and supersedes
all prior agreements and understandings, both written and oral, among the parties with
respect to the subject matter hereof (other than any Security Documents) and may be
executed simultaneously in several counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument.

(m) Condemnation and Insurance Proceeds. Subject to, controlled by and
dependent upon the applicable provisions of the Port Authority Lease, and subject to the
Basic Lease in connection with the condemnation or the damage or destruction of any
Mortgaged Property, and the payment of any condemnation awards or insurance or other
proceeds in connection therewith, the provisions of Article V of the IDA Lease
Agreement shall be deemed to be incorporated into this Leasehold Mortgage and shall
survive any termination of the IDA Lease Agreement or the Credit Facility Agreement if
any.

(n) Non-Residential Property. This Leasehold Mortgage does not cover real
property principally improved by one or more structures containing in the aggregate six
(6) or less residential units having its own separate cooking facilities, and the Mortgagor
so represents and warrants.

(o) Port Authority's Bankruptcy; Effect on Company Sublease. The
Mortgagor shall not elect to treat the Company Sublease as terminated, canceled or
surrendered pursuant to the applicable provisions of the Bankruptcy Code (including, but
not limited to, Section 365(h)(1) thereof) without the Leasehold Mortgagee's prior
written consent in the event of the Port Authority's bankruptcy, notwithstanding any
rejection thereof by the Port Authority or any trustee, custodian or receiver. The
foregoing shall not and shall not be deemed to be binding on the Port Authority nor to
limit, alter, restrict or impair any rights or remedies (legal or equitable) of the Port
Authority.

(p) Waiver of Certain Mortgagor Defenses. Except for any Wrongful
Recording of the Leasehold Mortgage and any rights, claims, remedies or defenses
arising therefrom, the Mortgagor acknowledges and agrees that under no circumstances
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shall the alleged non-compliance by the Mortgagor, AMR, the Agency, the Port
Authority or any other Financial Party with any of the terms, conditions or
representations contained in the Consent Agreement be a defense by the Mortgagor in
any proceeding brought by the Leasehold Mortgagee to enforce its rights under this
Leasehold Mortgage or any provision thereof. Further, except for any Wrongful
Recording of the Leasehold Mortgage and any rights, claims, remedies or defenses
arising therefrom, the Mortgagor hereby waives all of its defenses, if any, to this
Leasehold Mortgage or any provision thereof that may arise out of (i) any purported
invalidity, termination (except as specifically set forth in Section 5.2 of the Consent
Agreement) or inapplicability of the Consent Agreement or (ii) any non-compliance with
any of the terms, conditions or representations contained in the Consent Agreement by
the Mortgagor, AMR, the IDA, the Port Authority or any other Financial Party. Anything
to the contrary in the foregoing notwithstanding, it is hereby expressly understood and
agreed that neither the foregoing sentences of this Section 16(p) nor any waiver of the
Mortgagor shall or shall be construed to waive, impair or preclude any right, remedy,
claim or defense or indemnity in favor of the Port Authority or any other party, including
but not limited to any right, remedy, claim or defense or indemnity available to the Port
Authority or any other party by subrogation or otherwise, with respect to the matters
mentioned in the preceding sentences of this Section 16(p) or with respect to any
Wrongful Recording of the Leasehold Mortgage.

(c) No Impairment, Etc. of this Leasehold Mortgage. Notwithstanding
anything to the contrary contained in Section 8.6(a) of the Consent Agreement, after (i)
the proper execution and delivery of this Leasehold Mortgage following the Reletting
Rights Effective Date in the form attached to the Consent Agreement as Exhibit G and in
accordance with the Port Authority Lease and the Consent Agreement and (ii) the
satisfaction of all conditions as set forth in Section 4.2 of the Consent Agreement, no
violation of any covenant or condition contained in the Consent Agreement by any party
hereto, nor any claim of misrepresentation by any such party, shall in any way affect,
invalidate, impair or (except as specifically set forth in Section 5.2 of the Consent
Agreement) terminate this Leasehold Mortgage or affect the lien thereof; provided,
however, that where any such violation or misrepresentation constitutes a Wrongful
Recording of the Leasehold Mortgage, this Leasehold Mortgage and the lien hereof shall
not be entitled to the foregoing protection. Nothing contained herein shall limit the
rights, remedies, claims or defenses of the Port Authority or any indemnities in favor of
the Port Authority under the Port Authority Lease, the Consent Agreement or otherwise,
for any such violation or misrepresentation, including without limitation the rights of the
Port Authority under the Consent Agreement and the right of the Port Authority to
terminate the Port Authority Lease in accordance with paragraph (d)(2) of Section 92.
Without limiting paragraph (e) of Section 92 or any other term, covenant, provision or
condition of the Port Authority Lease and without limiting Section 5.2 of the Consent
Agreement, the parties acknowledge that if the Port Authority Lease is terminated
pursuant to Sections 20 and 92 of the Port Authority Lease, then this Leasehold Mortgage
and the lien created hereby shall simultaneously and automatically terminate and end.
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17. Choice of Law. THIS LEASEHOLD MORTGAGE SHALL BE GOVERNED
BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, BUT EXCLUDING ITS CONFLICT-OF-LAWS RULES.

18. Waiver of Jury Trial and Counterclaims. EACH OF THE PARTIES TO THIS
LEASEHOLD MORTGAGE HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO
A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
OUT OF THIS LEASEHOLD MORTGAGE OR ANY DEALINGS BETWEEN THEM
RELATING TO THE SUBJECT MATTER OF THIS LEASEHOLD MORTGAGE. The scope
of this waiver is intended to be all-encompassing of any and all disputes that may be filed in any
court and that relate to the subject matter of this transaction, including contract claims, tort
claims, breach of duty claims and all other common law and statutory claims. Each party hereto
acknowledges that this waiver is a material inducement to enter into a business relationship, that
each has already relied on this waiver in entering into this Leasehold Mortgage and the
transactions contemplated hereby, and that each will continue to rely on this waiver in their
related future dealings. Each party hereto further warrants and represents that it has reviewed
this waiver with its legal counsel and that it knowingly and voluntarily waives its jury trial rights
following consultation with legal counsel. THIS WAIVER IS IRREVOCABLE, MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN
BY A MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SECTION 18
AND EXECUTED BY EACH OF THE PARTIES HERETO), AND THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS LEASEHOLD MORTGAGE. In the event of litigation, this
Leasehold Mortgage may be filed as a written consent to a trial by the court. THE
MORTGAGOR WAIVES THE RIGHT TO ASSERT A COUNTERCLAIM IN ANY ACTION
OR PROCEEDING BROUGHT AGAINST IT BY THE LEASEHOLD MORTGAGEE,

19. No Wrongful Recording. Each of the Mortgagor and the Leasehold Mortgagee
hereby covenants and agrees that it shall comply with the provisions of Section 92(d)(2) of the
Port Authority Lease in connection with the recording of this Leasehold Mortgage. If any
recording of this Leasehold Mortgage shall constitute a Wrongful Recording of the Leasehold
Mortgage as defined in Section 92, each of the Mortgagor and the Leasehold Mortgagee hereby
expressly covenants, represents and agrees that it shall cooperate with the landlord under the Port
Authority Lease, and shall promptly take or cause to be taken any and all actions requested by
the landlord under the Port Authority Lease or required under applicable law, to remove and
discharge this Leasehold Mortgage and any lien created by such Wrongful Recording of the
Leasehold Mortgage, including but not limited to the execution and filing of all appropriate
instruments related thereto. Notwithstanding the foregoing, any failure of the Mortgagor to
comply with Section 92(d)(2) of the Port Authority Lease or any Wrongful Recording of the
Leasehold Mortgage shall not constitute a breach of this Section 19 if such breach is cured as
provided in this Section 19 or is waived in writing by the landlord under the Port Authority
Lease.

20. Agency Joinder. The Agency acknowledges that this Leasehold Mortgage will
secure the obligations of the Mortgagor and AMR to pay the principal and purchase price, if any,
of and interest and premium, if any, on the Bonds pursuant to the Guaranty. The Agency, as
sublessee of the Mortgagor pursuant to a Company Sublease Agreement dated as of July 1, 2002
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between the Mortgagor and the Agency, acknowledges and consents to the granting of this
Leasehold Mortgage by the Mortgagor. The Agency hereby authorizes and instructs the
Mortgagor to execute and deliver this Leasehold Mortgage to the Leasehold Mortgagee and to
cause the Leasehold Mortgagee to record the same all in accordance with and subject to,
controlled by and dependent upon the Port Authority Lease, including Section 92, and the
Consent Agreement. The Agency hereby agrees, in connection with such recording of this
Leasehold Mortgage, to grant the Mortgagor an exemption from mortgage recording taxes
imposed under Article if of the New York State Tax Law, as the same may be amended from
time to time, that would otherwise be payable in connection with the recording of this Leasehold
Mortgage, as more fully set forth in the affidavit of the Vice President for Legal Affairs of the
Agency presented to the Office of the City Register, Queens County, simultaneously with the
presentation of this Leasehold Mortgage for recording.

IN WITNESS WHEREOF, this Leasehold Mortgage has been executed and delivered on
the date first set forth above.

AMERICAN AIRLINES, INC.

By:
Name:
Title:

THE NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY hereby joins
in this Leasehold Mortgage solely for
the purposes set forth in Section 20.

Name: Carolyn A. Edwards
Title: Deputy Executive Director

21
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STATE OF	 }

RM
COUNTY OF ...........

On the _ day of July, in the year 2002, before me, the undersigned, personally
appeared Carolyn A. Edwards, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument, and that such individual made such appearance before the undersigned in New York
county in the state of New York.

Notary Public
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STATE OF	 )

MM

COUNTY OF

On the _ day of	 , in the year 20_, before me, the undersigned,
personally appeared personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity, and that by
his/her/their signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument, and that such individual made such appearance before
the undersigned in	 county in the state of

Notary Public

2
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EXHIBIT I

Property Description

All that certain plot, piece or parcel of land, situate, lying and being in the
Borough and County of Queens, City and State of New York being a portion of Lot 1 in Block
14260 of Section 58 as shown on the Tax Map of the City of New York for the Borough of
Queens, said premises being a part of the John F. Kennedy International Airport designated as
Terminals 8 and 9 and more particularly delineated on the maps attached hereto. (The attached
maps are Exhibit 1.1 of the Port Authority Lease).5

'Exhibit I will be adjusted as necessary to reflect any changes to the Leasehold Mortgage Premises between
, 2002 and the date of recording.
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APPENDIX A

Summary of Definitions
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Section 92
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Consent Agreement
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Release Agreement

THIS INDENTURE, made the	 day of	 , 20_

BETWEEN THE BAND OF NEW YORK (the "Leasehold Mortgagee")' and AMERICAN
AIRLINES, INC. (the "Mortgagor"),

WHEREAS, the Leasehold Mortgagor is the holder of the Leasehold Mortgage and Security
Agreement dated the	 day of	 20, made by AMERICAN AIRLINES, INC.
to THE BANK OF NEW YORK (the "Leasehold Mortgage") and recorded in Reel 	 Page
_ in the office of the City Register of the County of Queens, New York, covering the
Mortgagor's leasehold estate in the Leasehold Mortgage Premises (as defined in the Leasehold
Mortgage) the Released Leasehold Mortgage Premises (as hereinafter defined) are part, and

WHEREAS, the Leasehold Mortgagee, at the request of the Mortgagor, has agreed to give up
and surrender the lien of the Leasehold Mortgage on the Mortgagor's leasehold estate in the
Released Leasehold Mortgage Premises, and to hold and retain the residue of the leasehold estate
in the Leasehold Mortgage Premises as security for the Secured Obligations (as defined in the
Leasehold Mortgage).

NOW THIS INDENTURE WITNESSETH, that the Leasehold Mortgagee, in pursuance of
said agreement and in consideration of $10 lawful money of the United States paid by the
Mortgagor, does release from the lien of the Leasehold Mortgage, the Mortgagor's leasehold
estate in that part of the Leasehold Mortgage Premises described as follows (the "Released
Leasehold Mortgage Premises"):

AND THE LEASEHOLD MORTGAGEE confirms that the Released Leasehold Mortgage
Premises are forever, free, clear and discharged of and from all lien and claim under and by
virtue of the Leasehold Mortgage.

6 The name of another Leasehold Mortgagee will be substituted if a successor or assign has been appointed in the
manner provided in the Indenture.
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IN WITNESS WHEREOF, the Leasehold Mortgagee has executed this release the day and year
first above written

THE BANK OF NEW YORK,
Leasehold Mortgagee

C
Name:
Title:

STATE OF NEW YORK )

as.:
COUNTY OF NEW YORK )

On the _ day of	 , in the year 20_, before me, the undersigned,
personally appeared personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

7 The name of another Leasehold Mortgagee will be substituted if a successor or assign has been appointed in the
manner provided in the Indenture.
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This EQUIPMENT SECURITY AGREEMENT (this "Agreement'), dated as of July 1,
2002, among AMERICAN AIRLINES, INC., a corporation organized and existing under the
laws of the State of Delaware (the "Lessee"), and NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation organized and existing under the laws of the State of
New York (the "Agency" and, severally and not jointly with the Lessee, "Debtors"), and THE
BAND OF NEW YORK, a New York banking corporation, as Trustee under the Indenture
referred to below (the "Secured Party").

WITNESSETH:

WHEREAS, the Debtors in consideration of the acceptance by the Secured Party of the
security interests in the Collateral hereby created and of the purchase and acceptance of the
Bonds by the Holders and owners thereof, and of the sum of One Dollar, lawful money of the
United States of America, to it duly paid by the Secured Party at or before the execution and
delivery of these presents, and for other good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to secure, in the following order of priority, first, the
payment of the principal of, Purchase Price, Redemption Price and Sinking Fund Installments, if
any, of and interest on the Bonds according to their tenor and effect and the performance and
observance by the Debtors of all the covenants expressed or implied herein and in the Bonds and,
second, the payment to a Credit Facility Provider, if any, and the performance of the
reimbursement and other obligations of the Lessee under any Credit Facility Agreement,
collectively, the "Secured Obligations".

NOW, THEREFORE, in consideration of the premises set forth above and the mutual
covenants contained herein, and FOR THE PURPOSE OF SECURING the payment and
performance of the Secured Obligations, which Secured Obligations may increase, decrease and
increase again, from time to time, the parties hereto hereby agree as follows:

1. Definitions and Other Provisions of Interpretation. For all purposes of this
Agreement, except as otherwise expressly provided in this Agreement or unless the context
otherwise requires, all terms used herein shall have the meanings set forth in Appendix A hereto.

2. Creation of Security Interest. (a) As security for the full payment, observance and
performance when due (whether at stated maturity, by acceleration or otherwise) of any and all
of the Secured Obligations now existing or hereafter arising, (i) the Lessee has bargained and
sold and hereby irrevocably grants, bargains, sells, demises, releases, conveys, warrants, assigns,
transfers, pledges, delivers, grants a continuing security interest, sets over and confirms unto the
Secured Party forever, subject to the terms and conditions hereinafter set forth, all right, title and
interest of the Lessee in the property, estates, rights and interests described generally in
paragraphs (i) - (ix) below (except as to property, estates, rights and interests expressly excluded
herefrom), whether now held or owned hereafter acquired and (ii) the Agency has bargained and
sold and hereby irrevocably grants, bargains, sells, demises, releases, conveys, warrants, assigns,
transfers, pledges, delivers, grants a continuing security interest, sets over and confirms unto the
Secured Party forever, subject to the terms and conditions hereinafter set forth, all right, title and
interest of the Agency, whether now held or owned or hereafter acquired in and to the property,
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estates, rights and interests described generally in paragraphs (i)-(ix) below (except as to the
Agency's Reserved Rights and any other property, estates, rights and interests expressly
excluded herefrom by this Section 2) (all such property, estates, rights and interests hereby
granted by the Lessee and the Agency not expressly excluded herefrom being hereinbefore and
hereinafter collectively referred to as the "Collateral"):

(i) all automobiles, trucks, boats and other rolling stock or moveable
personal property in which Debtor has an interest ("Rollin Stock"),tock"), including Rolling
Stock any portion of which constitutes Financed Property and IDA Equipment for which
the title thereto is evidenced by a certificate of title issued by the United States or a state
that permits or requires a lien thereon to be evidenced upon such certificate, in which the
Debtor now or at any time in the fixture may have an interest in connection with the
Project or the Leased Facilities. In connection therewith, the Lessee shall provide the
Secured Party with (A) all lien entry forms and similar documents, duly completed,
executed and acknowledged, (B) the certificates of title to such Rolling Stock and (C)
such other information or documents, in each case, to the extent required or reasonably
desirable in order to enable the Secured Party to perfect the lien granted hereunder on
such Rolling Stock. Upon execution of such lien entry forms and other documents by the
Secured Party, the Lessee shall, at the sole cost and expense of the Lessee, cause such
lien entry forms and other documents to be presented to the appropriate authorities in
order to perfect the lien granted hereunder on such Rolling Stock for the benefit of the
Secured Party;

(ii) all proceeds of and any prepaid premiums on any insurance
policies covering the Collateral, including the right to receive the proceeds of any
insurance, judgments or settlements made in lieu thereof for damage to the Collateral;

(iii) any and all of the estate, right, title and interest of each Debtor in
all machinery, apparatus, equipment, trade fixtures, personal property, and fittings, which
are in the nature of personal property and other personal property of every kind and
nature whatsoever owned by either of them any portion of which constitutes Financed
Property and IDA Equipment, or in which either of them has or shall have an interest,
now or hereafter located upon or used (temporarily or permanently) or usable on or in
connection with the Leased Facilities or appurtenances thereto, and all equipment,
materials and supplies of any nature whatsoever, owned by either of them any portion of
which constitutes Financed Property and IDA Equipment, or in which either of them has
or shall have an interest, now or hereafter located upon the Leased Facilities and all
renewals, replacements and substitutions thereof and additions thereto owned by any of
them or in which any of them has or shall have an interest, including any and all
partitions, ducts, shafts, pipes, radiators, conduits, wiring, interconnection facilities,
transmission lines, floor coverings, awnings, motors, engines, boilers, stokers, pumps,
dynamos, transformers, turbines, generators, fans, blowers, vents, switchboards,
elevators, mail or coal conveyors, compressors, furnaces, cleaning equipment, sprinkler
systems, fire extinguishing apparatus, water and other tanks, heating, ventilating,
plumbing, laundry, incinerating, air conditioning and air cooling systems, water, gas,
telephone, telecommunications, telemetry and electric equipment and all other equipment
(as defined in the Uniform Commercial Code on the date hereof), appliances,
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appurtenances and accessions related thereto any portion of which constitutes Financed
Property and IDA Equipment, and the estate, right, title and interest of either of them in
and to any of the foregoing that may be subject to any security agreements (as defined in
the Uniform Commercial Code) superior in lien to the lien of this Agreement;

(iv) any and all of the estate, right, title, interest, claim or demand of
any nature whatsoever of the Lessee, in law or in equity, in and to all awards or
payments, including interest thereon, and the right to receive the same, which may be
made with respect to the Collateral, from the exercise of the right of eminent domain,
condemnation or otherwise (including any transfer made in lieu of the exercise of said
right), changes of grade of street or for any other injury to or decrease in the value of the
Collateral now or hereafter located thereon, whether direct or consequential, which said
awards and payments are hereby assigned, and the Secured Party is hereby authorized to
collect and receive the proceeds thereof (which shall be applied according to the
provisions of the Indenture and the IDA Lease Agreement) and to give proper receipts
and acquaintances therefor;

(v) any and all of the estate, right, title, interest, claim or demand of
any nature whatsoever of the Lessee, in law or in equity, in and to all refunds or rebates
of taxes or charges in lieu of taxes, now or hereafter assessed or levied against the
Collateral (which shall be applied according to the provisions of the Indenture and the
IDA Lease Agreement);

(vi) any and all of the estate, right, title, claim, demand and interest of
each Debtor in and to all franchises, licenses, concessions, permits, contracts and other
agreements (other than Agency Reserved Rights) affecting the use or occupancy of the
Collateral, or any part thereof, now or hereafter entered into and any renewals or
extensions thereof and all right, title and interest of any of them thereunder, including the
right to receive the issues and profits of the Collateral (subject to the terms and conditions
hereinafter set forth);

(vii) to the extent permitted by law, the nonexclusive right, in the name
and on behalf of each Debtor (at the sole cost and expense of the Lessee), to appear in
and defend any action or proceeding brought with respect to the estate, right, title or
interest of any of them in and to the Collateral and to commence any action or proceeding
to protect the estate, right, title or interest of the Secured Party in and to the Collateral
(subject, however, to the provisions of this Agreement hereinafter set forth and the
provisions of the Indenture and the IDA Lease Agreement);

(viii) any and all right, title and interest hereafter acquired by each
Debtor in and to any and all of the property described in paragraphs (i) through (viii)
above and pledged by the respective Debtors thereunder; and

(ix) to the extent not included in the foregoing, all proceeds, products
and accessions of and to any and all of the foregoing, including "proceeds" (within the
meaning of the Uniform Commercial Code) and whatever is received upon any
collection, exchange, sale or other disposition of any of the Collateral, and any property
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into which any of the Collateral is converted, whether cash or noncash proceeds, and any
and all other amounts paid or payable under or in connection with any of the Collateral.

Notwithstanding the foregoing, the Security Interest granted hereby in favor of the
Secured Party shall be released without condition (i) with respect to any item of Collateral, if the
Lessee exercises any of its rights to sell, substitute or replace any such item of Collateral
pursuant to Section 8.1 of the IDA Lease Agreement, (ii) if the Debtors, each of their respective
successors or assigns, shall well and truly pay, or cause to be paid, the Secured Obligations at the
times and in the manner provided in the Indenture or (iii) if the Port Authority shall purchase the
Facility in accordance with Section 92(v) of the PA Lease.

In addition, notwithstanding the foregoing, the Security Interest granted hereby shall in
no event include any Agency Reserved Rights.

It is the intention of the parties that the foregoing description of the Collateral shall be
sufficient to enable the Secured Party to take possession of, or foreclose upon, all of the right,
title and interest of each Debtor in and to the Collateral and any and all property, tangible and
intangible, used or useable in connection therewith, and to enable the Secured Party or its
designee to, in accordance with the terms hereof, operate, sell or otherwise dispose of the entire
interest of such Debtor in and to the Collateral, or any part thereof, during the occurrence and
continuation of an Event of Default under the Indenture; provided, however, that all of the
Collateral is hereby assigned to the Secured Party solely as security, and the Secured Party shall
have no duty, liability or obligation whatsoever to such Debtor with respect to any of the
Collateral, unless the Secured Party so elects in writing consistent with its rights under this
Agreement.

(b)	 This Agreement secures, in accordance with the provisions hereof, the
Secured Obligations.

3.	 Representations, Warranties and Covenants of Lessee. The Lessee hereby
represents, warrants and covenants as follows:

(a) The Security Interest granted and created pursuant to this Agreement is a
legal and valid security interest in the Collateral now owned by the Lessee or hereafter acquired_

(b) The Security Interest granted and created pursuant to this Agreement (i)
with respect to such of the Collateral in which a security interest may be perfected by the filing
of a Financing Statement under the Uniform Commercial Code (other than the Collateral referred
to in clause (ii) below) will, upon the filing of the necessary Financing Statements in all
appropriate jurisdictions, create a perfected first priority security interest in such Collateral now
owned by the Agency or the Lessee as agent of the Agency or hereafter acquired, prior and
superior to all other liens (other than Permitted Encumbrances), (ii) with respect to the Collateral
in which a security interest may be perfected by the Secured Party's having possession or control
of such Collateral will, upon the Secured Party's taking possession or control, as applicable, of
such Collateral, create a perfected first priority security interest in such Collateral now owned by
the Agency or the Lessee as agent for the Agency or hereafter acquired, prior and superior to all
other liens (other than Permitted encumbrances) and (iii) with respect to all of the other
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Collateral to which the Uniform Commercial Code is applicable will, upon the Lessee as agent
for the Agency marking its books and records or providing notice to perfect or evidence the
Secured Party's security interest therein, create a perfected first priority security interest in such
Collateral now owned by Agency or the Lessee as agent for the Agency or hereafter acquired,
prior and superior to all other liens (other than Permitted Encumbrances).

(c) No authorization, approval or other action by, and no notice to or filing
with, any Governmental Authority, any regulatory body or any other Person is required of the
Lessee with respect to the execution, delivery, perfection and performance of, or the grant of the
Security interest pursuant to, this Agreement (other than the filing of the Financing Statements
referred to in Section 3(b) and such authorizations, approvals and other actions that have been
obtained and are in full force and effect).

(d) The Lessee shall notify the Secured Party promptly in writing of any claim
against the Collateral adverse in any material respect to the interest of the Secured Party
hereunder.

(e) The Lessee agrees that from time to time upon the request of the Secured
Party, and as agent of the Agency, the Lessee will, at its sole cost and expense, promptly execute
and deliver all further instruments and documents, and take all further action, that may be
necessary or advisable, or that the Secured Party may request, in order to perfect, maintain,
preserve and protect the Security Interest granted or purported to be granted hereby in the
Collateral, maintain, preserve and protect the Collateral, or to enable the Secured Party to
exercise and enforce its rights and remedies hereunder with respect to the Collateral. Without
limiting the generality of the foregoing, the Lessee as agent of the Agency will (i) if any
Collateral shall be evidenced by a promissory note or other instrument, deliver and pledge to the
Secured Party hereunder such note or instrument duly endorsed and accompanied by duly
executed instruments of transfer or assignment, all in form and substance satisfactory to the
Secured Party, (ii) execute and file such financing or continuation statements, or amendments
thereto and assignments thereof, and such other instruments, endorsements or notices, as may be
necessary, or as the Secured Party may request, in order to perfect, maintain, preserve and
protect the Security Interest granted or purported to be granted hereby and (iii) mark its books
and records or provide notice to perfect or evidence the Secured Party's security interest in such
part of the Collateral (if any) in which the Secured Party's security interest cannot be perfected
by filing. Lessee hereby authorizes the Secured Party to file one or more financing or
continuation statements, and amendments thereto and assignments thereof, relating to all or any
part of the Collateral without the signature of the Lessee where permitted by law.

(0 The Lessee shall keep and maintain, at its sole cost and expense.
satisfactory and complete records of the Collateral. The Lessee shall furnish to the Secured Party
from time to time statements and schedules further identifying and describing the Collateral and
such other reports in connection with the Collateral (including such file search reports from such
Uniform Commercial Code and other filing and recording offices and such opinions of counsel
relating to the Collateral and the attachment and perfection of the Security interest) as the
Secured Party may request. The Lessee's chief executive office and principal place of business is
4333 Amon Carter Boulevard, Fort Worth, Texas 76155; the Lessee shall promptly notify the
Secured Party of any change of the foregoing.
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(g) The Lessee shall not create, incur or permit to exist, and shall defend the
Collateral and its other property against and take such other action as is necessary to remove, any
lien or claim on or to the Collateral and its other property, other than Permitted Encumbrances,
and will defend the right, title and interest of the Secured Party in and to any of the Collateral
and its other property against the claims and demands of all Persons whomsoever. Except with
respect to Permitted Encumbrances, none of the Debtors shall file or suffer to be on file, or
authorize or permit to be filed or to be on file, in any jurisdiction, any financing statement or like
instrument with respect to the Collateral and its other property in which the Secured Party is not
named as the sole secured party.

(h) The Lessee shall notify the Secured Party promptly if any tangible,
material items of Collateral, or any material items that are to become Collateral, are to be stored
for any length of time (other than temporary storage incident to transportation to the Leased
Facilities) in any location other than the Leased Facilities. The notice shall specify, in such detail
as is required by the Secured Party, (i) the items that are to be stored, (ii) the location at which
such items are to be stored and the name and address of the owner and operator of the storage
facility, (iii) the length of time that such items arc to be stored at such location and (iv) the name
of the Person who is the owner of such items. To the extent necessary, the Lessee shall execute
additional security agreements, financing statements and other related documents, covering the
items that are to be stored, so as to perfect a first priority security interest therein in favor of the
Secured Party. If for any reason a first priority security interest cannot be perfected in the items
stored or to be stored, the Lessee shall promptly transport such items to the Leased Facilities.
Upon instructions from the Secured Party, the Lessee shall obtain such additional insurance on
the Collateral stored at any location other than the Leased Facilities as the Secured Party,
reasonably deems necessary, consistent with the requirements of the Security Documents, to
protect the Secured Party's interests.

(i) The Lessee shall not change its name or identity in any manner or change
the location of its principal place of business or chief executive office, or conduct any business
or operations in or from any office or location other than that set forth in subsection (f) hereto
unless it shall have given the Secured Party at least 60 days' prior written notice thereof and shall
have taken, at the Lessee's expense, all action necessary or requested by the Secured Party in
order to continue the perfection and priority of the liens and security interests in the Collateral
intended to be created by this Agreement.

4. Covenants of Agency. The Agency agrees that from time to time upon the request
of the Secured Party, at the sole cost and expense of the Lessee, to promptly execute and deliver
all further instruments and documents, and take all further action, that may be necessary or
advisable, or that the Secured Party may request, in order to perfect, maintain, preserve and
protect the Security Interest granted or purported to be granted hereby in the Collateral, maintain,
preserve and protect the Collateral, or to enable the Secured Party to exercise and enforce its
rights and remedies hereunder with respect to the Collateral. Without limiting the generality of
the foregoing, the Agency will (i) if any Collateral shall be evidenced by a promissory note or
other instrument, deliver and pledge to the Secured Party hereunder such note or instrument duly
endorsed and accompanied by duly executed instruments of transfer or assignment, all in form
and substance satisfactory to the Secured Party, (ii) execute and file such financing or
continuation statements, or amendments thereto and assignments thereof, and such other
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instruments, endorsements or notices, as may be necessary, or as the Secured Party may request,
in order to perfect, maintain, preserve and protect the Security Interest granted or purported to be
granted hereby and (iii) mark its books and records or provide notice to perfect or evidence the
Secured Party's security interest in such part of the Collateral (if any) in which the Secured
Party's security interest cannot be perfected by filing. The Agency hereby authorizes the Secured
Party to file one or more financing or continuation statements, and amendments thereto and
assignments thereof, relating to all or any part of the Collateral without the signature of the
Agency where permitted by law.

5. Default. The occurrence and continuation of an Event of Default under the
Indenture shall be deemed a "Security Agreement Event of Default" under this Agreement.

6. Rights and Remedies During Security Documents Event of Default. (a) During a
Security Agreement Event of Default, the Secured Party may, in accordance with its obligations
under the Indenture, do one or more of the following:

(i) upon notice to the Debtors, which notice need not be in writing
(but which notice shall promptly be confirmed in writing), make such payments and do
such acts in accordance with its obligations under the Indenture, to protect, maintain,
preserve, perfect or continue the perfection of the Security Interest in the Collateral and
to maintain, preserve and protect the Collateral, including paying, purchasing, contesting
or compromising any lien that is, or purports to be, prior to or superior to the Security
Interest granted hereunder, and commencing, appearing or otherwise participating in or
controlling any action or proceeding purporting to affect the Security Interest in or
ownership of the Collateral;

(ii) foreclose this Agreement as herein provided or in any manner
permitted by law and exercise any and all of the rights and remedies conferred upon the
Secured Party by the Security Documents either concurrently or in such order as the
Secured Party may determine without affecting the rights or remedies to which the
Secured Party may be entitled under the Security Documents;

(iii) require the Lessee to, and the Lessee hereby agrees that it will, at
its sole expense and upon request of the Secured Party forthwith, assemble all or part of
the Collateral as directed by the Secured Party and make it available to the Secured Party
or any other party designated by the Secured Party at a place to be designated by the
Secured Party that is reasonably convenient to both parties;

(iv) without notice or demand or legal process, enter upon or cause its
agents or assigns to enter the Facility or any other premises of the Lessee and take
possession of the Collateral or operate the Facility;

(v) without notice, except as specified below, sell the Collateral or any
part thereof in one or more parcels at public or private sale, at any of the Secured Party's
offices or elsewhere, at such time or times, for cash, on credit or for future delivery, and
at such price or prices and upon such other terms as the Secured Party may deem
commercially reasonable. The Debtors agree that, to the extent notice of sale shall be
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required by law, at least ten days notice to the Debtors of the time and the place of any
public sale or the time after which any private sale is to be made shall constitute
reasonable notification. At any sale of the Collateral, if permitted by law, the Secured
Party may bid (which bid may be, in whole or in part, in the form of cancellation of
indebtedness) for the purchase of the Collateral or any portion thereof for the account of
the Secured Party. The Secured Party shall not be obligated to make any sale of Collateral
regardless of notice of sale having been given. The Secured Party may adjourn any public
or private sale from time to time by announcement at the time and place fixed therefor,
and such sale may, without further notice, be made at the time and place to which it was
so adjourned. Each Debtor authorizes the Secured Party, at any time and from time to
time, to execute, in connection with a sale of the Collateral pursuant to the provisions of
this Agreement, any endorsements, assignments or other instruments of conveyance or
transfer with respect to the Collateral; and

(vi) exercise with respect to the Collateral, in addition to other rights
and remedies provided for herein or otherwise available to it, all the rights and remedies
of a secured party after default under the Uniform Commercial Code.

(b) The proceeds of any sale or realization of the Collateral shall be applied in
accordance with Section 8.03 of the Indenture.

(c) The Secured Party may consult, at the Lessee's expense, with counsel
(who may or may not be counsel to the Lessee), and the opinion of such counsel shall be full and
complete authorization and protection, and the Secured Party shall be entitled to conclusively
rely on the opinion of such counsel, in respect of any action taken or not taken or suffered by the
Secured Party under this Agreement.

T Security Interest Absolute. Subject to Sections 25, 31 and 33, all rights of the
Secured Party hereunder, the Security Interest and all obligations of the Debtors hereunder shall
be absolute and unconditional irrespective of:

(a) any lack of validity or enforceability of any of the Security Document, any
of the Collateral or any other agreement or instrument relating thereto;

(b) any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations, or any other amendment or waiver of or any
consent to any departure from any of the Security Documents or any of the Collateral;

(c) any exchange, release or non-perfection of any Collateral or any other
collateral, or any release or amendment or waiver of or consent to or departure from any
guaranty, for all or any of the Secured Obligations; or

(d) to the fullest extent permitted by law, any other circumstance that might
otherwise constitute a defense available to, or a discharge of, the Lessee, the Agency or any third
party pledgor.

8.	 Attomey-in-Fact. Each Debtor, until payment in full of the Secured Obligations,
irrevocably constitutes and appoints the Secured Party, and any other Person that the Secured
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Party may designate, to act, upon the occurrence and during an Event of Default, as such
Debtor's attorney-in-fact (which appointment as attorney-in-fact shall be coupled with an interest
and be irrevocable), with full authority in the place and stead of such Debtor and in the name of
such Debtor or otherwise, from time to time in the Secured Party's discretion and to take any
action and to execute any and all documents and instruments that the Secured Party may deem
necessary or advisable to accomplish the purposes of this Agreement, including:

(a) to receive, endorse and collect all instruments made payable to such
Debtor representing any dividends, interest payments or other distributions constituting
Collateral or any part thereof and to give full discharge for the same and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Secured Party for the purpose of collecting any and all of such dividends,
payments or other distributions;

(b) and to pay or discharge taxes and liens levied or placed on the Collateral;

(c) (i) to direct any party liable for any payment under or with respect to
any of the Collateral to make payment of any and all monies due or to become due thereunder or
with respect thereto directly to the Secured Party or as the Secured Party shall direct, (ii) to ask
or demand for, to collect and to receive payment of and receipt for any and all monies, claims
and other amounts due or to become due at any time in respect of or arising out of any Collateral,
(iii) to commence and prosecute any suits, actions or proceedings at law or in equity in any court
of competent jurisdiction to collect the Collateral or any part thereof and to enforce any other
right in respect of any Collateral, (iv) to defend any suit, action or proceeding brought against
such Debtor with respect to any Collateral, (v) to settle, compromise or adjust any suit, action or
proceeding described in clauses (iii) and (iv) above and, in connection therewith, to give such
discharges or releases as the Secured Party may deem appropriate and (vi) generally, to sell,
transfer, pledge and make any agreement with respect to or otherwise deal with any of the
Collateral as fully and completely as though the Secured Party were the absolute owner thereof
for all purposes and to do, at the Secured Party's option and at the Lessee's sole cost and
expense, at any time, or from time to time, all acts and things that the Secured Party deems
necessary to protect, maintain, preserve or realize upon the Collateral and the Security Interest
granted herein and to effect the intent of this Agreement, all as fully and effectively as such
Debtor might do.

Each Debtor hereby ratifies all that the Secured Party shall do or cause to be done as such
Debtor's attorney-in-fact consistent with the foregoing. Each Debtor also authorizes the Secured
Party, during a Security Agreement Event of Default, to communicate in its own name with any
party to any Project Document at any time, with regard to any matter relating to such Project
Document.

9. Secured Party May Perform. The Secured Party without releasing the Debtors
from any obligation, covenant or condition hereof, itself may (but shall not be obligated to),
during any Security Agreement Event of Default, make any payment or perform, or cause the
performance of, any such obligation, covenant, condition or agreement or any other action in
such manner and to such extent as the Secured Party may deem necessary to protect, perfect,
maintain, preserve or continue the perfection of the Security Interest in the Collateral or to
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protect, maintain or preserve the Collateral. Any costs or expenses incurred by the Secured Party
in connection with the foregoing, including reasonable attorneys' fees and expenses, shall
constitute a part of the Secured Obligations, and shall be payable upon demand by the Secured
Party, as the case may be.

10. Indemnification; Subrogation; Waiver of Offset. (a) The Lessee shall indemnify
the Secured Party solely in its capacity as Secured Party hereunder from and against any and all
claims, losses and liabilities growing out of or resulting from this Agreement or the Collateral or
any part thereof (including enforcement of this Agreement, but excluding any such claims, losses
or liabilities resulting from the Secured Party's negligence or willful misconduct).

(b) The Debtors waive any and all right to claim or recover against the
Secured Party in its capacity as the Secured Party hereunder, and its directors, officers,
employees, agents and representatives, for loss of or damage to the Debtors, the Collateral, the
Debtors' property or the property of others under the Debtors' control from any cause to the
extent insured against or required to be insured against by the provisions of the Security
Documents, except for such loss or damage to the extent due to negligence or willful misconduct
of the Secured Party or its directors, officers, employees or representatives.

11. Reasonable Care. The Secured Party shall exercise the same degree of care
hereunder as it exercises or would exercise in connection with similar transactions for its own
account. The Secured Party shall be deemed to have exercised reasonable care in the custody and
preservation of the Collateral in its possession if the Collateral is accorded treatment
substantially equal to that which the Secured Party accords or would accord collateral held by the
Secured Party in similar transactions for its own account.

Without limiting the generality of the foregoing and except as otherwise provided by
applicable law, the Secured Party shall not be required to marshal any collateral, including the
Collateral subject to the Security Interest created hereby, or to resort to any item of Collateral in
any particular order; and all of the Secured Party's rights hereunder and in respect of such
Collateral shall be cumulative and in addition to all other rights, however existing or arising. To
the extent that it lawfully may, each Debtor hereby agrees that it will not invoke any law relating
to the marshaling of collateral that might cause delay in or impede the enforcement of the
Secured Party's rights under this Agreement or under any other instrument evidencing any of the
Secured Obligations or under which any of the Secured Obligations is outstanding or by which
any of the Secured Obligations is secured or guaranteed,

12. Waivers of Rights Inhibiting Enforcement. Each Debtor waives (a) any claim
that, as to any part of the Collateral, a public sale, if such Debtor elects so to proceed, is, in and
of itself, not a commercially reasonable method of sale for such Collateral, (b) the right to assert
in any action or proceeding between it and the Secured Party (solely in its capacity as Secured
Party hereunder) any offsets or counterclaims that it may have, (c) except as otherwise provided
in any of the Security Documents, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
NOTICE OR JUDICIAL HEARING IN CONNECTION WITH THE SECURED PARTY'S
TAKING POSSESSION OR DISPOSITION OF ANY OF THE COLLATERAL, INCLUDING
ANY AND ALL PRIOR NOTICE AND HEARING FOR ANY PREJUDGMENT REMEDY
OR REMEDIES AND ANY SUCH RIGHT THAT EACH DEBTOR WOULD OTHERWISE
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HAVE UNDER THE CONSTITUTION OR ANY STATUTE OF THE UNITED STATES OR
OF ANY STATE, AND ALL OTHER REQUIREMENTS AS TO THE TIME, PLACE AND
TERMS OF SALE OR OTHER REQUIREMENTS WITH RESPECT TO THE
ENFORCEMENT OF THE SECURED PARTY'S RIGHTS HEREUNDER, (d) all rights of
redemption, appraisement, valuation, stay and extension or moratorium, (e) to the extent
permitted by law, the benefits of all laws referred to in Section 11 and (f) all other rights the
exercise of which would, directly or indirectly, prevent, delay or inhibit the enforcement of any
of the rights or remedies under the Security Documents or the absolute sale of the Collateral,
now or hereafter in force under any applicable law, and each Debtor, for itself and all who may
claim under it, insofar as it or they now or hereafter lawfully may, hereby waives the benefit of
all such laws and rights.

13. No Duty on Secured Party's Part. The powers conferred on the Secured Party
hereunder are solely to protect the Secured Party's interests in the Collateral and shall not impose
any duty upon it to exercise any such powers. The Secured Party shall be accountable only for
amounts that it receives as a result of the exercise of such powers, and neither it nor any of its
officers, directors, employees or agents shall be responsible to the Debtors for any act or failure
to act hereunder, except for its own negligence or willful misconduct.

14. Notices. All notices, demands, requests and other communications required or
permitted hereunder shall be in writing and shall be given and deemed to have been given in
accordance with Section 13.03 of the Indenture.

15. Other Remedies. The remedies herein provided are cumulative and not exclusive
of any remedies provided by law. The Secured Party shall have all of the rights and remedies
granted under the Security Documents and available at law or in equity, and these same rights
and remedies may be pursued separately, successively or concurrently against the Debtors or any
collateral under the Security Documents, at the sole discretion of the Secured Party. The
application of the Collateral to satisfy the Secured Obligations pursuant to the terms hereof shall
not operate to release the Lessee from its Secured Obligations until payment in full of any
deficiency has been made in cash.

16. Waiver. By exercising or failing to exercise any of its rights, options or elections
hereunder (without also expressly waiving the same in writing), the Secured Party shall not be
deemed to have waived any breach or default on the part of the Lessee or to have released the
Lessee from any of its obligations secured hereby. No failure on the part of the Secured Party to
exercise, and no delay in exercising (without also expressly waiving the same in writing), any
right, power or privilege shall preclude any other or further exercise thereof, or the exercise of
any other right, power or privilege.

17. Time of Essence. TIME IS OF THE ESSENCE WITH RESPECT TO EACH
AND EVERY COVENANT, AGREEMENT AND OBLIGATION UNDER THIS
AGREEMENT.

18. Successors and Assigns.	 All covenants, agreements, representations and
warranties in this Agreement by the parties hereto shall bind and, to the extent permitted hereby,
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shall inure to the benefit of and be enforceable by their respective successors and assigns,
whether so expressed or not.

19. Headings. The captions, headings and table of contents used in this Agreement
are for convenience only and shall not affect the construction hereof.

20. Governing Law. THE RIGHTS AND DUTIES OF EACH DEBTOR AND THE
SECURED PARTY SHALL, PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW, BE GOVERNED BY THE LAW OF THE STATE OF
NEW YORK, WITHOUT REFERENCE TO THE CHOICE OF LAW PROVISIONS
THEREOF (OTHER THAN SUCH SECTION 5-1401), EXCEPT THAT SUCH LAW SHALL
NOT APPLY WITH RESPECT TO ANY COLLATERAL WHERE, AND TO THE EXTENT
THAT, IT IS NECESSARY TO APPLY THE LAWS OF ANOTHER JURISDICTION TO
PERFECT LIENS RELATING TO THE SECURED OBLIGATIONS.

21. Amendments, Changes and Modifications. This Agreement may not be amended
or terminated except as permitted by Article XII of the Indenture.

22. Assignment. The Secured Party may assign this Agreement to any successor
Trustee under and in accordance with the Indenture. The appointment and replacement hereunder
of the Secured Party shall be governed by Article IX of the Indenture.

23. Severability. Any provision of this Agreement that is prohibited, unenforceable
or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition, unenforceability or non-authorization, without invalidating the remaining
provisions hereof or affecting the validity, enforceability or legality of such provision in any
other jurisdiction.

24. Secured Party Not Liable. Neither this Agreement nor any action on the part of
the Secured Party (other than an express written assumption) shall constitute an assumption by
the Secured Party of any of the obligations of the Lessee related to any of the Collateral, and the
Lessee shall continue to be liable for all such obligations whether incurred before or after a
Security Agreement Event of Default.

25. No Recourse. With respect to the Agency, it is agreed that the Agency, its
officers, members, employees, agents and directors shall have no personal liability hereunder,
nor in their capacity as officers, members, employees, agents and directors. All covenants,
stipulations, promises, agreements and obligations of the Agency contained herein shall be
deemed to be covenants, stipulations, promises, agreements and obligations of the Agency and
not of any member, director, officer, employee or agent of the Agency in his individual capacity,
and no recourse shall be had for the payment of any of the Secured Obligations or for any claim
based thereon or hereunder against any member, director, officer, employee or agent of the
Agency or any natural person executing this Agreement. No covenant herein contained shall be
deemed to constitute a debt of the State of New York or of The City of New York and neither the
State of New York nor The City of New York shall be liable on any covenant herein contained,
nor shall the obligations secured by this Agreement be payable out of any funds of the Agency,
other than those pledged therefor.
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26. Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed shall be deemed to be an original, and all such counterparts
shall together constitute but one and the same instrument.

27. Continuing_ Assignment, Pledge and Security Interest. This Agreement shall
create a continuing assignment, pledge and security interest in the Collateral and shall remain in
full force and effect for the benefit of the Secured Party until the satisfaction in full of the
Secured Obligations. Except as set fourth in Section 29, upon the payment in full of the Secured
Obligations and all other amounts owing to the Secured Party under the Security Documents, the
Security Interest granted hereby shall terminate and all rights to the Collateral shall revert to each
Debtor as the case may be. In connection with such termination, the Secured Party shall execute
such instruments of release prepared by each Debtor as such Debtor shall reasonably request at
the Lessee's sole cost and expense.

28. Security Only. This Agreement is granted for security purposes only.
Accordingly, the Secured Party shall not enforce its rights with respect to the Collateral other
than during an Event of Default.

29. Payments Set Aside. To the extent that either Debtor or any other Person on
behalf of such Debtor makes a payment or payments to the Secured Party, or the Secured Party
enforces its security interests or exercises its rights of setoff, and such payment or payments or
the proceeds of such enforcement or setoff or any part thereof are subsequently invalidated,
declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or
any other party under any bankruptcy law, state or Federal law, common law or equitable cause,
then, to the extent of such recovery, the Secured Obligations, or any part thereof originally
intended to be satisfied, and this Agreement and all liens, rights and remedies therefor, shall be
revived and continued in full force and effect as if such payment had not been made or such
enforcement or setoff had not occurred.

30. ,Further Assurances. The Debtors shall, at the Lessee's sole cost and without
expense to the Secured Party or the Agency, do, execute, acknowledge and deliver all and every
further acts, deeds, conveyances, assignments, notices of assignment, transfers and assurances as
the Secured Party shall, from time to time, reasonably require for better assuring, conveying,
assigning, transferring and confirming unto the Secured Party the property hereby conveyed, or
assigned or intended now or hereafter so to be, or that the Lessee may be or hereafter become
bound to convey or assign to the Secured Party, or for carrying out the intention or facilitating
the performance of the terms of this Agreement, or for filing, registering or recording this
Agreement.

31. Limitation of Liability of Secured Party. Notwithstanding anything to the
contrary contained herein or in any of the other Security Documents, this Agreement has been
executed by The Bank of New York not in its individual capacity but solely as the Secured Party
in its capacity as Trustee under the Indenture and, except in the case of its negligence or willful
misconduct, The Bank of New York in its individual capacity shall have no liability for the
representations, warranties, covenants, agreements or other obligations of the Secured Party
hereunder or in any certificates, notices or agreements delivered pursuant hereto. For all
purposes of this Agreement, in the performance of its duties or obligations hereunder, the
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Secured Party shall be subject to, and entitled to the benefits of, the terms and provisions of
Article IX of the Indenture.

32. Conflict with Indenture. Notwithstanding anything to the contrary contained
herein or in any of the other Financing Documents, all rights, duties, obligations and indemnities
of the Secured Party hereunder (including the standard of care pursuant to which it acts) shall be
governed by the provisions of the Indenture, including the exercise of any and all remedies
hereunder. In the event of a conflict between this Agreement and the Indenture, the provisions of
the Indenture shall control.

33. Agency Joinder. The Secured Party acknowledges and agrees that the Agency is
joined as a party to this instrument solely for the purpose of conveying its right, title, interest and
estate in and to the Collateral to the lien, encumbrance and effect of this Agreement, as security
for the Secured Obligations, but the Agency shall not be responsible for paying any sums of
money or taking any affirmative actions whatsoever under or pursuant to the terms of this
Agreement to perform any covenants or obligations hereunder or to comply with any conditions
or requirements hereunder. No provision, covenant or agreement contained in this Agreement or
any obligations herein imposed upon the Agency or the breach thereof, shall constitute or give
rise to or impose upon the Agency a pecuniary liability or a charge upon its general credit, and
no money judgment shall ever be sought or obtained by the Secured Party against the Agency for
any liabilities or obligations under this Agreement. The Secured Party also agrees with the
Agency that prior to exercising any rights or remedies against the Collateral hereunder, the
Secured Party shall give written notice to the Agency specifying the nature of any breach or
default hereunder, and permit the Agency to cure such breach or default within the period
permitted for the Lessee.

34. Lessee Directs Agency to Sign. The Lessee directs the Agency to execute and
deliver this Agreement to the Secured Party, and further agrees to indemnify the Agency (and its
members, officers, directors, agents, servants and employees) in connection with the execution,
delivery, recording, filing, performing and enforcing of this Agreement in accordance with the
provisions of Section 6.2 of the IDA Lease Agreement which provisions are incorporated by
reference herein.

35. No Provision Inconsistent with PA Lease or Consent Agreement. No term or
provision of, or any rights created hereunder, shall require or result in the Lessee being in breach
of the PA Lease or the IDA, the Trustee or the Lessee being in breach of the Consent Agreement,
and any term or condition of the Equipment Security Agreement that is contrary to or is
inconsistent or conflicts with the PA Lease and/or the Consent Agreement shall be and shall be
deemed to be for all purposes null, void and of no force or effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first written above.

AMERICAN AIRLINES

Name: Leslie M. Benners
Title: Managing Director

Corporate Finance and Banking

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Name: Carolyn A. Edwards
Title: Deputy Executive Director

THE BANK OF NEW YORK, a Newyork
bankingAorooration, as Sp=ed Party ereu

By:
Gardner

Title:
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Execution Copy

n"9101 .

DEFINITIONS

Accounts or Subaccounts shall mean those accounts or subaccounts established pursuant
to Section 5.01 of the Indenture and any accounts or subaccounts established pursuant to any
Series Supplemental Indenture.

Act or Sales and Use Tax Act shall mean, collectively, the New York State Industrial
Development Agency Act (constituting Title I of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York), in effect on the effective date of the IDA
Lease Agreement, and Chapter 1082 of the 1974 Laws of New York, as amended through the
date of the IDA Lease Agreement.

Act of Bankruptcy shall mean the commencement of a bankruptcy or similar proceeding
by or against the Lessee or the Guarantor, including, but not limited to, the following: the
making of a general assignment for the benefit of creditors, the commencing of a voluntary case
under the Bankruptcy Code or the filing of a petition thereunder, petitioning or applying to any
tribunal for the appointment of a receiver, or any trustee for the Lessee or the Guarantor or a
substantial part of the assets of the Lessee or the Guarantor, commencing any proceeding under
any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law
or statute of any jurisdiction, whether now or hereafter in effect, or the appointment of a receiver
or any trustee for the Lessee or the Guarantor or any substantial part of any of the properties of
the Lessee or the Guarantor.

Additional Bonds shall mean all Series of Bonds that are issued by the Agency
subsequent to the issuance of the Series 2002 Bonds, in accordance with the terms and conditions
of Section 6.2 of the Consent Agreement, pursuant to the IDA Lease Agreement and the
Indenture to finance Project Costs.

Affiliate shall mean any Person under common control with the Lessee. "Control'
(including the related term "under common control with") of a Person shall exist only when the
following criteria are met: (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise; and (ii) the ownership, either directly or
indirectly, of more than 50% of the voting stock or other equity or ownership interest of such
Person.

Agenc shall mean the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State, duly organized and existing under the laws of the State, and any body, board,
authority, agency or other governmental agency or instrumentality which shall hereafter succeed
to the powers, duties, obligations and functions thereof.
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Agency's Reserved Rights shall mean, collectively,

(i) the right of the Agency in its own behalf to receive all Opinions of
Counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to the Agency
under the IDA Lease Agreement;

(ii) the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the IDA Lease Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Lessee to complete the Project;

(iv) the right of the Agency to enforce or otherwise exercise in its own behalf all
agreements of the Lessee with respect to ensuring that the Facility shall always constitute
a qualified "project" as defined in and as contemplated by the Act;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under Sections 2.5, 12, 4.3, 4.4, 4.5, 4.6, 6.1, 6.2, 6.3, 6.6, 6.7(b)(3), 6.9, 6.11,
6.12, 6.13, 6.14, 6.15, 6.17, 7.7, 8.1, 8.1A, 9.3, 9.10, 9.13, 9.17 and 9.19 of the IDA
Lease Agreement; and

(vi) the right of the Agency in its own behalf to declare an Event of Default under
Section 7.1 of the IDA Lease Agreement or with respect to any of the Agency's Reserved
Rights subject to the limitations contained therein.

Airport shall mean John F. Kennedy International Airport in Queens, New York.

Alternate Credit Facility shall mean an irrevocable letter of credit, a municipal bond
insurance policy, a standby bond purchase agreement, a surety bond, a line or lines of credit,
guaranty or other similar agreement or agreements or any other agreement or agreements used to
provide liquidity and/or credit support for a Series of Bonds, containing administrative
provisions reasonably satisfactory to the Trustee or the provider of any policy of municipal bond
insurance then insuring such Series of Bonds and issued and delivered to the Trustee in
accordance with the Indenture.

American Guaranty or Lessee Guaranty shall mean the guaranty dated as of July 1, 2002
from the Lessee to the Trustee.

AMR shall mean AMR Corporation, the parent corporation of the Lessee and a
corporation organized and existing under the laws of the state of Delaware, and its successors
and assigns.

AMR Guaranty shall mean the guaranty dated as of July 1, 2002 from AMR to the
Trustee.

R
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Applicablecable as used with respect to a Series of Bonds shall mean (i) with respect to any
Bond Purchase Fund, Construction Account, Capitalized Interest Account, Lessee Payments
Account, Principal Account, Interest Account, Redemption Account, Sinking Fund Installment
Account, Credit Facility Account or an Account held within the Debt Service Reserve Fund, the
Fund or Account so designated and established by the Applicable Series Supplemental Indenture
authorizing such Series of Bonds, (ii) with respect to any Debt Service Reserve Account
Requirement, the Debt Service Reserve Account Requirement established in connection with
such Series of Bonds by the Indenture, (iii) with respect to any Series Supplemental Indenture,
the Series Supplemental Indenture relating to such Series of Bonds authorized thereby, (iv) with
respect to a Credit Facility Issuer, the respective Credit Facility Issuer, if any, providing a Credit
Facility with respect to such Series of Bonds (v) with respect to a Credit Facility, the Credit
Facility, if any, securing such Series of Bonds, (vi) with respect to a Bond Resolution, the Bond
Resolution of the Agency authorizing the issuance of such Series of Bonds, (vii) with respect to a
Tax Certificate, the particular Tax Certificate executed with respect to such Series of Bonds,
(viii) with respect to the Purchase Price for such Series of Bonds, the Purchase Price specified in
the Applicable Series Supplemental Indenture, and (ix) with respect to any IDA Lease
Amendment, the IDA Lease Amendment entered into with respect to such Series of Bonds.

Approved Successor Lessee shall have the same meaning as defined in Section 92.

ATL or Agreement Towards Entering Into a Lease shall mean the Agreement Towards
Entering Into a Lease dated as of July 31, 2002, between the City and the Lessee.

Authorized Denominations shall mean: (i) $100,000 and any integral multiple of $5,000
in excess thereof during any Long-Term Interest Rate Period when the Series 2002 Bonds shall
be rated less than Baa3 by Moody's and BBB- by S&P (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002 Bonds shall be rated at
least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of $5,000
in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or Bond
Interest Term Rate Period.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman, Vice
Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary, Executive Director or
Deputy Executive Director of the Agency, or any officer or employee of the Agency authorized
to perform specific acts or to discharge specific duties, (ii) in the case of the Lessee, its President,
Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing Director
or any other person designated by the Lessee to act on behalf of the Lessee by a written
certificate, containing a specimen signature of such person, which is duly executed on behalf of
the Lessee and delivered to the other Notice Parties, and (iii) in the case of the Guarantor, its
President, Treasurer, Executive Vice President, Senior Vice President, Vice President, Managing
Director or any other person designated by the Guarantor to act on behalf of the Guarantor by a
written certificate, containing a specimen signature of such person, which is duly executed on
behalf of the Guarantor and delivered to the other Notice Parties.

Bank Bonds with respect to a Series of Bonds shall have the meaning specified in the
Applicable Series Supplemental Indenture.

3
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Bankruptcy Code shall mean the Bankruptcy Reform Act of 1978, as amended (Title 11
of the United States Code, as amended).

Bankruptcy Counsel shall mean any counsel nationally recognized in bankruptcy matters
which is independent of the Lessee and the Agency and which is reasonably acceptable to the
Trustee.

Basic Lease shall mean the Agreement of Lease, dated April 17, 1947, as the same may
now have been or may hereafter be amended, supplemented or extended, between the City and
the Port Authority or any agreement in replacement or substitution thereof providing for the
letting of the Airport or the Premises by the City to the Port Authority.

Bond Counsel shall mean Winston & Strawn or any other nationally recognized attorney
or firm of attorneys experienced in matters relating to municipal bond law and the tax exemption
of interest on bonds of states and their political subdivisions, as selected by the Agency.

Bond Fund shall mean the Bond Fund established by Section 5.01 of the Indenture.

Bond Purchase Fund shall mean, with respect to a Series of Bonds, mean any Bond
Purchase Fund created and held by the Tender Agent with respect to the tender and remarketing
of such Series of Bonds.

Bond Registrartrar shall mean the Trustee acting as registrar as provided in Section 3.10 of
the Indenture.

Bond Resolution with respect to a Series of Bonds shall mean the resolution or
resolutions of the Agency authorizing such Series of Bonds.

Bondholder Holder of the Bonds Holder or holder shall mean any Person who shall be
the registered owner of any Bond or Bonds.

Bonds shall mean, collectively, the Series 2002 Bonds and Additional Bonds of the
Agency authorized and issued pursuant to the Master Indenture and any Series Supplemental
Indenture.

Book-Entry Bond shall mean a Bond authorized to be issued to, and issued to and
registered in the name of, a Depository for one or more participants in such Depository.

Business Day shall mean any day which is not a Saturday, a Sunday or a legal holiday in
the State or a day on which banking institutions chartered by the State or the United States of
America are legally authorized to close in The City of New York; provided that, with respect to
Bonds of a Series secured by a Credit Facility, such term means any day which is not a Saturday,
Sunday or legal holiday in the State or a day on which the New York Stock Exchange, banking
institutions chartered by the State or the United States of America, or the principal office of
Credit Facility Provider, if any, for such Bonds is legally authorized to close.
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Capitalized Interest Account shall mean any special trust account of the Project Fund so
designated, established pursuant to Section 5.01 of the . Indenture.

City shall mean The City of New York.

City-American Lease shall mean the lease agreement, if any, between the City and the
Lessee entered into pursuant to the ATL.

Code shall mean the Internal Revenue Code of 1986, as amended, and the temporary,
proposed or final regulations promulgated thereunder.

Commencement of City-American Lease Term shall mean the date following the day
after the expiration, but not the earlier termination, of the Lessee's interest under the PA Lease.

Company Sublease shall mean the Company Sublease Agreement of even date herewith
between the Lessee and the Agency, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith and with the Indenture.

Consent A erg ement shall mean the Consent to Subleases and Leasehold Mortgage
Agreement, dated as of July 31, 2002, by and among the Lessee, the Agency, AMR, the Trustee
and the Port Authority, as the same may be amended and supplemented from time to time
pursuant to its terms.

Consent Protections shall mean the Mortgage and Consent Protections as defined in the
FWV

Construction Account shall mean any special trust account of the Project Fund so
designated and established pursuant to Section 5.01 of the Indenture.

Controlled Entity shall mean any Person, more than 50% of the voting stock or equity
interest of which is owned by any obligor under any of the Security Documents (other than the
Agency) or by another Controlled Entity of any such obligor.

Costs of Issuance shall mean (i) all reasonable costs incurred in connection with the
issuance of a Series of Bonds including, but not limited to, legal, financial, consulting and
accounting fees and expenses, financing charges (including underwriting fees and discounts),
printing and engraving costs, the fees and expenses of Bond Counsel, the fees and expenses of
rating agencies, expenses incurred in the preparation of the Security Documents, the financing
statements, any disclosure document and any other documents necessary for the issuance of a
Series of Bonds and (ii) any other cost incurred in connection with the issuance of a Series of
Bonds that constitutes an "issuance cost" within the meaning of section 147(g) of the Code.

Credit Facility shall mean (i) an irrevocable letter of credit, surety bond, loan agreement,
standby bond purchase agreement, line of credit, municipal bond insurance policy or other
agreement or arrangement used to provide liquidity and/or credit support for a Series of Bonds,
containing administrative provisions reasonably satisfactory to the Trustee or the provider of any
policy of municipal bond insurance then insuring such Series of Bonds and issued and delivered
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to the Trustee in accordance with the Applicable Series Supplemental Indenture and (ii) any
Alternate Credit Facility. The Guaranty is not a Credit Facility

Credit Facility Agreement shall mean any agreement to provide credit support or liquidity
with respect to a Series of Bonds between the Credit Facility Provider and the Lessee.

Credit Facility Provider shall mean the issuer of any Credit Facility or Alternate Credit
Facility and any successors thereto.

Credit Facility Provider Certificate of Assumptionion shall have the same meaning as set
forth in the Consent Agreement.

Debt Service Reserve Fund shall mean the Debt Service Reserve Fund established by
Section 5.01 of the Indenture.

Debt Service Reserve Account Requirement shall mean, with respect to each Series of
Bonds, the amount, if any, required by any Series Supplemental Indenture authorizing the
issuance of such Series of Bonds, to be deposited and maintained in the Account within the Debt
Service Reserve Fund established with respect to such Series of Bonds.

Depository shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State, or its nominee, or any other person,
firm, association or corporation designated in the Supplemental Indenture authorizing a Series of
Bonds to serve as securities depository for the Bonds of such Series.

Determination of Taxability shall mean with respect to any Series of Tax-Exempt Bonds
(a) the issuance of a published or private ruling or a technical advice memorandum by the
Internal Revenue Service in which the Lessee has participated or has been given the opportunity
to participate, and which ruling or memorandum the Lessee, in its discretion, does not contest or
from which no further right of judicial review or appeal exists, (b) a final determination from
which no further right of appeal exists of any court of competent jurisdiction in the United States
in a proceeding in which the Lessee has participated or has been a party, or has been given the
opportunity to participate or be a party or (c) the delivery to the Agency and the Lessee of a
written opinion of Bond Counsel, in any of the foregoing cases, to the effect that, as a result of a
failure by the Lessee to observe any covenant or agreement of the Lessee in the IDA Lease
Agreement or any Applicable Tax Certificate or the inaccuracy of any Lessee representation or
warranty therein, the interest payable on the Bonds of such Series is includable in the gross
income of the holders thereof for federal income tax purposes, other than a Person who is a
"substantial user" or a "related person" of such substantial user within the meaning of the Code;
provided, however, that no such Determination of Taxability described in (a) or (b) shall be
considered to exist unless (i) the registered or beneficial owner or former registered or beneficial
owner of such Series of Bonds involved in such proceeding or action (A) gives the Lessee and
the Trustee prompt notice of the commencement thereof and (B) (if the Lessee agrees to pay all
expenses in connection therewith) offers the Lessee the opportunity to control unconditionally
the defense thereof and (ii) either (A) the Lessee does not agree within 30 days of receipt of such
offer to pay such expenses and liabilities and to control such defense or (B) the Lessee shall
exhaust or choose not to exhaust all available proceedings for the contest, review, appeal or
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rehearing of such decree, judgment or action which the Lessee determines to be appropriate, and
no such Determination of Taxability described in (c) above shall be considered to exist if the
Lessee gives the Agency prompt written notice of its intent to obtain (at the Lessee's expense) a
second opinion and within 60 days of the receipt of the opinion described in (c) delivers to the
Agency an opinion of a nationally recognized attorney or firm of attorneys, reasonably
acceptable to the Agency and experienced in matters relating to municipal bond law and the tax
exemption of interest on bond of states and their political subdivisions, to the effect that the
failure to observe the covenant or agreement or the inaccuracy of the representation or warranty
identified in the opinion described in (c) does not adversely affect the exclusion of interest on the
Bonds of such Series from gross income, for federal income tax purposes, of the holders (and
agrees to take the action or actions, if any, required of the Lessee in the second opinion);
provided, further, no Determination of Taxability described above will result from the inclusion
of interest on any Bond in the computation of minimum or indirect taxes.

Eligible Affiliate shall mean any Person controlled by the Lessee. "Control" (including
the related term "controlled by") of a Person will exist only when the following criteria are met:
(i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise; and (ii) the ownership, either directly or indirectly, of more than 50% of
the voting stock or other equity or ownership interest of such Person.

Eligible Personalt shall mean machinery, equipment, furniture, fixtures, apparatus and
other items of tangible personal property, the acquisition of which is characterized (whether or
not so characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board, as a capital expenditure, to be used by the Lessee, the Affiliates,
and the Eligible Affiliates at the Leased Facilities for the Project but excluding rolling stock,
ordinary office supplies such as pencils, paper clips and paper and decorative items such as fine
art, plants and objets d'art.

Equipment Security Agreement shall mean the Equipment Security Agreement dated as
of July 1, 2002 with respect to the Bonds among the Lessee, the Agency and the Trustee.

Event of Default with respect to any default under the IDA Lease Agreement, shall have
the meaning specified in Section 7.1 of the IDA Lease Agreement and with respect to any default
under the Indenture, shall have the meaning specified in Section 8.01 of the indenture.

Facility shall mean, collectively, the Leased Facilities and the Facility Equipment.

Facility Equipment shall mean such items of machinery, equipment, furniture, fixtures,
furnishings, apparatus and other items of tangible personal property the acquisition of which is
financed from Bond proceeds and/or undertaken by use of the Sales Tax Letter or the
Preliminary Sales Tax Letter and the acquisition of which is characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a capital expenditure, to be used at the Premises [or in
connection with the Premises] by the Lessee, the Affiliates, and the Eligible Affiliates, but
excluding rolling stock, ordinary office supplies such as pencils, paper clips and paper and
decorative items such as fine art, plants and other objets d'art. Facility Equipment includes all
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property substituted for or replacing items of Facility Equipment in accordance with the
provisions of Sections 5.1 and 8.1 of the IDA Lease Agreement, and excludes all items of
Facility Equipment so substituted for or replaced.

Facility Improvement Materials shall mean construction materials, building materials,
building supplies, and other tangible personal property which are used, depleted or consumed by
the Lessee exclusively for the Project.

Facility Provider shall mean the issuer of a Credit Facility or a Reserve Fund Facility
delivered to the Trustee pursuant to the Indenture or any Series Supplemental Indenture.

Favorable Opinion of Bond Counsel shall mean an opinion of Bond Counsel, addressed
to the Agency, the Credit Facility Provider, if any, the Lessee and the Trustee to the effect that
the action proposed to be taken is authorized or permitted by the laws of the State of New York
and the Indenture and, if taken with respect to Tax-Exempt Bonds, will not adversely affect any
exclusion from gross income for federal income tax purposes of interest on the Bonds.

Financed Property shall mean those items of Project Costs, Facility Equipment, Leased
Personalty, Tenant Improvements and Facility Improvement Materials financed in whole or in
part with the proceeds of the Bonds.

Findings Assessment shall have the same meaning as defined in Section 1.4(b) of the
IDA Lease Agreement.

Fiscal Year of the Lessee shall mean a year of 365 or 366 days, as the case may be,
commencing on January 1 and ending on December 31, or such other year of similar length as to
which the Lessee shall have given prior written notice thereof to the Agency and the Trustee at
least ninety (90) days prior to the commencement thereof.

Foreclosure Payment Account shall mean any special trust account of the Mortgage
Reserve Fund so designated established pursuant to, by Section 5.01 of the Indenture.

Foreclosure Payment Account Requirement shall mean $18,600,000.

Funds shall mean those Funds established pursuant to Section 5.01 of the Indenture and
any Funds established pursuant to any Series Supplemental Indenture.

Gap Differential shall have the same meaning as set forth in the Company Sublease.

General Airport Agreement shall have the same meaning as set forth in the PA Lease or
any successor or replacement agreement or agreement covering the payment of flight fees,
fueling fees and other matters described therein.

Government Obligationsions shall mean (a) direct and general obligations of, or obligations
unconditionally guaranteed by, the United States of America, (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of
America, the payment of which is unconditionally guaranteed as a full faith and credit obligation
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of the United States of America for the timely payment thereof, (c) municipal obligations the
payment of principal (either to the maturity thereof or an earlier stated redemption date),
redemption price, if any and interest on which is irrevocably secured by obligations described in
clauses (a) or (b) above which have been deposited in an escrow arrangement which is
irrevocably pledged to the credit of such municipal obligations and which municipal obligations
are rated at the time of acquisition or purchase in the highest rating category by Moody's and
S&P or (d) securities or receipts evidencing ownership interests in obligations or specified
portions (such as principal or interest) of obligations described in clauses (a), (b) or (c) above,
the full and timely payment of which securities, receipts or portions of obligations is
unconditionally guaranteed as a full faith and credit obligation of the United States.

Guarantor shall mean each of the Lessee and AMR. and their respective successors and
assigns under the Guaranty.

Guaranty shall mean collectively the Lessee Guaranty and the AMR Guaranty

IDA Equipment shall have the same meaning as set forth in Section 3.6 of the IDA Lease
Agreement.

IDA Lease Agreement shall mean the IDA Lease Agreement dated as of July 1, 2002
between the Agency and the Lessee, as amended by any and all IDA Lease Amendments thereto
hereafter made in conformity herewith and with the Indenture.

IDA Lease Amendment shall mean any amendment to the IDA Lease Agreement entered
into by and between the Lessee and the Agency pursuant to the IDA Lease Agreement and the
Indenture in conjunction with the issuance of a Series of Additional Bonds or otherwise.

Indenture shall mean the Master Indenture together with any amendment or supplement
thereto including any Series Supplemental Indentures.

Interest Account shall mean any special trust account of the Bond Fund so designated,
established pursuant to Section 5.01 of the Indenture.

Interest Payment Date shall mean, with respect to a Series of Bonds, the Interest Payment
Date specified in the Applicable Series Supplemental Indenture.

Interest Rate Period shall mean, with respect to a Series of Bonds, each of the respective
periods during which such Series of Bonds shall bear interest at a Daily Interest Rate, Weekly
Interest Rate, Long-Term Interest Rate or Bond Interest Term Rate.

Lease Payments Fund shall mean the Lease Payments Fund established by Section 5.01
of the Indenture.

Leased Facilities shall mean those certain facilities, structures, buildings, fixtures and
improvements exclusive of Facility Equipment as shall constitute a new air passenger terminal
together with related arrival and departure access ramps, parking facilities to be located on the
Project Premises and a passenger tunnel connecting Concourse C to the main terminal to be
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located at the Project Premises in the vicinity of Terminals 8 and 9 at John F. Kennedy
International Airport in Queens County, New York such Project Premises as described in the
Description of Leased Facilities in Exhibit B to the IDA Lease Agreement, together with any
extensions, substitutions, repairs or additions thereto. The Leased Facilities do not include the
land underlying the Facility.

Leased Personalty shall mean one or more items of tangible personal property, in which
the Agency acquires a leasehold interest under a Qualified Personalty Lease in accordance with
Section 2.1 of the IDA Lease Agreement, to be used exclusively for the Project by the Lessee,
the Affiliates, and the Eligible Affiliates. Leased Personalty shall not include rolling stock.
Notwithstanding the foregoing definition, Facility Equipment, Facility Improvement Materials,
and Eligible Personalty incorporated into or installed at the Leased Facilities in accordance with
the PA Lease does not constitute Leased Personalty by virtue of the provisions of the PA Lease.

Leasehold Mortgage shall mean the Leasehold Mortgage and Security Agreement to be
granted by the Lessee to the Leasehold Mortgagee, as contemplated by the Indenture and the
IDA Lease Agreement, and shall include any and all amendments thereof and supplements
thereto made in conformity therewith and herewith. All references to the Leasehold Mortgage
shall be qualified by the fact that the Leasehold Mortgage will not be effective, the lien created
by the Leasehold Mortgage will not attach, the Leasehold Mortgagee will not have the rights
under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated, executed, delivered
or recorded and the Reletting Rights shall not be exercisable until the Reletting Rights Effective
Date.

Leasehold Mortgagee shall mean The Bank of New York and its successors and assigns
under the Leasehold Mortgage.

Legal Requirements shall have the same meaning as defined in Section 4.6 of the IDA
Lease Agreement.

Lessee shall mean American Airlines, Inc., a corporation organized and existing under
and by virtue of the laws of the State of Delaware and authorized to do business in the State of
New York and its permitted successors and assigns pursuant to Section 6.1 or 9.3 of the IDA
Lease Agreement (including any surviving, resulting or transferee corporation as provided in
Section 6.1 of the IDA Lease Agreement).

Lessee's Property shall have the same meaning as defined in Section 4.1(c) of the IDA
Lease Agreement.

Loss Event shall have the meaning set forth for such term in Section 5.1 of the IDA Lease
Agreement.

Maintenance Contracts shall mean contracts entered into by the Lessee as agent for the
Agency for the maintenance, service or repair of Eligible Personalty or Leased Personalty used at
the Leased Facilities by the Lessee, the Affiliates, and the Eligible Affiliates, exclusively for the
Project, solely to the extent such contracts encompass Qualified Maintenance.
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Major Release shall mean any release of any part of the Leased Facilities which does not
constitute a Minor Release.

Master Indenture shall mean the Master Indenture of Trust dated as of July 1, 2002 by
and between the Agency and the Trustee.

Minor Release shall mean a release of part of the Leased Facilities with respect to which
(together with the parts of the Leased Facilities previously released) the Lessee certifies will not
have a material adverse effect on the use of the remaining Leased Facilities as a passenger
terminal facility comparable to the passenger terminal facility on the Leased Facilities
immediately prior to such release.

Moody's shall mean Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and its and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Agency by notice to the Lessee and the Trustee.

Mortgaged Premises shall have the meaning set forth for such term in Section 92.

Mortgage Recording Tax shall mean the tax imposed under Article II of the New York
State Tax Law, as the same may be amended from time to time.

Mortgage Reserve Fund shall mean the Mortgage Reserve Fund established pursuant to
Section 5.01 of the indenture.

Multi-Modal Interest Rate Bonds shall mean Bonds the interest on which is subject to
adjustment at a Variable Interest Rate or a Long-Term Interest Rate.

Net Proceeds shall mean, with respect to a particular Series of Bonds, the "net proceeds"
of such Bonds, as such term is used in Section 142(a) of the Code and applicable Treasury
Regulations.

New Basic Lease shall mean a lease entered into by the City or its designee for the
Airport commencing upon the date on which the Port Authority surrenders possession of the
Airport to the City following the expiration or earlier termination of the Basic Lease (inclusive of
any renewal or extension including any permitted holdover thereof). In the event a New Basic
Lease is executed and delivered, all references in the IDA Lease Agreement and the other
Security Documents to the Basic Lease Agreement shall be deemed to mean and refer to such
New Basic Lease.

New Lease Effective Date shall mean the date on which the Port Authority surrenders
possession of the Airport to the City following the expiration or earlier termination of the Basic
Lease (inclusive of any renewal or extension including any permitted holdover thereof).

New Premises Lease shall mean either (i) a lease or leases entered into by the City or its
designee with the Lessee for the Facility (and which is hereby deemed to include the City-
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American Lease) commencing upon the date on which the Port Authority surrenders possession
of the Airport to the City following the expiration or earlier termination of the Basic Lease
(inclusive of any renewal or extension including any permitted holdover thereof), or (ii) a lease
or leases entered into by the lessee under the New Basic Lease and the Lessee for the Facility
commencing upon the date on which the Port Authority surrenders possession of the Airport to
the City following the expiration or earlier termination of the Basic Lease (inclusive of any
renewal or extension including any permitted holdover thereof). In the event a New Premises
Lease is executed and delivered, all references in the IDA Lease Agreement, any Supplemental
Lease Agreement and the other Security Documents to the PA Lease shall be deemed to mean
and refer to such New Premises Lease, as the case may be. In the further event the Port
Authority is the lessor under the New Premises Lease and the lessee under the New Basic Lease,
the conditions set forth in clause (z) above shall be deemed satisfied if the Port Authority ratifies
and confirms its consent to the IDA Lease Agreement.

Nongualifred Cost shall mean the Project Costs paid pursuant to Article V of the
Indenture which are not Qualified Costs.

Notice Parties shall mean the Agency, the Lessee, the Trustee, each Paying Agent, each
Remarketing Agent, each Tender Agent and each Credit Facility Provider, if any.

Opinion of Counsel shall mean a written opinion of counsel, who may (except as
otherwise expressly provided in the IDA Lease Agreement or any other Security Document) be
counsel for the Lessee, the Guarantor, any Credit Facility Provider or the Agency and who shall
be reasonably acceptable to the Trustee.

Outstanding when used with reference to a Bond or Series of Bonds, as of any particular
date or Series, shall mean all Bonds which have been issued, executed, authenticated and
delivered under the Indenture, except:

(i) Bonds canceled by the Trustee because of payment or redemption prior to maturity or
surrendered to the Trustee under the Indenture for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or redemption of which, in
accordance with Section 10.01 of the Indenture, there has been separately set aside and held in
any Redemption Account of the Bond Fund either:

(A) moneys, and/or

(B) non-callable Government Obligations in such principal amounts, of such
maturities, bearing such interest and otherwise having such terms and qualifications as
shall be necessary to provide moneys,

in an amount sufficient to effect payment of the principal or Applicable Redemption Price of
such Bond or Bonds (or portion thereof), together with accrued 'interest on such Bond or Bonds
to the payment or redemption date, which payment or redemption date will be specified in
irrevocable instructions given to the Trustee to apply such moneys and/or Government
Obligations to such payment on the date so specified, provided, that, if such Bond or Bonds (or
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portion thereof) is to be redeemed, notice of such redemption must have been given as provided
in the Indenture or provision satisfactory to the Trustee must have been made for the giving of
such notice; and

(iii) Bonds paid pursuant to Section 3.07 of the Indenture and Bonds in exchange for or in
lieu of which other Bonds shall have been authenticated and delivered under Article III of the
Indenture,

provided, however, that in determining whether the Holders of the requisite principal
amount of Bonds Outstanding have given any request, demand, authorization, direction, notice,
consent or waiver hereunder, any Bond or Bonds owned by the Lessee or any Affiliate of the
Lessee or the Agency will be disregarded and deemed not to be Outstanding, except that, in
determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which a responsible officer of the
Trustee actually knows to be so owned will be so disregarded. Bonds which have been pledged
in good faith to a Person may be regarded as Outstanding for such purposes if the pledgee
establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such
Bonds and that the pledgee is not the Lessee or any Affiliate or Controlled Entity of the Lessee.

PA Lease shall mean the Agreement of Lease entered into as of August 1, 1976, bearing
Port Authority Agreement number AYB-085 as amended and supplemented, and as further
amended, supplemented, and restated in an Amended and Restated Lease (No. AYB-085R),
dated as of December 22, 2000, between the Port Authority and the Lessee, as the same may now
or hereafter be amended, modified or supplemented from time to time. The term "PA Lease"
shall mean and include the foregoing agreement during any period when the City has become the
lessor under the PA Lease in accordance with the provisions of the RNDA.

Paying Agent shall mean any paying agent for any Series of Bonds appointed pursuant to
the Indenture (and may include the Trustee) and its successor or successors and any other
corporation which may at any time be substituted in its place pursuant to the Indenture.

Permitted Encumbrances shall mean, as of any particular time,

(i) the ATL, the RNDA, the Basic Lease, the PA Lease, the Company Sublease,
the Leasehold Mortgage, the IDA Lease Agreement as amended, the Equipment Security
Agreement, the Indenture as supplemented and amended and any other Security
Documents;

(ii) liens to secure the performance of statutory obligations, surety or appeal
bonds, performance bonds, completion bonds, government contracts or other obligations
of a like nature, including liens in connection with workers' compensation,
unemployment insurance and other types of statutory obligations or to secure the
performance of tenders, bids, leases, contracts and other similar obligations incurred in
the ordinary course of business;

(iii) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default or that are being contested in good faith
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by appropriate proceedings in accordance with Sections 4.3, 4.6, or 6.7(b) of the IDA
Lease Agreement;

(iv) utility, access and other easements and rights of way, restrictions and
exceptions that an Authorized Representative of the Lessee certifies to the Agency and
the Trustee will not materially interfere with or impair the Lessee's use of the Facility as
provided in the IDA Lease Agreement;

(v) such minor defects, irregularities, encumbrances, easements, rights-of-way
(including agreements with any railroad the purpose of which is to service a railroad
siding) and clouds on title as normally exist with respect to property similar in character
to the Facility and as do not, in the Opinion of Counsel, either singly or in the aggregate,
materially impair the property affected thereby for the purpose for which it was acquired
and held by the Agency under the IDA Lease Agreement;

(vi) any mechanic's, workmen's, repairmen's, materiahnen's, contractors',
warehousemen's, carriers', suppliers' or vendors' lien or right in respect thereof if
payment is not yet due and payable (or which, if past due, is being contested in good faith
by appropriate proceedings), all if and to the extent permitted by Section 6.7 of the IDA
Lease Agreement;

(vii) any mortgage, lien, security interest or other encumbrance which exists in
favor of the Trustee or to which the Trustee consents;

(viii) any liens, security interests or other encumbrances created by the City or the
Port Authority resulting from the acts or failure to act of the City or the Port Authority;

(ix) any lien, security interest or other encumbrance on any property or interests
other than the interests of the Agency or the Lessee in the Company Sublease or the
interests of the Agency, the Company or the Trustee in the IDA Lease Agreement or in
amounts payable thereunder; and

(x) subleases of the Facility permitted under Section 9.3 of the IDA Lease
Agreement.

Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Port Authority shall mean The Port Authority of New York and New Jersey, a body
corporate and politic established by Compact between the States of New York and New Jersey
with the consent of the Congress of the United States of America, and its successors and assigns.

Possessory Rights and Remedies shall mean without limitation any possessory rights and
remedies, such as, but not limited to, any rights to appointment of a receiver, any rights of entry,
re-entry, redemption, eviction, possession, regaining or resumption of assigning, letting, re-sub-
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letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning, letting, or re-subletting of the Facility.

Preliminary Sales Tax Letter shall mean (i) the Preliminary Sales Tax Letter of the
Agency dated July 27, 2000, (ii) the First Amended and Restated Preliminary Sales Tax Letter of
the Agency dated, January 1, 2002 and (iii) the Second Amended and Restated Preliminary Sales
Tax Letter of the Agency dated July 1, 2002.

Premises shall have the meaning set forth for such term in the PA Lease.

Premises Redevelopment Work shall mean the Redevelopment Work performed on the
Mortgaged Premises.

Primary Term shall have the same meaning as set forth in Section 3.5 of the IDA Lease
Agreement.

Principal Account shall mean any special trust Account of the Bond Fund so designated
and established pursuant to Section 5.01 of the Indenture.

Prohibited Person shall mean (i) any Person (A) that is in default or in breach, beyond
any applicable grace period, of its obligations under any written agreement with the Agency or
the City, or (B) that directly or indirectly controls, is controlled by, or is under common control
with a Person that is in default or in breach, beyond any applicable grace period, of its
obligations under any written agreement with the Agency or the City, unless, in either case, such
default or breach has been waived in writing by the Agency or the C,4y, as the case may be, and
(ii) any Person (A) that has been convicted in a criminal proceeding for a felony or any crime
involving moral turpitude (other than, with respect to the Lessee or AMR., the felony conviction
of AMR arising out of United States of America v. AMR Corporatiozi, United States District
Court, Southern District of Florida, Miami Division, Case No. 99-00902-CR-HIGHSMITH) or
that is an organized crime figure or is reputed to have substantial business or other affiliations
with an organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is
under common control with a Person that has been convicted in a criminal proceeding for a
felony or any crime involving moral turpitude or that is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime figure.

Project shall mean solely with respect to the Premises Redevelopment Work, the
demolition of Terminals 8 and 9 at John F. Kennedy International Airport in Queens, New York,
the construction, acquisition, installation and equipping of the Facility by the Lessee, and the
acquisition, construction, installation and equipping by the Lessee from time to time at the
Leased Facilities of the Tenant Improvements, the Facility hnprovement Materials, Facility
Equipment, Leased Personalty and Maintenance Contracts, all for use by the Lessee, Affiliates
and Eligible Affiliates solely for the construction, acquisition, installation and equipping of the
Facility.

15

NY:634575.17



Project Costs shall mean

(i) all costs of engineering, architectural, construction and project management
services with respect to the Project, including the cost of test borings, surveys, estimates,
plans and specifications and for supervising construction, as well as for the performance
of all other duties required by or consequent upon the proper construction of, and the
making of alterations, renovations, additions and improvements in connection with, the
completion of the Project;

(ii) all costs paid or incurred for labor, materials, services, supplies, machinery,
equipment and other expenses and to contractors, suppliers, builders and materialmen in
connection with the completion of the Project;

(iii) all costs of contract bonds and of insurance that may be required or necessary
during the period of Project construction;

(iv) all costs paid or incurred in connection with the acquisition of the Leased
Facilities or the Lessee's interest in the Leased Facilities;

(v) the fees and expenses of the Trustee, each Credit Facility Provider, if any,
each remarketing agent, if any, each tender agent, if any, paid during any period of
construction of the Project provided such payments are capable of being characterized
(whether or not so characterized by the Lessee) in accordance with Accounting Standards
of the Financial Accounting Standards Board as capital expenditures;

(vi) the interest on Bonds of a Series (or other indebtedness incurred by the
Lessee for the construction of the Project) for the time specified in the Series
Supplemental Indenture authorizing the issuance of such Series of Bonds;

(vii) all costs which the Lessee shall be required to pay, under the terms of any
contract or contracts, for the completion of the Project, including any amounts required to
reimburse the Lessee for advances made for any item otherwise constituting a Project
Cost or for any other costs incurred and for work done which are properly chargeable to
the Project;

(viii) all fees and charges of the Port Authority which the Lessee is required to
pay under the PA Lease for (a) the review and approval of the plans and specifications
relating to the Project, (b) obtaining the required permits and approvals for the
construction and completion of the Project, (c) inspecting and/or supervising construction
of the Project, and (d) reimbursement of other costs incurred in connection with the
construction of the Project and related facilities;

(ix) subject to the limitations contained in Section 1.5(c) of the IDA Lease
Agreement, expenses for supervision by the officers or employees of the Lessee and
expenses for work done by such officers or employees in connection with the Project;
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(x) all other costs and expenses relating to the completion of the Project or the
issuance of a Series of Bonds including soft costs and costs of the funding any amounts to
be held in any Account of the Debt Service Reserve Fund; and

(ix)	 Costs of Issuance.

Project Fund shall mean the Project Fund established by Section 5.01 of the Indenture.

Project Premises shall mean those certain premises described in the Description of
Project Premises in Exhibit B attached to the IDA Lease Agreement and made a part hereof, and
which on the date of execution and delivery of the IDA Lease Agreement are subject to the
Company Sublease, the PA Lease, the Basic Lease, and all rights or interests therein or
appertaining thereto.

Purchase Date shall mean, with respect to a Series of Bonds, any date on which Bonds of
such Series shall be tendered or deemed tendered for purchase pursuant to any Series
Supplemental Indenture authorizing such Series of Bonds.

Purchase Price shall, with respect to a Series of Bonds, have the meaning as defined in
the Applicable Series Supplemental Indenture.

Qualified Costs shall mean the cost of exempt facilities, including facilities functionally
related and subordinated thereto, as set forth in the Code.

Qualified Financial Institution shall mean a bank or other financial services corporation
or institution, a trust company, a national banking association (including the Trustee or its
affiliates), a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of
law, a federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, a domestic branch or agency of a foreign bank which branch or agency is duly
licensed or authorized to do business under the laws of any state or territory of the United States
of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of any state of the United States of America or a
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York (or an entity which owns a majority equity interest in such a
government bond dealer) (a) in each case whose long term unsecured debt or whose claims
paying ability is rated in either of the three highest Rating Categories (without qualification by
symbols "+11 "-" or a numerical notation) by S&P or Moody's or whose debt is
unconditionally guaranteed by a corporation whose long-term unsecured debt or whose claims
paying ability is rated in one of such categories and (b) in each case whose short-term unsecured
debt paying ability is rated as least A-1 by S&P and P-1 by Moody's, or whose debt is
unconditionally guaranteed by a corporation whose short-term unsecured debt or whose claims-
paying ability is rated in one of such categories.

Qualified Investments shall mean, to the extent permitted by applicable law, the
following:

17
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(i) Government Obligations.

(ii) Commercial paper, rated at least P-1 by Moody's and at least A-1 by S&P,
issued by a corporation or banking institution organized under the laws of the United
States of America or any state thereof.

(iii) Direct and general long-term obligations of any state of the United States of
America to which the full faith and credit of the state is pledged and which are rated in
either of the two highest Rating Categories by Moody's and S&P.

(iv) Direct and general short-term obligations of any state of the United States to
which the full faith and credit of the state is pledged and which are rated in the highest.
Rating Category by Moody's and S&P.

(v) Interest bearing demand or time deposits with or certificates of deposit issued
by a national banking association or a state bank or trust company which is a member of
the Federal Deposit Insurance Corporation ("FDIC") which are (a) continuously and fully
insured by the FDIC, or (b) with a bank which has outstanding debt, or which is a
subsidiary of a holding company which has outstanding debt, rated in either of the two
highest Rating Categories by Moody's and S&P or (c) continuously and fully secured by
obligations of the type described in (i) and (ii) above which have a market value at all
times at least equal to the principal amount of the deposit and which are held by the
Trustee or its agent or, in the case of uncertificated securities, are registered in the name
of the Trustee as pledgee.

(vi) Money market funds registered under the Investment Company Act of 1940,
whose shares are registered under the Securities Act of 1933, and, if rated by S&P, rated
"AAAm-G," "AAAm," or "AAm" and, if rated by Moody's, rated "Aaa," "Aal," or
"Aa2," including funds for which the Trustee, its affiliates or subsidiaries provide
investment advisory or other management services.

(vii) Any repurchase agreement with any bank or trust company organized under
the laws of any state of the United States or any national banking association (including
the Trustee or its affiliates) or government bond dealer reporting to, trading with, and
recognized as a primary dealer by the Federal Reserve Bank of New York, which
agreement is secured by Governmental Obligations.

(viii) Investment agreements for the investment of moneys held by the Trustee
pursuant to the Indenture with a Qualified Financial Institution.

(ix) Asset backed securities rated Aaa by Moody's or AAA by S&P.

(x) Corporate medium term notes having a long term rating of A2 or above from
Moody's or A or above from S&P or having a short term rating of A-1 or above from
Moody's or P-1 and above from S&P.
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(xi) Any other investment permitted by law and approved in writing by each
provider of a Credit Facility, so long as the related Credit Facility is then in effect.

Qualified Maintenance shall mean, with respect to any item of Eligible Personalty or
Leased Personalty, the acquisition or leasing of which would be characterized (whether or not so
characterized by the Lessee) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a "capital expenditure", the replacement of parts (other than
parts that contain materials or substances that are consumed in the operation of such property
(e.g., a toner cartridge) where such parts must be replaced whenever the substance is consumed)
or the making of repairs, but does not include maintenance of the type constituting janitorial
services.

Qualified Personalty Lease shall mean the IDA Lease Agreement and any lease of one or
more items of Leased Personalty to the Lessee on behalf of and as agent for the Agency, (1)
which lease would be characterized (whether or not so characterized by the Lessee) in
accordance with Accounting Standards of the Financial Accounting Standards Board as a
"capital lease", or (2) pursuant to which an option to purchase the subject property of such lease
is granted thereunder by the lessor.

Rating Agency shall mean S&P if S&P shall be then rating the Bonds and Moody's if
Moody's shall be then rating the Bonds, and such other nationally recognized securities rating
agency, if any, as shall be then rating the Bonds.

Rating Cate go shall mean one of the generic rating categories of the Rating Agencies
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.

Rebate Fund shall mean the Rebate Fund established by Section 5.01 of the Indenture.

Rebate Requirement shall mean, with respect to each Series of Tax-Exempt Bonds, the
amount, if any, required by any Applicable Tax Certificate with respect to such Series, to be
deposited and maintained in the Rebate Fund with respect to such Series.

Record Date shall mean (a) with respect to any Interest Payment Date in respect of any
Daily Interest Rate Period, the last Business Day of each calendar month or, in the case of the
last Interest Payment Date in respect of a Daily Interest Rate Period, the Business Day
immediately preceding such Interest Payment Date, (b) with respect to any Interest Payment
Date in respect of any Weekly Interest Rate Period or any Bond Interest Term Rate Period, the
Business Day immediately preceding such Interest Payment Date, and (c) with respect to any
Interest Payment Date in respect of any Long-Term Interest Rate Period, the 15th day
immediately preceding such Interest Payment Date or, in the event that an Interest Payment Date
shall occur less than 15 days after the first day of a Long-Term Interest Rate Period, such first
day.

Redemption Account shall mean any special trust Account of the Bond Fund so
designated, established pursuant to Section 5.01 of the Indenture.
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Redemption Price shall mean, with respect to any Bond or a portion thereof, the principal
amount thereof to be redeemed in whole or in part, plus the applicable premium, if any, payable
upon redemption thereof pursuant to such Bond or the Indenture.

Redevelopment Work shall have the same meaning as set forth in the PA Lease.

Redevelopment Work Completion Date shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (1) of paragraph (n) of Section 2 of the PA
Lease after substantial completion of the Redevelopment Work as defined in the PA Lease.

Related Security Documents shall mean all Security Documents other than the Indenture.

Release Price shall mean at any time of the calculation thereof the Outstanding principal
amount of the Bonds multiplied by a fraction the numerator of which equals the total revenues
attributable to the proposed Released Property and the denominator of which equals the total
annual revenues attributable to the Leased Facilities prior to the release of such Released
Property.

Released Property shall means the portions of the Leased Facilities which the Lessee, the
Port Authority or, upon the effectiveness of the City-American Lease, the City, have released
from the Leased Facilities.

Reletting Election Notice Service Date shall have the same meaning as set forth in
Section 92.

Reletting Rights shall have the same meaning as set forth in Section 92.

Reletting Rights Effective Date shall have the same meaning as set forth in Section 92.

Remarketing Account shall, with respect to a Series of Bonds, have the meaning given
such term in the Tender Agreement relating to such Series of Bonds.

Remarketing Agent shall mean any Remarketing Agent appointed with respect to any
Series of Bonds.

Remarketing Agreement shall mean any Remarketing Agreement, entered into at any
time between the Lessee and the Remarketing Agent, as the same may be amended or
supplemented from time to time, or any remarketing agreement entered into with a successor
Remarketing Agent.

Reserve Fund Facility shall mean a surety bond, insurance policy, letter of credit or
investment agreement (which investment agreement must be a Qualified Investment) which
constitutes any part of the Debt Service Reserve Account Requirement for a Series of Bonds
authorized to be delivered to the Trustee pursuant to Section 5.07 of the Indenture and/or a surety
bond, insurance policy, letter of credit, or investment agreement (which investment agreement
must be a Qualified Investment) which constitutes any part of the Foreclosure Payment Account
to be delivered to the Trustee pursuant to Section 5.13 of the Indenture.

go]
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RNDA or Recognition, Nondisturbance and Attornment Agreement shall mean the
Recognition, Non-Disturbance and Attornment Agreement dated as of July 31, 2002 between the
City and the Lessee.

RNDA Effective Date shall mean the date that the City has become lessor under the PA
Lease in accordance with the RNDA.

S&P shall mean Standard & Poor's Ratings Services, a Division of The McGraw Hill
Companies, Inc., a corporation organized and existing under the laws of the State, its successors
and its and their assigns, and, if such corporation shall be dissolved or liquidated or shall no
longer performs the functions of a securities rating agency, "S&P" shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Agency by notice to
the Trustee and the Lessee.

Sales and Use Taxes shall mean New York State and local sales and/or compensating use
taxes imposed pursuant to Sections 1105, 1107, 1108, 1109 and 1110 of the New York State Tax
Law, as each of the same maybe amended from time to time (including any successor provisions
to such statutory sections).

Sales Tax Letter shall mean that certain Sales Tax Letter of the Agency dated July 31,
2002.

Sales Tax Savings shall mean all exemptions of Sales and Use Taxes actually realized by
the Lessee pursuant to the IDA Lease Agreement, the Sales Tax Letter and the Preliminary Sales
Tax Letter. The term Sales Tax Savings does not include any exemption from Sales and Use
Taxes realized by the Lessee other than (i) pursuant to the provisions of Article 18-A of the
General Municipal Law or (ii) pursuant to the Agency's involvement in the Project.

Section 92 shall mean Section 92 of the PA Lease, entitled "Reletting Rights -Leasehold
Mortgagee".

Security Documents shall mean with respect to all Bonds, the Equipment Security
Agreement, the Company Sublease, the IDA Lease Agreement, the Guaranty, the Indenture, the
ATL, the RNDA, and the Leasehold Mortgage, and, with respect to a particular Series of Bonds,
each Applicable Tax Certificate, each Applicable Credit Facility, if any, each Applicable
Reserve Fund Facility by Series, if any, and any and all other documents or instruments
delivered to the Trustee in connection with the provision of security for such Series of Bonds;
provided that in no event shall the PA Lease, the City-American Lease or the Consent
Agreement be or be deemed to be Security Documents hereunder.

Series shall mean all of the Bonds designated as being of the same series authenticated
and delivered on the date of original issuance thereof in a simultaneous transaction, and any
Bonds thereafter authenticated and delivered in lieu thereof or in substitution therefore pursuant
to the Master Indenture and any Series Supplemental Indenture.
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Series Supplemental Indenture shall mean any indenture supplemental to or amendatory
of the Indenture authorizing the issuance of a Series of Bonds and executed and delivered by the
Agency and the Trustee in accordance with Section 2.03 and Article XI of the Indenture.

Series 2002 Bonds shall mean the Special Facility Revenue Bonds (2002 American
Airlines, Inc. John F. Kennedy International Airport Project) Series 2002A and Series 2002B of
the Agency, executed, authenticated and delivered under the Indenture.

Sinking Fund Installment shall mean the amount required by the Indenture, if any, as
payable on a single future date for the retirement of any Outstanding Bonds which are expressed
to mature after such future date, but does not include any amounts payable by reason only of the
maturity of a Bond.

Sinking Fund Installment Account shall mean any special trust account of the Bond Fund
so designated, established pursuant to Section 5.01 of the Indenture.

State shall mean the State of New York.

Successor Trustee shall have the meaning given to such term in Section 92.

Tax Certificate shall mean, with respect to a Series of Tax-Exempt Bonds, any Tax
Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of the Internal
Revenue Code of 1986, dated the date of original issuance of such Series of Tax-Exempt Bonds,
executed by Authorized Representatives of the Agency and the Lessee and delivered to the
Agency, the Lessee and the Trustee, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith.

Tax-Exempt Bond (or Series of Tax-Exempt Bonds) shall mean any Bond (or Series of
Bonds) issued with the intent of the Agency, expressed in the applicable Supplemental Indenture,
that interest on such Bond (or on the Bonds of such Series) be excluded pursuant to Section 103
of the Code from the gross income of the owners thereof for federal income tax purposes.

Technical Termination shall have the meaning set forth in Article II of the Company
Sublease.

Tenant Improvements shall mean all improvements, renovations and upgrades to the
Leased Facilities including the installation of Facility Improvement Materials relating thereto for
use by the Lessee, the Affiliates, and the Eligible Affiliates solely for the purposes of the
construction of the Project and for which Sales Tax Savings will have been taken pursuant to the
IDA Lease Agreement and the Sales Tax Letter.

Tender Agent shall mean any Tender Agent appointed with respect to a Series of Bonds.

Tender Apxeement shall mean any Tender Agreement, entered into at any time among the
Trustee, the Lessee, the Tender Agent, Bond Registrar, Paying Agent, and the Remarketing
Agent relating to any Series of Bonds, as supplemented or amended.
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Trust Estate shall mean all property, interests, revenues, funds, contracts, rights and other
security granted to the Trustee under the Security Documents.

Trustee shall mean The Bank of New York, in its capacity as Trustee under the Indenture,
and its successors in such capacity and its and their assigns hereafter appointed in the manner
provided in the Indenture.

Undelivered Bond shall mean any Series 2002A Bond that is deemed to be an
"Undelivered Bond" as provided in Sections 2.05(g) or 2.05(h)(ii) of the First Series
Supplemental Indenture.

Variable Interest Rate shall mean a Weekly Interest Rate, Bond Interest Term Rate, Daily
Interest Rate or any other interest rate other than a Long-Term Interest Rate or a rate fixed to
maturity, borne or to be borne by any Series of Bonds, the method of computing such variable
interest rate to be specified in the Applicable Series Supplemental Indenture with respect to such
Series of Bonds.

Wrongful Recording of the Leasehold Mortgage shall have the same meaning as set forth
in Section 92(d)(2)(ii) of the PA Lease.
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Execution Copy

TAX CERTIFICATE AS TO ARBITRAGE AND
THE PROVISIONS OF SECTIONS 103 AND 141-150 OF

THE INTERNAL REVENUE CODE OF 1986

In connection with the issuance by the New York City Industrial Development Agency
(the "Agency") of its $120,000,000 Special Facility Revenue Bonds, Series 2002A (American
Airlines, Inc. John F. Kennedy International Airport Project) (the "Series 2002A Bonds") and its
$380,000,000 Special Facility Revenue Bonds, Series 2002B (American Airlines, Inc. John F.
Kennedy International Airport Project) (the "Series 2002B Bonds," and together with the Series
2002A Bonds, the "Series 2002 Bonds"), and in furtherance of the covenants of American
Airlines, Inc., a corporation organized and existing under and by virtue of the laws of the State
of Delaware (the "Lessee"), contained in Section 6.5 of the IDA Lease Agreement (the "Lease
Agreement") dated as of July 1, 2002 between the Agency and the Lessee, and pursuant to
Treasury Regulation Section 1.148-2(b)(2), the Agency and the Lessee make and enter into the
following Tax Certificate.

SECTION 1. DEFINITIONS. (a) Capitalized terms used and not otherwise defined
herein shall have the meanings set forth in Appendix I or Appendix III or, if not so defined, in
the Master Indenture of Trust dated as of July 1, 2002 between the Agency and The Bank of
New York, as Trustee, as amended and supplemented through the date hereof.

(b) Placed In Service Dates shall have the meaning as defined in Section 4 (d) of the
Lessee Certificate (defined below).

SECTION 2. REPRESENTATIONS.

(a) Purpose. The Series 2002 Bonds are being issued on the date hereof (the "Delivery
Date") to (i) finance a portion of the costs of the construction, equipping, improvement and
renovation of an air passenger terminal consisting of the demolition of Terminals 8 and 9 at John
F. Kennedy International Airport (the "Airport") in Queens, New York and the acquisition,
construction and equipping of a new passenger terminal together with related arrival and
departure access ramps, parking facilities to be located on the Project Premises and a passenger
tunnel connecting Concourse C to the main terminal, all to be used and managed by the Lessee
(collectively the "Facility") as more fully described in the Certificate Regarding Qualification as
Exempt Facility Bonds attached hereto as Exhibit A (the "Lessee Certificate"), (u) fund the
Debt Service Reserve Fund in the amount of the Debt Service Reserve Account Requirements
for the Series 2002A Bonds and the Series 2002B Bonds, (iii) pay the Costs of Issuance of the
Series 2002 Bonds and (iv) to pay a financing fee to the Agency and a fee to the State.

(b) Single Issue. Neither the Agency nor the Lessee will issue other obligations which
will be: (i) sold at substantially the same time as the Series 2002 Bonds (i.e., within 15 days
before or after July 25, 2002, the first day on which there is a binding contract in writing for the
sale of the Series 2002 Bonds); (ii) sold pursuant to the same plan of financing with the Series
2002 Bonds; and (iii) reasonably expected to be paid from substantially the same source of funds
as will be used to pay the Series 2002 Bonds.
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(c) No Replacement; Average Life of Assets. No portion of the amounts received from
the sale of the Series 2002 Bonds will be used as a substitute for other funds which were
otherwise to be used as a source of financing for the Facility and which have been or will be used
to acquire, directly or indirectly, Investment Property producing a yield in excess of the Bond
Yield (as defined in Section 30)(1) below). The weighted average maturity of the Series 2002
Bonds (18.2077 years) does not exceed 120 percent of the average reasonably expected
economic life of the portion of the Facility expected to be financed with the Series 2002 Bonds
(48.52 years); see Exhibit D of the Lessee Certificate.

(d) Statement as to Facts, Estimates and Circumstances. The facts and estimates set
forth in this Tax Certificate and the Lessee Certificate on which the Agency's and the Lessee's
respective expectations as to the amount and use of the Gross Proceeds of the Series 2002 Bonds
are based are made to the best of the knowledge and belief of the respective undersigned officers
of the Agency and the Lessee, and the Agency's and the Lessee's respective expectations are
reasonable.

(e) Responsible Persons. The undersigned officer of the Agency is responsible for the
issuance of the Series 2002 Bonds, and has made due inquiry with respect to and is fully
informed as to the matters set forth herein. The undersigned officer of the Lessee has made due
inquiry with respect to and is fully informed as to the matters set forth herein which pertain to the
Lessee.

(f) Series 2002 Bonds Not Hedge Bonds. The Agency and the Lessee reasonably
expect that at least 85 percent of the Net Sale Proceeds of the Series 2002 Bonds will be spent on
the Facility within three years of the Delivery Date and not more than 50 percent of the proceeds
of the Series 2002 Bonds will be invested in Nonpurpose Investments having substantially
guaranteed yields for four years or more.

SECTION 3. REASONABLE EXPECTATIONS OF THE AGENCY AND THE
LESSEE AS TO FACTS, ESTIMATES AND CIRCUMSTANCES. The Agency and the
Lessee make the following representations and statements of fact and expectation on the basis of
which it is not expected that the Gross Proceeds of the Series 2002 Bonds will be used in a
manner that would cause the Series 2002 Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code:

(a) Application of Sale Proceeds and Pre-Issuance Accrued Interest.

(1) Sale Proceeds; No Overissuance. The Sale Proceeds received by the
Agency from the sale of the Series 2002 Bonds (the "Sale Proceeds") will be
$475,108,200.00, which amount consists of the aggregate principal amount of
$500,000,000.00 of the Series 2002 Bonds minus original issue discount of
$24,891,800.00 and is exclusive of Pre-Issuance Accrued Interest of $3,491,666.67. The
Sale Proceeds and the reasonably expected investment earnings thereon do not exceed the
reasonably expected amounts necessary for the purposes set forth in Section 2(a) hereof.

(2) Acquisition and Construction of Project. An aggregate amount of the Sale
Proceeds of $415,072,380.00 will be deposited into construction accounts in the Project
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Fund designated for the Series 2002A Bonds and the Series 2002B Bonds ("Series 2002
Construction Accounts") and is expected to be used to pay or reimburse the Project
Costs.

(3) Cost of Issuance. An aggregate amount of the Sale Proceeds equal to
$6,500,000.00 is expected to be used to pay Costs of Issuance (which includes
underwriter's discount of $2,625,000.00). Such amount does not exceed 2% of the Sale
Proceeds.

(4) Agency and State Fees. An aggregate amount of Sale Proceeds equal to
$6,025,000.00 is expected to be used to pay the financing fee of the Agency and the State
fee.

(5) Debt Service Reserve Fund. An aggregate amount of Sale Proceeds equal to
$47,510,820.00 will be deposited into the debt service reserve accounts in the Debt
Service Reserve Fund designated for the Series 2002A Bonds and the Series 2002B
Bonds (the "Series 2002 Debt Service Reserve Accounts") to serve as a reasonably
required reserve fund.

(6) Pre-Issuance Accrued Interest. An aggregate amount equal to
$3,491,666.67 will be deposited in the interest accounts in the Bond Fund designated for
each the Series 2002A Bonds and the Series 2002B Bonds (the "Series 2002 Interest
Accounts") and will be used to pay debt service on the first Interest Payment Date.

(b) Investment Earnings. investment earnings on Sale Proceeds in the Project Fund
and the Debt Service Reserve Fund shall be credited prior to the completion of the Facility to the
Project Fund and after completion of the Facility to the redemption accounts designated for the
Series 2002 Bonds in the Bond Fund, in the case of earnings derived from the Project Fund and
to the interest accounts designated for the Series 2002 Bonds in the Bond Fund, in the case of
earnings derived from the Debt Service Reserve Fund.

(c) Project Fund; Rebate Fund. The Agency and the Lessee do not expect that any
amounts in the Project Fund or the Rebate Fund will be used to pay debt service on the Series
2002 Bonds, and there is no assurance that amounts accumulated therein will be available to pay
debt service on the Series 2002 Bonds if the Lessee encounters financial difficulties.

(d) Bond Fund; Lease Payments Fund. Except for the Bond Fund, which contains the
interest accounts, principal accounts, sinking fund installment accounts and redemption accounts
designated for the Series 2002A Bonds and the Series 2002B Bonds, and the Lease Payments
Fund (said accounts and fund being collectively referred to as the "debt service fund"), neither
the Agency nor the Lessee have created or established, or expect to create or establish, any fund
or account in connection with the Series 2002 Bonds that is reasonably expected to be used to
pay debt service on the Series 2002 Bonds. The debt service fund will be used primarily to
achieve a proper matching of revenues with principal and interest payments on the Series 2002
Bonds within each Bond Year and will be depleted at least annually, except for a reasonable
carryover amount not to exceed the greater of (i) the earnings on amounts in the debt service
fund for the immediately preceding Bond Year, or (ii) one-twelfth of the principal and interest
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payments on the Series 2002 Bonds for the immediately preceding Bond Year. Amounts
deposited in the debt service fund (other than any reasonable carryover amount permitted under
the preceding sentence) will be used to pay debt service on the Series 2002 Bonds within a
thirteen-month period beginning on the date of deposit therein.

(e) Debt Service Reserve Fund. The Indenture establishes a Debt Service Reserve Fund,
and. within such fund the Series 2002 Debt Service Reserve Accounts, to be used to pay debt
service on the Series 2002 Bonds if on the due date for payment of the interest on, or principal
or Sinking Fund installment of, the Series 2002 Bonds, amounts in the Bond Fund are
insufficient to make such payment. The amount of Sale Proceeds deposited in the Series 2002
Debt Service Reserve Accounts, $47,510,820.00, is equal to the sum of the Debt Service
Reserve Account Requirements for the Series 2002A Bonds and the Series 2002B Bonds. Said
amount does not exceed the lesser of (i) 10% of the Sale Proceeds of the Series 2002 Bonds, (ii)
125% of average annual debt service on the Series 2002 Bonds and (iii) maximum annual debt
service on the Series 2002 Bonds. Salomon Smith Barney Inc., the senior managing underwriter
of the Series 2002 Bonds, has advised the Agency that the Series 2002 Debt Service Reserve
Accounts and the amount of the Debt Service Reserve Account Requirements for the Series 2002
Bonds are of the type and size of accounts customarily required in financings of the size and
nature of the Series 2002 Bonds and the failure to provide for these accounts at their required
amounts would materially and adversely affect the interest rates or yields at which the Series
2002 Bonds could be sold.

(f) Mortgage Reserve Fund. The Indenture establishes a Mortgage Reserve Fund and
within such fund the Foreclosure Payment Account. The IDA Lease Agreement requires the
Lessee to fund the Foreclosure Payment Account in the amount of the Foreclosure Payment
Account Requirement in the event that certain conditions are satisfied obligating the Lessee
under the IDA Lease Agreement to execute and deliver the Leasehold Mortgage to the Leasehold
Mortgagee. Amounts in the Foreclosure Payment Account shall be applied after a Leasehold
Mortgage Default to pay the Port Authority amounts due and unpaid under the PA Lease and the
General Airport Agreement and certain other fees as one of the conditions precedent to
foreclosure upon the Leasehold Mortgage, unless the Trustee determines that it is in the best
interest of the Bondholders, or the holders of a majority in aggregate principal amount of
outstanding Bonds directs, to apply the such amounts to the payment of debt service on the
Bonds. There can be no assurance that the Trustee will determine, or that a majority in aggregate
principal amount of outstanding Bonds will direct, that the amounts in the Foreclosure Payment
Account be used to pay debt service on the Series 2002 Bonds. In addition, should the Leasehold
Mortgage be executed and delivered, no Leasehold Mortgage Default is anticipated during the
term of the Bonds and the Indenture provides that upon repayment of the Bonds amounts in the
Mortgage Reserve Fund shall be paid to the Lessee. The Foreclosure Payment Amount
Requirement is $18,600,000 and such amount (if required to be deposited) together with the sum
of the Debt Service Reserve Account Requirements for the Series 2002 Bonds is less than 15%
of the Sale Proceeds of the Series 2002 Bonds. Salomon Smith Barney Inc., the senior managing
underwriter of the Series 2002 Bonds, has advised the Agency that if the Lessee had not agreed
to execute and deliver the Leasehold Mortgage upon the satisfaction of certain conditions and to
establish and fund the Foreclosure Payment Account in the amount of the Foreclosure Payment
Account Requirement, the interest rates or yields at which the Series 2002 Bonds could be sold
would have been materially and adversely affected.
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(g) No Other Funds. Other than the Funds and Accounts specifically described in this
Tax Certificate, no fund or account which secures or otherwise relates to the Series 2002 Bonds
has been established, nor are any such funds or accounts expected to be established, pursuant to
any instrument.

(h) Expenditure of Proceeds of the Series 2002 Bonds.

(1) Expenditure Test. The Agency and the Lessee reasonably expect that at least 85
percent of the Net Sale Proceeds of the Series 2002 Bonds will be allocated to expenditures for
the Facility within three years of the Delivery Date.

(2) Time Test. The Lessee has already commenced construction and has entered into
substantial binding obligations with third parties to expend at least five percent of the Net Sale
Proceeds of the Series 2002 Bonds on the Project.

(3) Due Diligence Test. The Lessee will proceed with due diligence to complete the
Facility and to allocate the Net Sale Proceeds of the Series 2002 Bonds to expenditures for the
Project.

(i) Lease Agreement - Yield. The Lease Agreement creates an obligation. It is not clear
whether the Lease Agreement constitutes investment property within the meaning of Section 148
of the Code, however, if such Lease Agreement were treated as investment property, the yield
does not exceed the Bond Yield by more than one-eighth of one percent, as advised by Bond
Counsel after Bond Counsel's consideration of the Lease Agreement and the following items:

(1) the payment to the Agency by the Lessee of an application fee in the amount of
$2,500 in 1999 when the Lessee submitted its financing application to the Agency;

(2) the use of Sale Proceeds to pay the Agency's financing fee of $2,525,000 and the
State fee of $3,500,000;

(3) the payments by the Lessee the Trustee, in the manner described in the Lease
Agreement, of amounts sufficient to pay when due debt service on the Series 2002 Bonds; and

(4) the fact that the Lessee shall make no other payments to the Agency with respect to
the Series 2002 Bonds other than amounts to reimburse the Agency for in-house legal services
and for future out-of-pocket expenses related to the Series 2002 Bonds.

The Agency's portion of employees' costs of salaries and out-of-pocket expenses attributable to
issuing and carrying the Series 2002 Bonds is at least $25,000.00. Bond Counsel advises that
such portion of payments referred to in subsections 3(g)(1) and (2) are Qualified Administrative
Costs of a Purpose Investment.

(j) Yield.

(1) Bond Yield. The yield on the Series 2002 Bonds (the "Bond Yield") is the discount
rate that, when used in computing the present value as of the Delivery Date of all unconditionally
payable payments of interest on, and principal and Sinking Fund Installments of, the Series 2002
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Bonds produces an amount equal to the present value, using the same discount rate, of the
aggregate issue price of the Series 2002 Bonds as of the Delivery Date. The present value as of
the Delivery Date of the aggregate issue price of the Series 2002 Bonds, based upon certain
information provided by Salomon Smith Barney Inc. as the senior managing underwriter of the
Series 2002 Bonds (see Exhibit B attached hereto), is $478,599,866.67 (the face of the Series
2002 Bonds of $500,000,000.00 plus accrued interest of $3,491,666.67, less original issue
discount of $24,891,800.00). The Bond Yield for the Series 2002 Bonds computed in this
manner, and based upon calculations provided by Salomon Smith Barney Inc., is 8.983171
percent. In calculating such yield, the Series 2002B Bonds have been treated as redeemed in
accordance with their mandatory sinking fund redemption schedule without any adjustment to
the amount of the Sinking Fund Installments being required by Treas. Reg. § 1.148-4(b)(2)(ii)
(since the original issue discount in respect of the Series 2002B Bonds is less than the product of
.25% times the face amount of the Series 2002B Bonds times the weighted average life of the
Series 2002E Bonds). In addition, Bond Counsel advises that, under the Treasury Regulations
currently in effect, the Series 2002 Bonds could be construed as a Variable Yield Issue since the
Series 2002B Bonds are subject to mandatory tender for purchase if the Lessee elects to adjust
the Series 2002B Bonds to a new Long-Term Interest Rate Period on a day on which the Series
2002E Bonds would otherwise be subject to optional redemption. Accordingly, in complying
with any applicable yield limitations set forth below, the Bond Yield shall be the lesser of
8.983171% and the yield of the Series 2002 Bonds computed as the Yield of a Variable Yield
Issue.

(2) No Hedge Contract. Neither the Agency nor the Lessee has entered into a Hedge
with respect to the Series 2002 Bonds or the Lease Agreement. The Agency and the Lessee will
not enter into a Hedge in respect of the Series 2002 Bonds or the Lease Agreement unless there
is first received an opinion of Bond Counsel that such Hedge will not adversely affect the
exclusion of interest on the Series 2002 Bonds from gross income for federal income tax
purposes.

(3) Expectations Regarding Yield Limitations. Investments of Gross Proceeds of the
Series 2002 Bonds in Investment Property will be subject to the following yield limitations:

Fund or Account Temporary Period of Restriction After Excepted From
Unrestricted Temporary Period, If Rebate
Investment Any (Yes)/(No)

Project Fund 3 years Bond Yield plus .125 No
percent 

The temporary period for Investment Proceeds earned in the Project Fund ends on the date which is the later of
three years after the delivery date or one year after receipt.

2 If, at the same time, there are Proceeds invested in the Project Fund beyond their temporary period and any other
Nonpurpose Investments held beyond an applicable temporary period, the investment yield limit for Proceeds in the
Project Fund is the Bond Yield plus .001 percent.
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Bond Fund, 13 months Bond Yield, plus Yes
Lease Payments .001 percent
Fund

Debt Service Unlimited N/A No
Reserve Fund
Foreclosure Unlimited N/A No

Payment Account
Replacement 30 days Bond Yield, plus No
Proceeds I 1 .001 percent

SECTION 4. REBATE REQUIREMENT, CALCULATIONS AND PAYMENT.
The Lessee has covenanted in Section 6.5 of the Lease Agreement to comply with the rebate
requirement of Section 148(f) of the Code (the "Rebate Requirement"). The regulations
promulgated thereunder are described in Appendix II. In addition, Appendix III sets forth certain
spending exceptions to the Rebate Requirement. The Agency has not elected the penalty in lieu
of rebate.

SECTION 5. ALLOCATION AND ACCOUNTING RULES. The Agency and the
Lessee, to the extent each is responsible for the investment of Gross Proceeds of the Series 2002
Bonds, shall comply with the allocation and accounting rules described in Appendix TV for
purposes of allocating Gross Proceeds to the Series 2002 Bonds, allocating Gross Proceeds to
investments, and allocating Gross Proceeds to expenditures.

SECTION 6. PROHIBITED INVESTMENTS AND DISPOSITIONS. Upon the
purchase or sale of a Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a
payment for that Nonpurpose Investment in an amount greater than, or to a receipt from that
Nonpurpose investment in an amount less than, the fair market value of the Nonpurpose
Investment as of the purchase or sale date. The fair market value of a Nonpurpose Investment is
adjusted to take into account Qualified Administrative Costs allocable to the investment. Thus,
Qualified Administrative Costs increase the payments for, or decrease the receipts from, a
Nonpurpose Investment. The Agency and the Lessee shall comply with the procedures with
respect to compliance with these requirements contained in Appendix V.

SECTION 7. NO FEDERAL GUARANTEE. The Agency and the Lessee covenant
not to invest five percent or more of the proceeds of the Series 2002 Bonds in federally insured
deposits or accounts or otherwise invest such proceeds in any obligation the payment of principal
or interest on which is (in whole or in part) a direct obligation of or guaranteed by the United
States (or any agency or instrumentality thereof). Notwithstanding the foregoing, the Agency

' To the extent the requirements of Section 3(d) are met.

' Earnings on amounts in the Bond Fund will not be subject to the Rebate Requirement for any Bond Year in which
such earnings are less than $100,000 in the aggregate. This $100,000 limitation maybe treated as satisfied if the
average annual debt service on the Series 2002 Bonds does not exceed $2,500,000.

5 Subject to the limitations of Section 3(e).
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and the Lessee may invest the proceeds of the Series 2002 Bonds in any investment guaranteed
by the following agencies of the United States: (a) the Federal Housing Administration; (b) the
Veterans Administration; (c) the Federal National Mortgage Association; (d) the Federal Home
Loan Mortgage Corporation; and (e) the Government National Mortgage Association.
Moreover, the Agency and the Lessee may invest the proceeds of the Series 2002 Bonds (a)
during an initial temporary period until such proceeds are needed for the purpose for which the
Series 2002 Bonds were issued; (b) in a bona fide debt service fund; (c) in a reasonably required
reserve or replacement fund; (d) in obligations issued by the United States Treasury; (e) in
investments in obligations issued pursuant to Section 2113(d)(3) of the Federal Home Loan Bank
Act, as amended by Section 511(a) of the Financial Institutions Reform, Recovery, and
Enforcement Act of 1989; or (f) in a refunding escrow.

SECTION 8. UNEXPENDED BOND PROCEEDS. Any proceeds of the Series 2002
Bonds which remain unexpended upon completion of the Facility shall be used to redeem Series
2002 Bonds then outstanding. If all of the Series 2002 Bonds are callable only at a future date,
all of the unexpended proceeds of the Series 2002 Bonds must be placed in escrow until the first
date on which the Series 2002 Bonds may be called. None of the Series 2002 Bonds has call
protection in excess of 10.5 years from the date hereof. The amount placed in escrow may not be
invested at a yield in excess of the yield on the Series 2002 Bonds.

SECTION 9. QUALIFICATION AS EXEMPT FACILITY. Based upon
representations in the Lessee Certificate, at least 95 percent of the sum of the Net Sale Proceeds
(as defined in the Lessee Certificate), taking into account certain imputed proceeds, if any, and
Investment Proceeds received prior to the Placed in Service Dates will be used to provide a
facility described in Section 142(a)(1) of the Code. See the Lessee Certificate attached as
Exhibit A. Neither the Lessee nor the Agency will take any action or omit to take any action
within its control, the effect of which would cause the sum of the Net Sale Proceeds of the Series
2002 Bonds and investment Proceeds received prior to the Placed in Service Dates to be used
other than in the manner described in this section.

SECTION 10. VOLUME CAP. No portion of the Series 2002 Bonds is subject to the
private activity bond limit under Section 146 of the Code.

SECTION 11. INFORMATION REPORTING. The Agency has reviewed the Internal
Revenue Service Form 8038 to be filed in connection with the issuance of the Series 2002
Bonds, a copy of which is attached hereto as Exhibit D, and all of the information contained
therein is, to the best of the Agency's knowledge, true and complete.

SECTION 12. AMENDMENTS. This Tax Certificate has been executed pursuant to
the Lease Agreement wherein the Lessee has made certain covenants to maintain the exclusion
of interest on the Series 2002 Bonds from gross income for purposes of Federal income taxation
under Section 103 of the Code. This Tax Certificate sets forth the information, representations,
and procedures necessary in order for Bond Counsel to render its opinion regarding the exclusion
of interest on the Series 2002 Bonds from gross income for purposes of Federal income taxation
and may be amended or supplemented from time to time to maintain such exclusion only with
the approval of Bond Counsel.
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Notwithstanding any other provision herein, the covenants and obligations contained
herein, to the extent compliance is within the control of the Lessee may be and shall be deemed
modified to the extent the Agency secures an opinion of Bond Counsel that any action required
hereunder is no longer required or that some further action is required in order to maintain the
exclusion of interest on the Series 2002 Bonds from gross income for purposes of Federal
income taxation under the Code.

SECTION 13. SUPPLEMENTATION OF THIS CERTIFICATE. At any time that
the Agency and/or the Lessee believe that it may be necessary or appropriate, the Agency and the
Lessee will supplement or amend this Tax Certificate in a manner such that Bond Counsel may
continue to be of the opinion that interest on the Series 2002 Bonds is excluded from gross
income for Federal income tax purposes pursuant to Section 103(a) of the Code. The Agency
and the Lessee acknowledge that in the event there is any conflict between the reasonable
expectations set forth herein and the provisions of the supplements or amendments hereto, such
supplements or amendments will govern.

NEW YORK CITY INDUSTRIAL

Name: Carolyn A. Edwards
Title: Deputy Executive Director

AMERICAN AIRLINES, INC.

By: 4^ iqq
Name: Leslie M. Benners
Title: Managing Director, Corporate Finance

and Banking

Dated: July 31, 2002
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Appendix I

General Definitions

A. Bond Counsel shall mean Winston & Strawn or any other law firm appointed by
the issuer, having a national reputation in the field of municipal finance whose opinions are
generally accepted by purchasers of municipal bonds.

B. Bond Year shall mean each one year period that ends on the day selected by the
issuer. The first and last Bond Years may be short periods. If no day is selected by the issuer
before the date that is five years from the issue date, each Bond Year ends on the anniversary of
the issue date and on the final maturity date.

C. Bond Yield shall have the meaning set forth in the Tax Certificate.

D. Code shall mean the Internal Revenue Code of 1486, as amended to the date
hereof.

E. Commingled Fund shall mean any fund or account containing both Gross
Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that issue
if the amounts in the fund or account are invested and accounted for collectively, without regard
to the source of funds deposited in the fund or account.

F. Computation Date shall mean each date on which the rebate amount for an issue
is computed. For a Variable Yield Issue, Computation Date means the last day of any Bond
Year selected by the issuer ending on or before the latest date on which the first rebate payment
is required to be paid and after such first payment date, shall be either the end of each Bond Year
or the end of each fifth Bond Year, provided that the alternative selected shall be consistently
used after the first required rebate payment date.

G. Computation Date Credit shall mean, with respect to an issue, a credit of $1,000
against the rebatable arbitrage on (i) the last day of each Bond Year during which there are
amounts allocated to Gross Proceeds of an issue that are subject to the Rebate Requirement; and
(ii) the final maturity date for an issue.

H. Computation Period shall mean the period between Computation Dates. The
first Computation Period begins on the date hereof and ends on the first Computation Date. Each
succeeding Computation Period begins on the date immediately following the Computation Date
and ends on the next Computation Date.

I. Fixed Yield Bond or Fixed Yield Investment shall mean any bond or investment
the yield on which is fixed and determinable on the date of original issue.

J. Gross Proceeds shall mean any Proceeds and Replacement Proceeds of an issue.

K. Hedge shall mean any contract entered into primarily to reduce the risk of interest
rate changes with respect to the Series 2002 Bonds, including, but not limited to, an interest rate
swap, an interest rate cap, a futures contract, a forward contract or an option.
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L. Investment Proceeds shall mean any amounts actually or constructively received
from investing Proceeds of an issue.

M. Investment Property shall include: (i) any security or obligation (other than a
Tax-exempt Bond not described in clause (iv), below) within the meaning of Section 148(b)(2)
of the Code, (ii) any annuity contract; (iii) as to the Gross Proceeds of Series 2002 Bonds other
than private activity Series 2002 Bonds, any interest in any residential rental property for family
units which is not located within the jurisdiction of the issuer; (iv) as to Gross Proceeds of Series
2002 Bonds the interest on which is excluded from Federal gross income and which is not an
item of tax preference within the meaning of Section 57(a)(5) of the Code, any Tax-exempt Bond
that is a "specified private activity bond" within the meaning of Section 57(a)(5)(C); and (v) any
other Investment-Type Property.

N. Investment-Type Property shall include any property that is held principally as
a passive vehicle for the production of income. A prepayment for property or services is
Investment-Type Property if a principal purpose for prepaying is to receive an investment return
from the time the prepayment is made until the time payment otherwise would be made. A
prepayment is not Investment-Type Property if (i) the prepayment is made for a substantial
business purpose other than investment return and the issuer has no commercially reasonable
alternative to the prepayment; or (ii) prepayments on substantially the same terms are made by a
substantial percentage of persons who are similarly situated to the issuer but who are not
beneficiaries of tax-exempt financing. Investment-Type Property also includes a contract that
hedges the issuer's risk of interest rate changes if that contract contains a significant investment
element (i.e.,. an expected return), such as one that provides for non-periodic payments or
payments that do not otherwise correspond closely in time.

O. Issue Price of the Series 2002 Bonds shall mean the issue price as defined in
Code Section 1273 and 1274 and generally is, (i) in a public offering, is the first price at which a
substantial (i. e., 10%) amount of the Bonds is sold to the public (not including bond houses,
brokers, or a similar person or organizations acting in the capacity of underwriters or
wholesalers), or (ii) where bonds are not sold in a public offering, the price paid by the first
purchaser. The issue price of Bonds for which a bona fide public offering is made is determined
as of the date of sale based on reasonable expectations regarding the initial public offering price.

P. Multipurpose Issue shall mean an issue that is used for two or more separate
governmental purposes.

Q. Net Sale Proceeds shall mean Sale Proceeds, less the portion of those Sale
Proceeds invested in a reasonably required reserve or replacement fund.

R. Nonpurpose Investment shall mean any Investment Property that is not a
Purpose Investment.

S. Nonpurpose Payment shall mean:

1. amounts actually or constructively paid to acquire a Nonpurpose
Investment (or treated as paid to a Commingled Fund);
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2. in the case of a Nonpurpose Investment that is first allocated to an issue
on a date after it is actually acquired (eg.., an investment that becomes
allocable to Transferred Proceeds or to Replacement Proceeds) or that
becomes subject to the Rebate Requirement on a date after it is actually
acquired (e.g., an investment allocated to a reasonably required reserve or
replacement fund for a construction issue at the end of the two year
spending period), the Value of that investment on that date;

3. in the case of a Nonpurpose Investment that was allocated to an issue at
the end of the preceding Computation Period, the Value of that
Nonpurpose Investment at the beginning of the Computation Period; and

4. the Computation Date Credit.

T.	 Nonpurpose Receipt shall mean:

1. amounts actually or constructively received from a Nonpurpose
Investment (including amounts treated as received from a Commingled
Fund);
2. in the case of a Nonpurpose Investment that ceases to be allocated to an
issue before its disposition or redemption datee(.̂ ., an investment that
becomes allocable to Transferred Proceeds of another issue or that ceases
to be allocable to the issue pursuant to the Universal Cap) or that ceases to
be subject to the Rebate Requirement on a date earlier than its disposition
or redemption date (ems., an investment allocated to a fund initially subject
to the Rebate Requirement but that subsequently qualifies as a bona fide
debt service fund), the Value of that Nonpurpose Investment on that date;
and

3. in the case of a Nonpurpose Investment that is held at the end of a
Computation Period, the Value of that Nonpurpose investment at the end
of that Computation Period.

U.	 Plain Par Bond (or Plain Par Investment) shall mean a bond (or an investment)
(i) issued (or, in the case of an investment acquired on a date other than the issue date, acquired)
with not more than a de minimis amount (i.e., two percent of stated principal amount) of
discount or premium; (ii) issued for a price that does not include accrued interest, other than Pre-
Issuance Accrued Interest; (iii) that bears interest from the issue date at a single, stated, fixed rate
or that is a variable rate debt instrument under Section 1275 of the Code, in each case with
interest unconditionally payable at least annually; and (iv) that has a lowest stated redemption
price that is not less than its outstanding stated principal amount. In addition, a plain Par Bond
shall include a "qualified tender bond" as defined in I.R.S. Notice 88-130.

V. Pre-Issuance Accrued Interest shall mean amounts representing interest that has
accrued on an obligation for a period of not greater than one year before its issue date but only if
those amounts are paid within one year after the issue date.
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W. Present Value shall mean an amount to be determined by using the formula PV
= FV divided by (1+i)°, where PV equals the Present Value of the amount to be received or
paid, FV equals the amount to be received or paid, i equals the discount rate (expressed as a
decimal) divided by the number of compounding intervals in a year, and n equals the sum of
the number of whole compounding intervals beginning on the date as of which the present
value is computed and ending on the date the amount is to be received or paid, and a fraction,
the numerator of which is the length of any short compounding interval during such period,
and the denominator of which is the length of a whole compounding interval.

X. Proceeds shall mean any Sale Proceeds, Investment Proceeds and Transferred
Proceeds of an issue.

Y. Purpose Investment shall mean an investment that is acquired to cant' out the
governmental purpose of an issue.

Z. Qualified Administrative Costs shall mean reasonable, direct administrative
costs, other than carrying costs, such as separately stated brokerage and selling commissions that
are comparable to those charged nongovernmental entities in transactions not involving Tax-
exempt Bond proceeds, but not legal and accounting fees, recordkeeping, custody or similar
costs. In addition, certain indirect administrative costs may be characterized as Qualified
Administrative Costs with respect to Nonpurpose Investments in publicly offered regulated
investment companies and certain "external commingled funds", as defined in § 1.148-5(e)(2)(ii)
of the Treasury Regulations. For a guaranteed investment contract, a broker's commission or
similar fee paid on behalf of either an issuer or the provider is not a Qualified Administrative
Cost to the extent that the present value (using the taxable rate applied by the parties to the
contract in determining the commission or fee as the discount rate, or if that rate is not readily
ascertainable then a reasonable taxable discount rate) of the commission or fee as of the date the
contract is first allocated to the issue exceeds the present value of annual payments equal to .05
percent of the weighted average amount reasonably expected to be invested each year of the term
of such contract.

AA. Qualified Guarantee shall mean a qualified guarantee within the meaning of
Treas. Reg. Section 1.1484(f).

BB. Qualified Hedge shall mean a Fledge meeting the requirements of Treas. Reg.
Section 1.148-4(h).

CC. Rebate Bond Yield shall mean the Bond Yield unless either:

1. the issuer or any conduit borrower enters into a hedge transaction (ems.,
interest rate swap, interest rate cap or collar) which has not otherwise been
taken into account in computing the Bond Yield, in which case the issuer
shall consult with Bond Counsel prior to entering into such a transaction to
obtain guidance as to the determination of the Rebate Bond Yield; or

2. the issuer or any conduit borrower, in a transaction that is separate and
apart from the original sale of an issue, transfers, waives or modifies any
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right that is part of the terms of an issue (e.g„ a sale of the call rights on an
issue). The issuer shall consult with Bond Counsel prior to entering into
any such transaction.

DD. Rebate Requirement shall have the meaning ascribed thereto in the Tax
Certificate.

EE. Replacement Proceeds shall mean amounts that have a sufficiently direct nexus
to an issue to conclude that the amounts would have been used for that governmental purpose if
the Proceeds of the issue were not used or to be used for that governmental purpose. For this
purpose, governmental purposes include the expected use of amounts for the payment of debt
service on a particular date. The mere availability or preliminary earmarking of amounts for a
governmental purpose, however, does not in itself establish a sufficient nexus to cause those
amounts to be Replacement Proceeds. Replacement Proceeds include, but are not limited to,
amounts held in a sinking fund or a pledged fund. For these purposes, an amount is pledged to
pay principal of or interest on an issue if there is reasonable assurance that the amount will be
available for such purposes in the event that the issuer encounters financial difficulties.
Replacement Proceeds also include working capital reserves that are directly or indirectly
financed with Proceeds of the issue. Replacement Proceeds also include amounts held under an
agreement to maintain the amount at a particular level for the direct or indirect benefit of the
holders of the Series 2002 Bonds or any guarantor of the Series 2002 Bonds (known as a
"negative pledge"), unless either (i) the issuer may grant rights in the amount that are superior to
the rights of the bondholders or the guarantor or (ii) the amount is not in excess of the reasonable
needs for which it is maintained, is tested not more frequently than once every six months and
may be spent without any substantial restriction other than it be replenished before the next
testing date.

FF.	 Sale Proceeds shall mean any amounts actually or constructively received by the
issuer from the sale of an issue, including amounts used to pay underwriters' discount or
compensation and accrued interest other than Pre-Issuance Accrued Interest. Sale Proceeds also
include any amounts derived from the sale or other transfer of a right that is associated with any
bond that is part of the issue (, the sale of a redemption right) in a transaction that is separate
and apart from the original sale of the bond.

GG. Tax-exempt Bond means any bond the interest on which is excludable from
gross income under Section 103 of the Code. In addition, in the context of investments of Gross
Proceeds in Tax-exempt Series 2002 Bonds, such investments also include (i) an interest in a
regulated investment company to the extent that at least 95 percent of the income to the holder
thereof is interest excludable from gross income under Section 103 of the Code or (ii) a United
States Treasury State and Local Government Series-Demand Deposit Certificate of Indebtedness.

HH. Treasury Regulations shall mean the Treasury Regulations promulgated
pursuant to Sections 103 and 141 through 150 of the Code, as in effect and applicable to the
issue, and to the extent applicable, any subsequent amendments to such regulations or any
successor regulations.
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II.	 Universal Cap shall mean the Value of all then outstanding Series 2002 Bonds of
the issue.

JJ.	 Value (of a Bond) shall mean with respect to a Plain Par Bond, the outstanding
principal amount, plus accrued unpaid interest. The Value of any other bond on a date is its
Present Value on such date, taking into account all the unconditionally payable payments of
principal, interest and fees for a Qualified Guarantee to be paid on or after that date and using the
yield on the bond as the discount rate. In determining the Present Value of a Variable Yield Bond
for this purpose, the initial interest rate setting mechanism is used to determine the interest
payments on that bond.

KIC Value (of an Investment) shall have the following meaning in the following
circumstances:

1. General Rules. Subject to the special rules in the following paragraph,
an issuer may determine the Value of an investment on a date using one of
the following valuation methods consistently applied for all purposes
relating to arbitrage and rebate with respect to that investment on that date:

(i) a debt obligation acquired with not more than a two percent
discount or premium may be valued at its outstanding stated principal amount,
plus accrued unpaid interest;

(ii) a fixed rate investment may be valued at its present value;

(iii) an investment may be valued at its fair market value on a date.

2. Special Rules.

(i) Yield restricted investments are to be valued at present value;

(ii) Except as otherwise provided in clause (i), above, regarding
yield restricted investments, an investment must be valued at its fair market value
when it is first allocated to an issue, when it is disposed of and when it is deemed
acquired or deemed disposed of, unless it is an investment either (A) that is
allocated from one exclusively tax-exempt issue to another exclusively tax-
exempt issue as a result of transferred proceeds or the application of the Universal
Cap or (B) that is an investment in a Commingled Fund (other than a commingled
bona fide debt service fund) other than on its initial deposit to or withdrawal from
a commingled common reserve, replacement or sinking fund.

(iii) Except as otherwise provided in clause (i), above, regarding
yield restricted investments, in the case of transferred proceeds, the Value of a
nonpurpose investment that is allocated to transferred proceeds of a refunding
issue on a transfer date may not exceed the Value of that investment on the
transfer date used for purposes of applying the arbitrage restrictions to the
refunded issue.
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LL. Variable Yield Issue shall mean any bond whose yield is not fixed and
determinable on the issue date.

MM. Yield Reduction Payment shall mean:

1. General Rule. Amounts paid to the United States with respect to
applicable investments, including a rebate payment, may be treated as a
payment that reduces the yield on that investment.

2. Time of Payment. Yield reduction payments must be made at the
same time and in the same manner as rebate amounts or at such other time
or in such manner as the Internal Revenue Service prescribes. However,
for a Purpose Investment, no yield reduction payments need be made until
the earlier of the end of the 10th Bond Year or 60 days after the date on
which the Series 2002 Bonds are no longer outstanding, and for payments
prior to the date on which the Series 2002 Bonds are retired, the issuer
need not pay more than 75 percent of the amount otherwise required to be
paid as of the date to which the payment relates.

3. Applicable Investments are:

(i) Nonpurpose Investments allocable to proceeds of an issue
qualifying for a temporary period for capital projects; and

(ii) investments allocable to a Variable Yield Issue during a
Computation Period in which at least 5 percent of the value of the issue consists
of variable yield Series 2002 Bonds.

NN. Yield of a Variable Yield Issue shall be computed separately for each
Computation Period, and is the discount rate, that, when used in computing the Present Value as
of the first day of the Computation Period for all payments of principal and interest and fees for
Qualified Guarantees that are attributable to the Computation Period, produces an amount equal
to the Present Value, using the same discount rate, of the aggregate Issue Price of the Series 2002
Bonds as of the first day of the Computation Period. For this purpose, the aggregate Issue Price
of the Series 2002 Bonds as of the first day of any Computation Period other than the first
Computation Period shall be the aggregate of the Values of the outstanding Series 2002 Bonds as
of the last day of the preceding Computation Period.

Payments on the Series 2002 Bonds during a Computation Period include
(A) amounts actually paid during the period for principal on the Series 2002 Bonds; (B) amounts
paid during the current period both for interest accruing on the Series 2002 Bonds during the
current period and for interest accruing during the prior period that was included in the Deemed
Issue Price of the Series 2002 Bonds as accrued unpaid interest at the start of the current period;
(C) amounts properly allocable to a Qualified Guarantee of the Series 2002 Bonds for the period;
and (D) amounts properly allocable to a Qualified Hedge for such period. To the extent a bond is
actually redeemed during a Computation Period, an amount equal to the greater of its value on
the redemption date or the actual redemption price is treated as a payment on the actual
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redemption date. Further, if the bond is outstanding at the end of the Computation Period, the
value of such bond is taken into account on the last day of that Computation Period. Upon
conversion of a Variable Yield Issue to a Fixed Yield Issue, the redemption price of the Variable
Yield Issue and the Issue Price of the Fixed Yield Issue equal the aggregate values of the Series
2002 Bonds on the conversion date. If the conversion date occurs on a date other than a
Computation Date, the issuer may continue to treat the issue as a Variable Yield Issue until the
next Computation Date, at which time it must be treated as converted to a Fixed Yield Bond.
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Appendix  11

Rebate Requirement

(a) Generally. Section 148(f) of the Code requires that certain earnings on Nonpurpose
Investments allocable to the Gross Proceeds of an issue be paid to the United States to prevent
the bonds of the issue from being arbitrage bonds. The arbitrage that must be rebated is based on
the difference between the amount actually earned on Nonpurpose Investments and the amount
that would have been earned if those investments had a yield equal to the yield on the issue. As
of any date, the rebate amount for an issue is the excess of the future value, as of that date, of all
receipts on Nonpurpose Investments over the future value, as of that date, of all payments on
Nonpurposc Investments. The future value of a payment or receipt at the end of any period is
determined using the economic accrual method and equals the value of that payment or receipt
when it is paid or received (or treated as paid or received), plus interest assumed to be earned and
compounded over the period at a rate equal to the yield on the issue, using the same
compounding interval and financial conventions used to compute that yield.

(b) Computation Dates (other than the Final Computation Date). For a fixed yield
issue, an issuer may treat any date as a Computation Date provided such date is within five years
of the issue date. For a variable yield issue, an issuer may treat the last day of any Bond Year
that is not later than five years from the issue date as a Computation Date and may not change
that treatment after the first rebate payment, if any, is due. After the first rebate payment, if any,
is due, an issuer must consistently treat either the end of each Bond Year or the end of each fifth
Bond Year as Computation Dates and may not change these Computation Dates after the first
rebate payment, if any, is due.

(e) Final Computation Date. The date that an issue is discharged is the Final
Computation Date. For an issue retired within three years of its issue date, however, the Final
Computation Date need not occur before the end of eight months after the issue date or during
the period in which the issuer reasonably expects that any of the spending exceptions to the
Rebate Requirement will apply to the issue.

(d) Amount of Required Rebate. The arbitrage rebate is generally paid in installments.
The first rebate installment payment must be made for a Computation Date that is not later than
five years after the issue date of the Series 2002 Bonds. Subsequent installment payments must
be made for a Computation Date that is not later than five years after the previous Computation
Date for which an installment payment was made. For installment payment Computation Dates
other than the Final Computation Date, an issuer must rebate an amount that when added to the
future value, as of that Computation Date, of previous rebate payments made for the issue, equals
at least 90 percent of the rebate amount as of that date. For the Final Computation Date, a final
rebate payment must be paid in an amount that, when added to the future value of previous
rebate payments made for the issue, equals 100 percent of the rebate amount as of that date.

(e) Time and Manner of Payment. Each rebate payment must be paid no later than 60
days after the Computation Date to which the payment relates. Any rebate payment paid within
this 60-day period may be treated as paid on the Computation Date to which it relates. Each
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payment made pursuant to this Appendix shall be filed with the Internal Revenue Service Center,
Ogden, Utah 84201, and shall be accompanied by Form 8038-T.

(f) Penalty in Lieu of Loss of Tax Exemption. The failure to pay the correct rebate
amount when required will cause the Series 2002 Bonds of the issue to be arbitrage Series 2002
Bonds, unless the Commissioner determines that the failure was not caused by willful neglect
and the issuer promptly pays a penalty to the United States. If no bond of the issue is a private
activity bond (other than a qualified 501(c)(3) bond), the penalty equals 50 percent of the rebate
amount not paid when required to be paid, plus interest on that amount. Otherwise, the penalty
equals 100 percent of the rebate amount not paid when required to be paid, plus interest on that
amount. Interest accrues at the underpayment rate under Section 6621 of the Code, beginning on
the date the correct rebate amount is due and ending on the date 10 days before it is paid. The
penalty is automatically waived if the rebate amount that the issuer failed to pay plus interest is
paid within 180 days after discovery of the failure, unless the Commissioner determines that the
failure was due to willful neglect, or the issue is under examination by the Commissioner at any
time during the period beginning on the date the failure first occurred and ending on the date 90
days after the receipt of the rebate amount. Generally, extensions of this 180-day period and
waivers of the penalty in other cases will be granted by the Commissioner only in unusual
circumstances.

(g) Recovery of Overpayment of Rebate. An issuer may recover an overpayment of a
rebate amount for an issue of Tax-exempt Series 2002 Bonds by establishing to the satisfaction
of the Commissioner that the overpayment occurred. An overpayment is the excess of the
amount paid to the United States for an issue under Section 148 of the Code over the sum of the
rebate amount for the issue as of the most recent Computation Date and all amounts that are
otherwise required to be paid under Section 148 of the Code as of the date the recovery is
requested. Notwithstanding the preceding sentence, an overpayment may be recovered only to
the extent that a recovery on the date that it is first requested would not result in an additional
rebate amount if that date were treated as a Computation Date. Furthermore, except for
overpayments in certain limited circumstances, an overpayment of less than $5,000 may not be
recovered before the Final Computation Date.

(h) Recordkeeping Requirement. An issuer must retain records of the determination of
its Rebate Requirement until six years after the retirement of the last obligation of the issue.

(i) Exception for earnings on gross proceeds in certain "bona fide debt service
funds". Earnings on Nonpurpose Investments of Gross Proceeds in a bona fide debt service
fund are not taken into account in computing the arbitrage rebate liability for an issue if either (i)
the gross earnings on such fund for the Bond Year is less than $100,000 or (ii) the issue is a
long-term, fixed rate governmental bond issue (i.e., the issue has an average maturity of at least 5
years and each of the Series 2002 Bonds that are part of such issue are neither private activity
Series 2002 Bonds nor have rates of interest that vary during the term of the issue). For purposes
of clause (i), an issuer may treat an issue with average annual debt service not exceeding
$2,500,000 as satisfying the $100,000 limitation and therefore not earning more than $100,000 in
any Bond Year.
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Appendix III

Spending Exceptions to Rebate

(a) Generally. All, or certain discrete portions, of an issue are treated as meeting the
Rebate Requirement if one or more of the spending exceptions set forth in this Appendix are
satisfied. Use of the spending exceptions is not mandatory, except that where an issuer elects to
apply the 1-1l2 percent penalty (as described below) the issuer must apply that penalty to the
Construction Issue. An issuer may apply the Rebate Requirement to an issue that otherwise
satisfies a spending exception. Special definitions relating to the spending exceptions are
contained in Section (h) of this Appendix.

Where several obligations that otherwise constitute, a single issue are used to finance two
or more separate governmental purposes, the issue constitutes a "multipurpose issue" and the
bonds, as well as their respective proceeds, allocated to each separate purpose may be treated as
separate issues for purposes of the spending exceptions. In allocating an issue among its several
separate governmental purposes, "common costs" are generally not treated as separate
governmental purposes and must be allocated ratably among the discrete separate purposes
unless some other allocation method more accurately reflects the extent to which any particular
separate discrete purpose enjoys the economic benefit (or bears the economic burden) of the
certain common costs (e.g, a newly funded reserve for a parity issue that is partially new money
and partially a refunding for savings on prior bonds).

Separate purposes include refunding a separate prior issue, financing a separate Purpose
Investment (ems, a separate loan), financing a Construction Issue, and any clearly discrete
governmental purpose reasonably expected to be financed by the issue. In addition, as a general
rule, all integrated or functionally related capital projects qualifying for the same initial
temporary period (^., three years) are treated as having a single governmental purpose. Finally,
separate purposes may be combined and treated as a single purpose if the proceeds are eligible
for the same initial temporary period (e.g_, advance refundings of several separate prior issues
could be combined, or several non-integrated and functionally unrelated capital projects such as
airport runway improvements and a water distribution system).

The spending exceptions described in this Appendix are applied separately to each
separate issue component of a multipurpose issue unless otherwise specifically noted.

(b) Six-Month Exception. An issue is treated as meeting the Rebate Requirement under
this exception if (i) the gross proceeds of the issue are allocated to expenditures for the
governmental purposes of the issue within the six-month period beginning on the issue date (the
"six-month spending period") and (ii) the Rebate Requirement is met for amounts not required
to be spent within the six-month spending period (excluding earnings on a bona fide debt service
fund). For purposes of the six-month exception, "gross proceeds" means Gross Proceeds other
than amounts (i) in a bona fide debt service fund, (ii) in a reasonably required reserve or
replacement fund, (iii) that, as of the issue date, are not reasonably expected to be Gross
Proceeds but that become Gross Proceeds after the end of the six-month spending period, (iv)
that represent Sale Proceeds or Investment Proceeds derived from payments under any Purpose
Investment of the issue and (v) that represent repayments of grants (as defined in Treasury
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Regulation Section 1.148-6(d)(4)) financed by the issue. In the case of an issue no bond of
which is a private activity bond (other than a qualified 501(c)(3) bond) or a tax or revenue
anticipation bond, the six-month spending period is extended for an additional six months for the
portion of the proceeds of the issue which are not expended within the six-month spending
period if such portion does not exceed five percent of the Proceeds of the issue.

(c) 18-Month Exception. An issue is treated as meeting the Rebate Requirement under
this exception if all of the following requirements are satisfied:

(i) the gross proceeds are allocated to expenditures for a governmental purpose of the
issue in accordance with the following schedule (the "18-month expenditure schedule")
measured from the issue date: (A) at least 15 percent within six months, (B) at least 60 percent
within 12 months and (C) 100 percent within 18 months;

(ii) the Rebate Requirement is met for all amounts not required to be spent in accordance
with the 18-month expenditure schedule (other than earnings on a bona fide debt service fund);
and

(iii) all of the gross proceeds of the issue qualify for the initial temporary period under
Treasury Regulation Section 1.148-2(e)(2).

For purposes of the 18-month exception, "gross proceeds" means Gross Proceeds other than
amounts (i) in a bona fide debt service fund, (ii) in a reasonably required reserve or replacement
fund, (iii) that, as of the issue date, are not reasonably expected to be Gross Proceeds but that
become Gross Proceeds after the end of the 18-month expenditure schedule, (iv) that represent
Sale Proceeds or Investment Proceeds derived from payments under any Purpose Investment of
the issue and (v) that represent repayments of grants (as defined in Treasury Regulation Section
1.148-6(d)(4)) financed by the issue. In addition, for purposes of determining compliance with
the fast two spending periods, the investment proceeds included in gross proceeds are based on
the issuer's reasonable expectations as of the issue date rather than the actual Investment
Proceeds; for the third, final period, actual Investment Proceeds earned to date are used in place
of the reasonably expected earnings. An issue does not fail to satisfy the spending requirement
for the third spending.period above as a result of a Reasonable Retainage if the Reasonable
Retainage is allocated to expenditures within 30 months of the issue date. The 18-month
exception does not apply to an issue any portion of which is treated as meeting the Rebate
Requirement as a result of satisfying the two-year exception.

(d) Two-Year Exception. A Construction Issue is treated as meeting the Rebate
Requirement for Available Construction Proceeds under this exception if those proceeds are
allocated to expenditures for governmental purposes of the issue in accordance with the
following schedule (the "two-year expenditure schedule"), measured from the issue date:

(i) at least 10 percent within six months;

(ii) at least 45 percent within one year;

(iii) at least 75 percent within 18 months; and

-21-
NY:696986.5



(iv) 100 percent within two years.

An issue does not fail to satisfy the spending requirement for the fourth spending period above as
a result of unspent amounts for Reasonable Retainage if those amounts are allocated to
expenditures within three years of the issue date.

(e) Expenditures for Governmental Purposes of the Issue. For purposes of the
spending exceptions, expenditures for the governmental purposes of an issue include payments
for interest, but not principal, on the issue, and for principal or interest on another issue of
obligations. The preceding sentence does not apply for purposes of the 18-month and two-year
exceptions if those payments cause the issue to be a refunding issue.

(f) De Minimis Rule. Any failure to satisfy the final spending requirement of the 18-
month exception or the two-year exception is disregarded if the issuer exercises due diligence to
complete the Facility financed and the amount of the failure does not exceed the lesser of three
percent of the issue price of the issue or $2$0,000.

(g) Elections Applicable to the Two-Year Exception. An issuer may make one or
more of the following elections with respect to the two-year spending exception:

(1) Earnings on Reasonably Required Reserve or Replacement Fund. An issuer may
elect on or before the issue date to exclude from Available Construction Proceeds the earnings
on any reasonably required reserve or replacement fund. If the election is made, the Rebate
Requirement applies to the excluded amounts from the issue date.

(2) Actual Facts. For the provisions relating to the two-year exception that apply based
on the issuer's reasonable expectations, an issuer may elect on or before the issue date to apply
all of those provisions based on actual facts. This election does not apply for purposes of
determining whether an issue is a Construction Issue if the 1-1(2 percent penalty in lieu of rebate
election described in subsection (g)(4) of this Appendix is made.

(3) Separate Issue. For purposes of the two-year exception, if any proceeds of an issue
are to be used for Construction Expenditures, the issuer may elect on or before the issue date to
treat the portion of the issue that is not a refunding issue as two, and only two, separate issues, if
(i) one of the separate issues is a Construction Issue, (ii) the issuer reasonably expects, as of the
issue date, that such Construction Issue will finance all of the Construction Expenditures to be
financed by the issue and (iii) the issuer makes an election to apportion the issue in which it
identifies the amount of the issue price of the issue allocable to the Construction Issue.

(4) Penalty in Lieu of Rebate. An issuer of a Construction Issue may irrevocably elect
on or before the issue date to pay a penalty (the "1-112 percent penalty") to the United States in
lieu of the obligation to pay the rebate amount on Available Construction Proceeds upon failure
to satisfy the spending requirements of the two-year expenditure schedule. The 1-112 percent
penalty is calculated separately for each spending period, including each semiannual period after
the end of the fourth spending period, and is equal to 1.5 percent times the underexpended
proceeds as of the end of the spending period. For each spending period, underexpended
proceeds equal the amount of Available Construction Proceeds required to be spent by the end of
the spending period, less the amount actually allocated to expenditures for the governmental
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purposes of the issue by that date. The 1-112 percent penalty must be paid to the United States
no later than 90 days after the end of the spending period to which it relates. The 1412 percent
penalty continues to apply at the end of each spending period and each semiannual period
thereafter until the earliest of the following: (i) the termination of the penalty under Treasury
Regulation Section 1.148-7(1), (ii) the expenditure of all of the Available Construction Proceeds
or (iii) the last stated final maturity date of Series 2002 Bonds that are part of the issue and any
Series 2002 Bonds that refund those Series 2002 Bonds. If an issue meets the exception for
Reasonable Retainage except that all retainage is not spent within three years of the issue date,
the issuer must pay the 1-112 percent penalty to the United States for any Reasonable Retainage
that was not so spent as of the close of the three-year period and each later spending period.

(h) Special Definitions Relating to Spending Exceptions.

(1) Available Construction Proceeds shall mean, with respect to an issue, the amount
equal to the sum of the issue price of the issue, earnings on such issue price, earnings on amounts
in any reasonably required reserve or replacement fund not funded from the issue (subject to the
election referred to in Section (g)(1) of this Appendix) and earnings on all of the foregoing
earnings, less the amount of such issue price in any reasonably required reserve or replacement
fund and less the issuance costs financed by the issue. For purposes of this definition, earnings
include earnings on any Tax-exempt Bond. Unless the issuer otherwise elects as described in
Section (g)(2) of this Appendix, for the first three spending periods of the two-year expenditure
schedule described in Treasury Regulation Section 1.148-7(e), Available Construction Proceeds
include the amount of future earnings that the issuer reasonably expected as of the issue date.
For the fourth spending period described in Treasury Regulation Section 1.148-7(e) and any
subsequent date, as of which computations are made, Available Construction Proceeds include
the actual earnings received to that date and earnings expected as of that date to be earned in the
future. Earnings on any reasonably required reserve or replacement fund are Available
Construction Proceeds only if the issuer did not elect to exclude such earnings pursuant to the
election described in paragraph (g)(1) of this Appendix and only to the extent that those earnings
accrue before the earlier of (i) the date construction is substantially completed or (ii) the date that
is two years after the issue date. For this purpose, construction may be treated as substantially
completed when the issuer abandons construction or when at least 90 percent of the total costs of
the construction that the issuer reasonably expects as of such date will be financed with proceeds
of the issue have been allocated to expenditures. If only a portion of the construction is
abandoned, the date of substantial completion is the date that the nonabandoned portion of the
construction is substantially completed.

(2) Construction Expenditures shall mean capital expenditures (as defined in Treasury
Regulation Section 1.150-1) that are allocable to the cost of Real Property or Constructed
Personal Property. Construction Expenditures do not include expenditures for acquisitions of
interests in land or other existing Real Property.

(3) Construction Issue shall mean any issue that is not a refunding issue if (i) the issuer
reasonably expects, as of the issue date, that at least 75 percent of the Available Construction
Proceeds of the issue will be allocated to Construction Expenditures for property owned by a
governmental unit or a 501(c)(3) organization and (ii) any private activity Series 2002 Bonds that
are part of the issue are qualified 501(c)(3) Series 2002 Bonds or private activity Series 2002
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Bonds issued to finance property to be owned by a governmental unit or a 501(c)(3)
organization.

(4) Constructed Personal Property shall mean Tangible Personal Property or Specially
Developed Computer Software if (i) a substantial portion of the property is completed more than
six months after the earlier of the date construction or rehabilitation commenced and the date the
issuer entered into an acquisition contract; (ii) based on the reasonable expectations of the issuer,
if any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period; and (iii) if the issuer itself builds or rehabilitates the
property, not more than 75 percent of the eapitalizable cost is attributable to property acquired by
the issuer.

(5) Real Property shall mean land and improvements to land, such as buildings or other
inherently permanent structures, including interests in real property. For example, Real Property
includes wiring in a building, plumbing systems, central heating or air-conditioning systems,
pipes or ducts, elevators, escalators installed in a building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

(6) Reasonable Retainage shall mean an amount, not to exceed five percent of (i)
Available Construction Proceeds as of the end of the two-year expenditure schedule (in the case
of the two-year exception to the Rebate Requirement) or (ii) Net Sale Proceeds as of the end of
the 18-month expenditure schedule (in the case of the 18-month exception to the Rebate
Requirement), that is retained for reasonable business purposes relating to the property financed
with the issue. For example, a Reasonable Retainage may include a retention to ensure or
promote compliance with a construction contract in circumstances in which the retained amount
is not yet payable, or in which the issuer reasonably determines that a dispute exists regarding
completion or payment.

(7) Specially Developed Computer Software shall mean any programs or routines used
to cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to Real Property or other Constructed Personal Property.

(8) Tangible Personal Property shall mean any tangible property other than Real
Property, including interests in tangible personal property. For example, Tangible Personal
Property includes machinery that is not a structural component of a building, subway cars, fire
trucks, automobiles, office equipment, testing equipment, and furnishings.

(i) Special Rules Relating to Refundings.

(1) Transferred Proceeds. In the event that a prior issue that might otherwise qualify
for one of the spending exceptions is refunded, then for purposes of applying the spending
exceptions to the prior issue, proceeds of the prior issue that become transferred proceeds of the
refunding issue continue to be treated as unspent proceeds of the prior issue; if such unspent
proceeds satisfy the requirements of one of the spending exceptions then they are not subject to
rebate either as proceeds of the prior issue or of the refunding issue. Generally, the only
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spending exception applicable to refunding issues is the six-month exception. In applying the
six-month exception to a refunding of a prior issue, only transferred proceeds of the refunding
issue from a taxable prior issue and other amounts excluded from the definition of gross
proceeds of the prior issue under the special definition of gross proceeds contained in Section (b)
above are treated as gross proceeds of the refunding issue and so are subject to the six-month
exception applicable to the refunding issue.

(2) Series of Refundings. In the event that an issuer undertakes a series of refundings
for a principal purpose of exploiting the difference between taxable and tax-exempt interest rates,
the six-month spending exception is measured for all issues in the series commencing on the date
the first bond of the series is issued.

(ii) Elections Applicable to Pool Series 2002 Bonds. An issuer of a pooled financing
issue can elect to apply the spending exceptions separately to each loan from the date such loan
is made or, if earlier, on the date one year after the date the pool Series 2002 Bonds are issued.
In the event this election is made, no spending exceptions are available and the normal Rebate
Requirement applies to Gross Proceeds prior to the date on which the applicable spending
periods begin. In the event this election is made, the issuer may also elect to make all elections
applicable to the two-year spending exception, described in Section (g) above, separately for
each loan; any such elections that must ordinarily be made prior to the issue date must then be
made by the issuer before the earlier of the date the loan is made or one year after the issue date.
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Appendix IV

Allocation and Accounting Rules

(a) General Rule. An issuer may use any reasonable, consistently applied accounting
method to account for Gross Proceeds, investments and expenditures of an issue. An accounting
method is "consistently applied" if it is applied uniformly within a Fiscal Period (as defined in
Section (f) of this Appendix) and between Fiscal Periods to account for Gross Proceeds of an
issue and any amounts that are in a Commingled Fund.

(b) Allocation of Gross Proceeds to an Issue. Amounts are allocable to only one issue
at a time as Gross Proceeds. Amounts cease to be allocated to an issue as Proceeds only when
those amounts (i) are allocated to an expenditure for a governmental purpose; (ii) are allocated to
transferred proceeds of another issue of obligations; or (iii) cease to be allocated to that issue at
retirement of the issue or under the Universal Cap.

(c) Allocation of Gross Proceeds to Investments. Upon the purchase or sale of a
Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a payment for that
Nonpurpose Investment in an amount greater than, or to a receipt from that Nonpurpose
Investment in an amount less than, the fair market value of the Nonpurpose Investment as of the
purchase or sale date. For purposes of the preceding sentence, the fair market value of a
Nonpurpose Investment is adjusted to take into account Qualified Administrative Costs allocable
to the investment. Thus, Qualified Administrative Costs increase the payments for, or decrease
the receipts from, a Nonpurpose Investment.

(d) Allocation of Gross Proceeds to Expenditures. Reasonable accounting methods
for allocating funds from different sources to expenditures for the same governmental purpose
include a "specific tracing" method, a "gross-proceeds-spent-first' method, a "first-in-first-out"
method or a "ratable allocation" method, so long as the method used is consistently applied. An
allocation of Gross Proceeds of an issue to an expenditure must involve a current outlay of cash
for a governmental purpose of the issue. A current outlay of cash means an outlay reasonably
expected to occur not later than five banking days after the date as of which the allocation of
Gross Proceeds to the expenditure is made.

(e) Universal Cap. Amounts that would otherwise be Gross Proceeds allocable to an
issue are allocated (and remain allocated) to the issue only to the extent that the Value of the
Nonpurpose Investments allocable to those Gross Proceeds does not exceed the Value of all
outstanding Series 2002 Bonds of the issue. Nonpurpose Investments allocated to Gross
Proceeds in a bona fide debt service fund for an issue are not taken into account in determining
the Value of the Nonpurpose Investments, and those Nonpurpose Investments remain allocated
to the issue. To the extent that the Value of the Nonpurpose Investments allocable to the Gross
Proceeds of an issue exceed the Value of all outstanding Series 2002 Bonds of that issue, an
issuer should seek the advice of Bond Counsel for the procedures necessary to comply with the
Universal Cap.

(f) Commingled Funds. All payments and receipts (including deemed payments and
receipts) on investments held by a Commingled Fund must be allocated (but not necessarily
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distributed) among each different source of funds invested in the Commingled Fund in
accordance with a consistently applied, reasonable ratable allocation method. Reasonable ratable
allocation methods include, without limitation, methods that allocate payments and receipts in
proportion to either (i) the average daily balances of the amounts in the Commingled Fund from
each different source of funds during any consistent time period within its fiscal year, but at least
quarterly (the "Fiscal Period"); or (ii) the average of the beginning and ending balances of the
amounts in the Commingled Fund from each different source of funds for a Fiscal Period that
does not exceed one month.

Investments in a Commingled Fund that serves as a common reserve fund, replacement
fund or sinking fund (referred to herein as a "commingled reserve") for two or more issues, after
making reasonable adjustments to account for proceeds allocated in accordance with paragraphs
(b) and (c) of this Appendix, must be allocated ratably among those issues served by the
commingled reserve in accordance with one of the following methods: (i) the relative Values of
the Series 2002 Bonds of those issues; (ii) the relative amounts of the remaining maximum
annual debt service requirements on the outstanding principal amounts of those issues; or (iii) the
relative original stated principal amounts of the outstanding issues. Allocations under this
paragraph must be made at least once every three years and as of each date that an issue first
becomes secured by the commingled reserve. Allocations must also be made on the retirement
of any issue secured by the commingled reserve if that commingled reserve is allocated based on
the method described in clause (iii) above.

Funds invested in the Commingled Fund may be allocated directly to expenditures for
governmental purposes pursuant to a reasonable, consistently applied accounting method. If a
ratable allocation method is used to allocate expenditures from the Commingled Fund, the same
ratable allocation method must be used to allocate payments and receipts on investments in the
Commingled Fund.

Generally a Commingled Fund must treat all its investments as if sold at fair market
value either on the last day of the fiscal year or on the last day of each Fiscal Period. The net
gains or losses from these deemed sales of investments must be allocated to each different source
of funds invested in the Commingled Fund during the period since the last allocation. This
mark-to-market requirement does not apply if (i) the remaining weighted average maturity of all
investments held by a Commingled Fund during a particular fiscal year does not exceed 18
months, and the investments held by the Commingled Fund during that fiscal year consist
exclusively of obligations; or (ii) the Commingled Fund operates exclusively as a reserve fund,
sinking fund or replacement fund for two or more issues of the same issuer.

(g) Expenditure for Working Capital Purposes. Subject to certain exceptions, the
Proceeds of an issue may only be allocated to "working capital expenditures" as of any date to
the extent that those expenditures exceed "available amounts" as of that date (i.e., "proceeds-
spent-last').

For purposes of this section, the term "working capital expenditures" means all
expenditures other than "capital expenditures." "Capital expenditures" are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account under general
Federal income tax principles. Such costs include, for example, costs incurred to acquire,
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construct, or improve land, buildings and equipment having a reasonably expected useful life in
excess of one year. Thus, working capital expenditures include, among other things,
expenditures for current operating expenses and debt service.

For purposes of this section, "available amount" means any amount that is available to
an issuer for working capital expenditure purposes of the type financed by the issue. Available
amount excludes Proceeds of the issue but includes cash, investments and other amounts held in
accounts or otherwise by an issuer or a related party if those amounts may be used by the issuer
for working capital expenditures of the type being financed by the issue without legislative or
judicial action and without a legislative, judicial, or contractual requirement that those amounts
be reimbursed. Notwithstanding the preceding sentence, a "reasonable working capital reserve"
is treated as unavailable. A working capital reserve is reasonable if it does not exceed five
percent of the actual working capital expenditures of an issuer in the fiscal year before the year
in which the determination of available amounts is made. For purposes of the preceding
sentence only, in determining the working capital expenditures of an issuer for a prior fiscal year,
any expenditures (whether capital or working capital expenditures) that are paid out of current
revenues may be treated as working capital expenditures. In addition, certain "qualified
endowment funds" are treated as unavailable.

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any
issuance costs of the issue or any Qualified Administrative Costs; (ii) fees for qualified
guarantees of the issue or payments for a qualified hedge for the issue; (iii) interest on the issue
for a period commencing on the issue date and ending on the date that is the later of three years
from the issue date or one year after the date on which the financed Facility is placed in service;
(iv) amounts to the United States for yield reduction payments (including rebate payments) or
penalties for the failure to meet the spend down requirements associated with certain spending
exceptions to the Rebate Requirement; (v) costs, other than those described in (i) through (iv)
above, that do not exceed five percent of the Sale Proceeds of an issue and that are directly
related to capital expenditures financed by the issue (e.g, initial operating expenses for a new
capital project); (vi) principal or interest on an issue paid from unexpected excess sale or
investment proceeds; (vii) principal or interest on an issue paid from investment earnings on a
reserve or replacement fund that are deposited in a bona fide debt service fund; and (viii)
principal, interest, or redemption premium on a prior issue and, for a crossover refunding issue,
interest on that issue. Notwithstanding the foregoing, the exceptions described in this paragraph
do not apply if the allocation merely substitutes Gross Proceeds for other amounts that would
have been used to make those expenditures in a manner that gives rise to Replacement Proceeds.
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Appendix V

Value of Investments

(a) Fair Market Value. The fair market value of an investment is the price at which
a willing buyer would purchase the investment from a willing seller in a bona fide, arm's-length
transaction. Fair market value generally is determined on the date on which a contract to
purchase or sell the Nonpurpose Investment becomes binding (i_e., the trade date rather than the
settlement date). An investment that is not of a type traded on an established securities market,
within the meaning of Section 1273 of the Code, is rebuttable presumed to be acquired or
disposed of for a price that is not equal to its fair market value. The fair market value of a United
States Treasury obligation that is purchased directly from the United States Treasury is its
purchase price.

(b) Certificates of Deposit Safe Harbor. A certificate of deposit that has a fixed
interest rate, a fixed payment schedule, and a substantial penalty for early withdrawal shall be
treated as purchased at its fair market value if the yield on the certificate of deposit is not less
than (i) the yield on reasonably comparable direct obligations of the United States; and (ii) the
highest yield that is published or posted by the provider to be currently available from the
provider on reasonably comparable certificates of deposit offered to the public.

(c) Guaranteed Investment Contracts Safe Harbor. The purchase price of a
guaranteed investment contract will be treated as the fair market value of the Investment on the
purchase date if all of the following requirements are satisfied:

(1) the issuer makes a solicitation for the purchase of the guaranteed
investment contract or investment that meets all of the following:

(i) the bid specifications are in writing, include all material terms (i.e., any
term that may directly or indirectly affect the yield or cost of the Investment) and
all terms of the bid specifications must be commercially reasonable (i.e., the term
must have a legitimate business purpose other than to increase the purchase price
or reduce the yield of the Investment). The bid specifications must be timely
forwarded to potential providers;

(ii) the bid specifications contain a notification that submission of a bid is
a representation that the potential provider did not consult with any other potential
provider about its bid, that the bid was determined without regard to any other
formal or informal agreement that the potential provider has with the issuer or any
other person (whether or not in connection with the Bonds), and that the bid is not
being submitted as a courtesy to the issuer or any other person for the purpose of
satisfying the three bid requirement or the requirement that at least one bid be
from a reasonably competitive provider, as described below;

(iii) at least three "reasonably competitive providers" (i.e., providers that
have an established industry reputation as a competitive provider of the type of
Investments being purchased) are solicited for bids;
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(iv) all potential providers have an equal opportunity to bid. For example,
no potential provider has the opportunity to review other bids (i.e., a last look)
before providing a bid; and

(v) the terms of the solicitation take into account the issuer's reasonably
expected deposit or drawdown schedule for the amounts to be invested;

(2) the bids received by the issuer meet all of the following:

(i) at least three bids are received from providers with no material
financial interest in the Bonds. Persons with a material financial interest include a
lead underwriter in a negotiated underwriting of the Bonds until 15 days after the
Delivery Date, any financial advisor respecting the purchase of the Investment at
the time the bid specifications are sent to potential providers and any related party
to a provider that has a material financial interest in the Bonds;

(ii) at least one of the three bids received is from a reasonably competitive
provider; and

(iii) if the issuer uses an agent to conduct the bidding, the agent did not bid
to provide the Investment;

(3) the winning bid is the highest yielding bona fide bid (determined net of
any broker's fees);

(4) the provider of the Investments or the obligor on the guaranteed
investment contract certifies the administrative costs it pays, or expects to pay, to third
parties in connection with supplying the Investment;

(5) the issuer retains the following records until 3 years after the last
outstanding Bond is discharged:

(i) a copy of the contract;

(ii) the receipt or other record of the amount actually paid by the issuer for
the Investments, including a record of any administrative costs paid and the
certification of the Investment provider of administrative costs;

(iii) for each bid submitted, the name of the person or entity submitting the
bid, the time and date of the bid and the bid results; and

(iv) the bid solicitation form, and, if applicable, a brief statement
identifying and explaining the purpose of any deviation between the terms of the
purchase agreement or guaranteed investment contract and the bid solicitation.

The issuer shall maintain records adequate to determine the fair market value of the
investments described above.
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Index to Exhibits to Tax Certificate

Exhibit A	 - Certificate as to Qualification as Exempt Facility Series 2002 Bonds

Exhibit B	 - Issue Price Certificate

Exhibit C	 - Order of Assignment

Exhibit D	 - Form 8038
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Execution Copy

EXHIBIT A

CERTIFICATE REGARDING QUALIFICATION
AS EXEMPT FACILITY BONDS

In connection with the issuance by the New York City Industrial Development Agency
(the "Agency") of its $120,000,000 Special Facility Revenue Bonds, Series 2002A (American
Airlines, Inc. John F. Kennedy International Airport Project) (the "Series 2002A Bonds") and its
$380,000,000 Special Facility Revenue Bonds, Series 2002B (American Airlines, Inc. John F.
Kennedy international Airport Project) (the "Series 2002B Bonds," and together with the Series
2002A Bonds, the "Series 2002 Bonds") and in connection with the opinion on the exclusion of
interest on the Series 2002 Bonds from gross income for Federal income tax purposes to be given
by Winston & Strawn, the undersigned officer of American Airlines, Inc., a corporation
organized and existing under and by virtue of the laws of the State of Delaware (the "Lessee"),
hereby certifies on behalf of the Lessee that he is familiar with the facilities to be financed in part
with the proceeds of the Series 2002 Bonds and further certifies as follows:

1. Defined Terms.

Capitalized terms used and not otherwise defined herein shall have the meanings set forth
in the Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of the
Internal Revenue Code of 1986 (the "Tax Certificate") dated the date hereof and executed by
the Agency and the Lessee in connection with the issuance of the Series 2002 Bonds.

2. Ownership and Operation of Bond Financed Property.

The Project Premises are subject to the terms of an Agreement of Lease dated April 17,
1947, as amended and supplemented, between the City and the Port Authority of New York and
New Jersey (the "Port Authority"). The Project Premises, together with all buildings,
structures, improvements and fixtures on such premises, have been subleased to the Lessee
pursuant to an Agreement of Lease (Lease No. AYB - 085) entered into as of August 1, 1976,
between the Port Authority and the Lessee, as supplemented and amended and as further
supplemented, amended and restated in an Amended and Restated Lease Agreement No. AYB-
085R dated as of December 22, 2000 between the Port Authority and the Lessee, as amended by
Supplement No. 1 thereto and as the same may hereafter be further amended and supplemented.
The Lessee and the Agency will enter into a Company Sublease Agreement dated as of July 1,
2002, pursuant to which the Lessee will sub-sublease to the Agency the Leased Facilities.
Pursuant to an IDA Lease Agreement dated as of July 1, 2002 the Agency will sub-sub-sublease
the Leased Facilities to the Lessee and will lease the Facility Equipment to the Lessee.
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The Lessee, and any non-governmental user, pursuant to a long-term lease, management
contract, service contract or similar arrangement executed in the future, of each unit or class of
units of property constituting Financed Property and set forth in the Leased Facilities Schedule
and the Equipment Schedule (collectively referred to as the "Property Schedule") attached as
Schedule I to the IDA Lease Agreement, or in any modified Property Schedule substituted
pursuant to Sections 3.5 or 6.14 of the IDA Lease Agreement, (1) has or will execute an
irrevocable election, substantially in the form attached as Exhibit A not to claim depreciation or
any investment credit with respect to any of such units or class of units of property under federal
income tax law, (2) pursuant to such lease, contract, or similar arrangement will not have the use
of any unit or class of units constituting Financed Property and set forth in the Property Schedule
or any modified Property Schedule for a term which exceeds 80 percent of the reasonably
expected economic life of such unit or class of units, as determined under Section 147(b) of the
Code and as set forth with respect to each such unit or class of units in the Property Schedule or
any modified Property Schedule and (3) will have no option to purchase such unit or class of
units other than at fair market value (determined as of the time the option is exercised). The
reasonably expected economic life of any unit of property or class of units of property
constituting a structure or building is set forth in Schedule 1 to Exhibit D. If the reasonably
expected economic life of any unit of property or class of units of property constituting Financed
Property (other than property that is a structure or a building) in the Property Schedule or any
modified Property Schedule is longer than the "midpoint life" under the Asset Depreciation
Range ("ADR") system set forth in Revenue Procedure 83-35, 1983-1 C.B. 745, the Lessee or
other non-governmental user will attach a letter, in the form attached as Schedule 2 to Exhibit D,
to the Property Schedule or modified Property Schedule supporting the reasonably expected
economic life of such unit of property or class of units of property.

The election which has been executed by the Lessee is attached hereto as Exhibit B.

3.	 Use of Proceeds.

(a) Ninety-five percent or more of the Net Sale Proceeds of the Series 2002 Bonds
and the Investment Proceeds received prior to the Placed in Service Dates (as defined below)
will be used to pay Project Costs which, if the Lessee were owner of the Facility, could be
capitalized for Federal income tax purposes in the tax basis of such property and which meet the
requirements of paragraph 3(c) hereof ("Qualifying Costs"). For purposes of this Certificate,
"Net Sale Proceeds" means the issue price of the Series 2002 Bonds to the public, less amounts
in any debt service reserve fund, and plus any "imputed proceeds" as defined in Treasury
Regulation Section 1.103-8(a)(6). Exhibits C and D set forth a reasonable estimate of the entire
amount of the Project Costs to be financed with the Net Sale Proceeds of the Series 2002 Bonds.
Except for certain amounts shown in Exhibit C under Costs of Issuance and Miscellaneous
Items, all of the amounts set forth in Exhibit C are Qualifying Costs.

(b) The Facility shall be available for use by the general public or for use by common
carriers or chartered carriers which directly serve members of the general public.
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(c) The Lessee understands that 95 percent or more of the Net Sale Proceeds of the
Series 2002 Bonds and investment Proceeds received prior to the Placed in Service Dates (as
defined below) must be used to provide "airport" facilities or facilities directly related and
essential to the operation of an "airport," as described in Section 142(a)(1) and Section 142(c) of
the Code and Section 1103-8(e) of the Treasury Regulations. Accordingly, at least 95 percent of
the facilities financed with the Net Sale Proceeds of the Series 2002 Bonds and the Investment
Proceeds thereon will be either:

(i) directly related and essential to:

(A) servicing aircraft or enabling aircraft to take off and land; or

(B) transferring passengers or cargo to or from aircraft;

and are of such a nature that they need to be located at or in close
proximity to the take-off and landing areas of John F Kennedy
International Airport (the "Airport") in order to perform their functions;

(ii) functionally related or subordinate to the facilities described in (i)
above, of a character and size commensurate with the character and size of
the Airport and located at or adjacent to the Airport; or

(iii) storage facilities which are directly related to facilities described in
(i) above and which are located at or adjacent to the Airport.

(d) Unless a Favorable Opinion of Bond Counsel shall have been received, none of
the facilities financed with the Net Sale Proceeds of the Series 2002 Bonds or the hnvestment
Proceeds thereon shall be used as:

(i) a lodging facility;

(ii) a retail facility (including food and beverage facilities) in excess of a
size necessary to serve passengers and employees of the Airport;

(iii) a retail facility (other than parking) for passengers or the general
public located outside any terminal at the Airport;

(iv) an office building for individuals who are not employees of a
governmental unit or of the operating authority for the Airport; or

(v) an industrial park or manufacturing facility.
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4.	 Expenditure of Proceeds of the Series 2002 Bonds; Reimbursement

(a) Net Sale Proceeds of the Series 2002 Bonds equal to $415,072,380, together with
Investment Proceeds received prior to the Placed in Service Dates (as defined below), will be
deposited into the Project Fund and are expected to be spent to pay or reimburse the payment of
Project Costs prior to December 31, 2002. In addition, completion of the Facility and allocation
of the Proceeds of the Series 2002 Bonds to expenditures for the Facility will proceed with due
diligence.

(b) In no event shall more than two percent of the Sale Proceeds of the Series 2002
Bonds, $9,502,164.00, be expended to pay Costs of Issuance of the Series 2002 Bonds as defined
in Section 1.150-1(b) of the Treasury Regulations.

(c) On December 9, 1999, the Agency passed its inducement resolution
("Inducement Resolution") with respect to the Facility. A copy of the Inducement Resolution is
attached as Exhibit E. A portion of the Net Sale Proceeds of the Series 2002 Bonds will be used
to reimburse the Lessee for certain costs included in Exhibit D paid prior to the Delivery Date
("Reimbursement Expenditures"). On the date the inducement Resolution was adopted, the
Lessee had a reasonable expectation that it would reimburse the Reimbursement Expenditures
with proceeds of an obligation. The Lessee will make an allocation in writing that evidences its
use of Proceeds of the Series 2002 Bonds to reimburse the Reimbursement Expenditures not later
than 18 months after the later of the first date the Reimbursement Expenditures were paid or the
date the Facility is placed in service or abandoned but in no event more than three years after the
first date the Reimbursement Expenditures (other than the preliminary costs) were paid. All
Reimbursement Expenditures constitute capital expenditures (within the meaning of Treasury
Regulations Section 1.150-2(d)(3)) relating to the Facility. All Reimbursement Expenditures
were paid on or after October 10, 1999 (which is the date 60 days before the date of the
Inducement Resolution), except for certain "preliminary expenditures" which were paid prior to
such date. The "preliminary expenditures" paid prior to such date do not exceed 20% of the
Issue Price of the Series 2002 Bonds. "Preliminary expenditures" are expenditures for
architectural, engineering, surveying, soil testing and similar costs incurred prior to the
commencement of construction of the Facility, other than land acquisition, site preparation and
similar costs incident to commencement of construction.

(d) The Concourse C portion of the Facility is reasonably expected to be placed in
service on or about February 28, 2003; the portion of the Facility consisting of the Terminal C
tunnel/connector and mid-section of the Main Terminal is expected to be placed in service by
December 31, 2003; the portion of the Facility comprising the west portions of Concourses A
and B and the Federal inspection Service Facility is expected to be placed in service on or about
July 31, 2004; and the portion of the Facility consisting of the cast portions of Concourses A and
B is expected to be placed in service on or about August 31, 2006 (collectively, the "Placed in
Service Dates").
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5. Public Approval. A public hearing with respect to the Bonds was held on November 12,
2001. The time and location of the public hearing provided a reasonable opportunity for persons
of differing views to appear and be heard, and a reasonable opportunity to be heard was afforded
to all persons present at the hearing. The notice of the public hearing was published in the New
York Post, a newspaper of general circulation, on October 13, 2001, and contained: (a) a
description of the use of the Proceeds of the Series 2002 Bonds, (b) the maximum aggregate face
amount of the Series 2002 Bonds to be issued with respect to the Facility, and (c) the purpose of
the proposed issuance of the Series 2002 Bonds. A copy of the proof of publication of the notice
is attached hereto as Exhibit F. The Mayor of the City of New York approved the issuance of the
Series 2002 Bonds on February 27, 2002.

6. Limitation on Maturity of Series 2002 Bonds. As the information provided on Form
8038 and Exhibit D indicates, the weighted average maturity of the Series 2002 Bonds (18.2077
years) does not exceed 120 percent of the average reasonably expected economic life of the
portion of the Facility expected to be financed by the Series 2002 Bonds (48.52 years). For
purposes of determining the average reasonably expected economic life of the portion of the
Facility expected to be financed by the Series 2002 Bonds, (A) the average reasonably expected
economic life shall be determined as of the later of (i) the date the Series 2002 Bonds are issued
or (ii) the Placed in Service Dates (however, see footnote 3 to Exhibit D); and (B) land shall not
be taken into account. The Lessee covenants that the average maturity of the Series 2002 Bonds
(18.2077 years) will not exceed 120% of the average reasonably expected economic life of the
units or class of units of property shown in the Property Schedule or any modified Property
Schedule substituted pursuant to Sections 3.5 and 614 of the IDA Lease Agreement. In
connection with this covenant, the reasonably expected economic life of any unit or class of
units of property constituting a structure or building set forth in Revenue Procedure 62-21 shall
be as shown in Schedule 1 to Exhibit D and the reasonably expected economic life of any unit or
class of units of other property shown in a Property Schedule or modified Property Schedule
shall be the midpoint life for such property under the ADR system, or a longer life provided that
there is attached to the Property Schedule or the modified Property Schedule a letter in the form
set forth in Schedule 2 to Exhibit D to support such longer life.

7. Prohibited Use of Series 2002 Bond Proceeds. No portion of the Proceeds of the Series
2002 Bonds will be used to provide any of the following: the acquisition of land; any airplane,
skybox, or other private luxury box; any health club facility; any facility primarily used for
gambling; or any store the principal business of which is the sale of alcoholic beverages for
consumption off premises.

8. No Series 2002 Bonds Held by Substantial User. Other than Series 2002B Bonds
tendered but not remarketed pursuant to the Indenture, it is not anticipated that the Series 2002
Bonds will be held for any period by the Lessee or any other "substantial user" of the Facility, or
any "related person" to such "substantial user" (as such terms are used in Section 147(a) of the
Code).
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9. Acquisition of Existing Property. No portion of the Net Sale Proceeds of the Series 2002
Bonds will be used to acquire existing property (property the first use of which is not by the
Lessee) unless not later than two years after the later of (i) the date the property is acquired, or
(ii) the Delivery Date of the Series 2002 Bonds, the Lessee shall have incurred rehabilitation
expenditures meeting the requirements of Section 147(d)(2) of the Code.

10. Compliance with Non-Completion or Excess Proceeds Rules. The face amount of the
Series 2002 Bonds is based on reasonable estimates of the Project Costs at the time of issuance
of the Series 2002 Bonds. Expenditures of the proceeds of the Series 2002 Bonds shall comply
with Section 1.5 of the Lease Agreement. If upon completion of the Facility less than 95 percent
of the Net Sale Proceeds and the Investment Proceeds received prior to the Placed in Service
Dates have been expended for Qualifying Costs, any proceeds of the Series 2002 Bonds which
remain unexpended upon completion of the Facility shall be used to redeem Series 2002 Bonds
then outstanding or to provide additional property described in Section 142(a)(1) of the Code. If
all of the Series 2002 Bonds are only callable at a future date, all of the unexpended proceeds of
the Series 2002 Bonds must be placed in escrow until the first date on which the Series 2002
Bonds may be called. Each of the Series 2002 Bonds will be subject to call to the extent
necessary to maintain the exclusion of interest from gross income by a date not later than (i) 10.5
years from the date hereof or (ii) 90 days from the date of the event that would jeopardize such
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exclusion. The amount placed in escrow may not be invested in investment property at a yield in
excess of the yield on the Series 2002 Bonds.

11. Responsible Person. The undersigned officer of the Lessee is responsible for the
acquisition and construction of the Facility.

12. Reliance. The Lessee understands and acknowledges that the certifications,
representations, and covenants of the Lessee set forth herein will be relied upon by the Agency in
issuing the Series 2002 Bonds and in executing the Tax Certificate and by Bond Counsel in
rendering its opinion that interest on the Series 2002 Bonds will be excluded from gross income
for federal income tax purposes.

The undersigned has been informed of, or has discussed with counsel, the purpose and
scope of Section 103, and Sections 141-150 of the Code and the regulations thereunder as they
relate to "qualified exempt facility bonds," as defined therein. The undersigned intends that the
foregoing statements can be relied on by Bond Counsel in determining the qualification of the
Series 2002 Bonds as qualified exempt facility bonds.

To the best of the knowledge, information, and belief of the undersigned as of the date
hereof, there are no other facts, estimates or circumstances that would materially change any of
the foregoing certifications. The representations contained in this Certificate are made for the
benefit of any purchaser of the Series 2002 Bonds and Bond Counsel and may be relied upon by
any purchaser of the Series 2002 Bonds and Bond Counsel in determining whether or not the
interest on the Series 2002 Bonds is includible in gross income for Federal income tax purposes
under statutes, regulations, rulings and pronouncements of the Internal Revenue Service and
court decisions existing on the date hereof.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate
this 31 st day of July, 2002 .

AMERICAN AIRLINES, INC.

By: ^ i E,- ^^ 6-/i-h p ° . a

Name: Leslie M. Benners
Title: Managing Director, Corporate Finance and Banking
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FORM OF ELECTION BY LESSEE, SERVICE CONTRACTOR,
MANAGEMENT CONTRACTOR OR OTHER CONTRACTING PARTY
(THE "CONTRACTING PARTY") FOR PROPERTY DESCRIBED IN
I.R.C. §142(b)(1)(B) NOT TO CLAIM DEPRECIATION OR AN
INVESTMENT CREDIT WITH RESPECT TO SUCH PROPERTY

Description of Property:

Any unit or class of units of property constituting Financed Property and set forth in the Leased
Facilities Schedule and Facility Equipment Schedule attached as Schedule I to the IDA Lease
Agreement, dated as of July 1, 2002, and executed in connection with the bonds referenced
below and any modified Leased Facilities Schedule and/or Facility Equipment Schedule
substituted pursuant to Sections 3.5 and 6.14 of the IDA Lease Agreement for the original of
such schedules.

Name, Address, and Taxpayer Identification Number of the Contracting Party:

3. Name, Address, and Taxpayer Identification Number of the Issuing Authority:

New York City Industrial Development Agency
110 William Street
New York, New York 10038

TIN

4. Date and Face Amount of the Issue the proceeds of which are to be used to
provide the Property:

$120,000,000 New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002A (American Airlines, Inc. John F. Kennedy International Airport Project) and the
$380,000,000 New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002B (American Airlines, Inc. John F. Kennedy International Airport Project)

Issue Date: July 31, 2002.

I, the undersigned, a duly authorized official of the Contracting Party, hereby elect on
behalf of the Contracting Party, pursuant to Section 142(b)(1)(13)(i) of the Internal Revenue Code
of 1986, as amended, not to claim depreciation or an investment credit with respect to the
Property described above under federal tax law. This Election is being made concurrently on or
before the execution of the lease, service contract, management contract or other contract (the
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"contract') permitting a possessory use with respect to the Property or prior to the time of
occupancy of the Property.

The Contracting Party understands that this Election is irrevocable, and that this Election
is binding on the Contracting Party and all successors in interest under the Contract regardless of
whether the obligations issued to provide the Property remain outstanding. Furthermore, the
Contract and any publicly recorded document recorded in lieu of such Contract, states that
neither the Contracting Party nor any successor in interest under the Contract may claim
depreciation or an investment credit with respect to the Property under federal tax law.

The New York City Industrial Development Agency (the "Agency") is being provided
with a copy of this Election and the Contracting Party will retain copies of this Election in our
records for the entire teen. of the Contract. We understand that the Agency will retain a copy of
this Election for the same term.

[CONTRACTING PARTY]

By:

Date:
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EXHIBIT B

Executed Form of Election

-9-
NY:697024.5



ELECTION BY AMERICAN AIRLINES, INC. (TILE "CONTRACTING
PARTY") FOR PROPERTY DESCRIBED IN I.R.C. §142(b)(1)(B) NOT TO
CLAIM DEPRECIATION OR AN INVESTMENT CREDIT WITH
RESPECT TO SUCH PROPERTY

1. Description of Property:

Any unit or class of units of property constituting Financed Property and described in the Leased
Facilities Schedule and Facility Equipment Schedule attached as Schedule I to the IDA Lease
Agreement, dated as of July 1, 2002, and executed in connection with the bonds referenced
below and any modified Lease Facilities Schedule and/or Facility Equipment Schedule
substituted pursuant to Sections 3.5 and 6.14 of the IDA Lease Agreement for the original of
such schedules.

2. Name, Address, and Taxpayer Identification Number of the Contracting Party:

American Airlines, Inc.
4333 Amon Carter Boulevard
Fort Worth, Texas 76155
TIN:

3. Name, Address, and Taxpayer Identification Number of the Issuing Authority:

New York City Industrial Development Agency
110 William Street
New York, New York 10038

TIN

4. Date and Face Amount of the Issue the proceeds of which are to be used to
provide the Property:

$120,000,000 New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002A (American Airlines, Inc. John F. Kennedy International Airport Project) and the
$380,000,000 New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002E (American Airlines, Inc. John F. Kennedy International Airport Project)

Issue Date: July 31, 2002.

I, the undersigned, a duly authorized official of the Contracting Party, hereby elect on
behalf of the Contracting Party, pursuant to Section 142(b)(1)(B)(i) of the Internal Revenue Code
of 1986, as amended, not to claim depreciation or an investment credit (under the Code) with
respect to the Property described above. This Election is being made concurrently with the
execution of the IDA Lease Agreement (the "Contract") permitting a possessory use with respect
to the Property or prior to the time of occupancy of the Property.
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The Contracting Party understands that this Election is irrevocable, and that this Election
is binding on the Contracting Party and all successors in interest under the Contract regardless of
whether the obligations issued to provide the Property remain outstanding. Furthermore, the
Contract and any publicly recorded document recorded in lieu of such Contract, states that
neither the Contracting Party nor any successor in interest under the Contract may claim
depreciation or an investment credit with respect to the Property under federal tax law.

The New York City hldustrial Development Agency (the "Agency") is being provided
with a copy of this Election and the Contracting Party will retain copies of this Election in our
records for the entire term of the Contract. We understand that the Agency will retain a copy of
this Election for the same term.

AMERICAN AIRLINES, INC.

By.	 .e( l C^ey " e 1'

Name: Leslie M. Benners
Title: Managing Director, Corporate Finance and

Banking

Date: July 31, 2002

-11-
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EXHIBIT C

Estimated Project Costs Financed by Sale Proceeds of Series 2002 Bonds

A.	 PURCHASE OF EQUIPMENT, CONSTRUCTION AND
LAND IMPROVEMENTS

1. (See Exhibit D for Breakdown) $414,824,972
2. Contingencies $247,408

TOTAL ACQUISITION AND CONSTRUCTION $415,072,380

B.	 COSTS OF ISSUANCE

1. Underwriter Fee or Discount $2,625,000
2. Other Costs of Issuance $3,875,000

TOTAL COSTS OF ISSUANCE $6,500;000

C.	 MISCELLANEOUS ITEMS

1. Item: IDA Fee and State Bond Fee $6,025,000
2. Item: Series 202 Debt Service Reserve Accounts $47,510,820
3. Item: Original Issue Discount $24,891,800

TOTAL MISCELLANEOUS ITEMS $78,427,620

TOTAL ACQUISITION COSTS OF PROJECT $500,000,000.00

_12_
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The portion of the Facility financed by the Series 2002 Bonds is expected to consist of the following Assets

A' B2	 C3 D4 E5
F6

Description

Buildings 45 54 54 263,108,731 14,207,871,474
Equipment 12 14.4 14.4 11,775,547 169,567,876
Landlmprovements 20 24 24 59,056,921 1,417,366,104
Architect. & 45 54 54 65,446,458 3,534,108,732
Engineer. Fees
Soil Testing 20 24 24 1,214,051 29,137,224

1	 Economic Life (expressed in yews). The Economic Life of an Asset is the longer of the reasonably expected economic life of the Asset or the "midpoint life"
under the Asset Depreciation Range (ADR") system, as set forth in Revenue Procedure 83-35, 1983-1 C.B. 745, where applicable, and the "guideline lives" under
Revenue Procedure 62-21, 1962-2 C.B. 418, in the case of structures. For structures and buildings included above with a reasonably expected economic life in
excess of the guideline lives set forth in Revenue Procedure 62-21, see Schedule 1 attached hereto. Schedule 2 hereto is the form of supporting letter for other
Assets included in the Property Schedule or a modified Property Schedule with a reasonably expected economic live longer than the midpoint life under the ADR
system

2	 120 percent of (A).
3	 If the Asset has not yet been placed in service, the number of years after the date hereof (expressed as a positive number) the Asset is expected to be placed in

service. None of the Assets have been placed in service; however this adjustment has been disregarded in the above computation. The Lessee reserves the right to
make this adjustment at a later date.

4	 The Adjusted Economic Life of the Asset (B) plus (C)).
'	 The Cost of the Asset (expressed in dollars).
6	 The product of the Adjusted Economic Life of the Asset (D) and the Cost of the Asset (E).

- 13-
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Consulting	 45	 54	 54	 14,223,264	 768,056,256
Contingencies	 45	 54	 54	 247,408	 13,360,032

Total	 $$415,072,380	 20,139,467,698

120% of the Average Reasonably Expected Economic Life of the portion of the Facility financed by the Series 2002 Bonds? 48.52 Years

The sum of (F) divided by the sum of (E).

-14-
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Building Airports Better

July 30, 2002

American Airlines, Inc.
4333 Amon Carter Boulevard
Fort Worth, Texas 76155

Re:	 Useful Life of New Terminal Buildings
At John F. Kennedy International Airport

Ladies and Gentlemen:

Based on our experience with airport terminals, the useful life of the new terminal
buildings, if properly operated and maintained, will be at least 45 years.

Very truly yours,
DMJM Aviation

DavidDavid D. rows
Project Director

P.O. Box 300747 - JFK Airport Station -.-Jamaica, NY 11430 	 Tel: 718-995-2045 v Fax: 718-632-3478

Planning	 Design	 Environmental • Program & Construction Management • Specialty Services

AN AECOM COMPANY



SCHEDULE2

American Airlines, Inc.
4333 Amon Carter Boulevard
Fort Worth, Texas 76155

Re: Useful Life of 	 for new Terminal
at John F. Kennedy International Aimort

Ladies & Gentlemen:

Based on our experience with airport terminals, the useful life of
if properly operated and maintained, will be at least	 years.

Very truly yours,

[Name of Consultant or Name of Facilities
Management Department of American Airlines]

By:
Name:
Title:

200_
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EXHIBIT E

Inducement Resolution

-17-
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RESOLUTION OF THE NEW YORK CITY INDUSTRIAL
.DEVELOPMENT AGENCY AUTHORIZING AMERICAN AIRLINES,
INC. TO RENOVATE AND RECONSTRUCT EXISTING AIRCRAFT
HANGERS AT JFK INTERNATIONAL AIRPORT AND TO DEMOLISH
TERMINALS 8 AND 9 AT JFK INTERNATIONAL AIRPORT AND
ACQUIRE, CONSTRUCT, IMPROVE AND EQUIP CERTAIN
LEASAEHOLD IMPROVEMENTS ON SAID TERMINAL SITES
CONSISTING OF THE CONSTRUCTION OF AN APPROXIMATELY
2,000,000 SQUARE FOOT AIR PASSENGER TERMINAL TOGETHER
WITH RELATED ARRIVAL AND DEPARTURE ACCESS RAMPS AND
PARKING FACILITIES AND RELATED IMPROVEMENTS AND THE
ACQUISITION AND INSTALLATION OF MACHINERY AND
EQUIPMENT IN CONNECTION THEREWITH, ALL FOR USE IN
PROVIDING DOMESTIC AND INTERNATIONAL AIR TRAVEL, FOR
LEASE TO THE AGENCY AND SUBSEQUENT SUB-LEASE TO
AMERICAN AIRLINES, INC., AND TO TAKE OTHER PRELIMINARY
ACTION

WHEREAS, New York City Industrial Development Agency, New York, New York
(the "Agency") is authorized under the laws of the State of New York, and in particular the New
York State Industrial Development Agency Act, constituting Title 1 of Article 18-A of the
General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended (collectively, the "Act'), to promote,
develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial,
civic and research facilities and thereby advance the job opportunities, general prosperity and
economic welfare of the people of the State of New York and to improve their prosperity and
standard of living; and

WHEREAS, American Airlines, Inc. (the "Applicant'), has entered into negotiations
with officials of the Agency with respect to the renovation and reconstruction of existing aircraft
hangers at JFK Intemational Airport and the demolition of Terminals 8 and 9 at JFK
International Airport and the acquisition, construction and equipping on said terminal sites by the
Agency with the proceeds of a bond issue of an air passenger terminal facility consisting of the
acquisition, construction and equipping of an approximately 2,000,000 square foot air passenger
terminal together with related arrival and departure access ramps and parking facilities and the
acquisition and installation of machinery and equipment in connection therewith, all for use in
providing domestic and international air travel, all as more specifically described in the project
financing proposal (the "Project') and the lease of the Project to the Applicant, such Project to be
located at John F. Kennedy International Airport, Queens, News York; and

WHEREAS, the Applicant has submitted a Project . Application to the Agency to initiate
the accomplishment of the above; and

WHEREAS, the Project Application sets forth certain information with respect to the
Applicant and the Project, including the following: that acquisition, renovation, reconstruction,



construction and equipping of the facility are required to induce the Applicant to expand
domestic and international air travel services in New York City by providing low operating cost
and the necessary hanger and terminal space in order to maintain the Applicant's steady growth
and remain competitive so that over the term of the Project 4,700 jobs will be retained and, after
completion of the Project, it is estimated that approximately 1,200 jobs will be created; and that,
therefore, Agency financing assistance is necessary to encourage the Applicant to proceed with
the Project and reconstruction and expansion of the facilities; and

WHEREAS, based upon the Project Application, the Agency hereby determines that
Agency financing assistance is necessary to encourage the Applicant to proceed with the Project
and to encourage the Applicant to expand its facilities in New York City; and

WHEREAS, the Project should not be delayed by the requirement of determining the
details of a bond issue, which cannot be immediately accomplished, and the Applicant has
agreed to expend its own funds with respect to the Project, subject to reimbursement from the
proceeds of the bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency hereby determines that the acquisition, construction, and
equipping of the Project and the financing thereof by the Agency pursuant to the New York State
Industrial Development Agency Act will promote and is authorized by and will be in furtherance
of the policy of the State as set forth in said Act and hereby authorizes the Applicant to proceed
with the Project.

The Agency further determines that:

(a) the Project shall not result in the removal of any facility or plant of the Applicant
or any other user or occupant of the Project from outside of the City (but within the State of New
York) to within the City or in the abandonment of one or more facilities or plants of the
Applicant or any other user or occupant of the Project located within the State of New York but
outside of the City; and

(b) no funds of the Agency shall be used in connection with the Project for the
purpose of preventing the establishment of an industrial or manufacturing plant or for the
purpose of advertising or promotional materials which depict elected or appointed government
officials in either print or electronic media, nor shall any funds of the Agency be given in
connection with the Project to any group or organization which is attempting to prevent the
establishment of an industrial or manufacturing plant within the State of New York.

Section 2. The Agency hereby determines that the acquisition, reconstruction,
renovation, construction, and equipping of the Project and the financing thereof by the Agency
pursuant to the New York State Industrial Development Agency Act will promote and are
authorized by and will be in furtherance of the policy of the State as set forth in said Act and
hereby authorizes the Applicant to proceed with the Project.
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Section 3. The Agency hereby authorizes the Applicant to proceed with the Project as
herein authorized, which Project will be financed through the issuance of the bonds of the
Agency, which bonds will be special obligations of the Agency payable solely from the revenues
and other amounts derived pursuant to a lease or sublease of the Project.

Section 4. Subject to Section 9 hereof, the Agency intends to proceed, subject to
agreement among the Agency, the Applicant and the purchaser of the bonds as to terms in all
agreements to be entered into with respect to the Project, with the issuance of the bonds to
finance the Project in an amount of approximately $1,300,000,000.

Section 5. The Chairman, Vice Chairman, Executive Director. and Deputy Executive
Director of the Agency and other appropriate officials of the Agency and its agents and
employees are hereby authorized and directed to take whatever steps may be necessary to
cooperate with the Applicant to assist in the acquisition, reconstruction, renovation, construction,
and equipping of the Project.

Section b, The Applicant is authorized to initiate the acquisition, construction, and
equipping of the Project and to advance such funds as may be necessary to accomplish such
purposes, subject to reimbursement for all qualifying expenditures paid or incur red after the date
hereof out of the proceeds of the bonds to be issued by the Agency. The Agency is hereby
authorized to enter into such agreements with the Applicant as the Chairman, Vice Chairman,
Executive D irector or Deputy Executive Director of the Agency may deem necessary in order to
accomplish the above.

Section 7. Any qualified costs incurred by the Applicant in initiating the acquisition,
reconstruction, renovation, construction, and equipping of the Project shall be reimbursed by the
Agency from the proceeds of the Bonds; provided that the Agency incurs no liability with
respect thereto.

Section S. Any expenses incurred by the Agency with respect to the Project and the
financing thereof shall be reimbursed out of the proceeds of the bonds, or, in the event such
proceeds are insufficient after payment of other costs of the Project or bonds are not issued by
the Agency due to inability to consummate the transaction herein contemplated shall be paid by
the Applicant. By acceptance hereof, the Applicant agrees to pay such expenses and further
agrees to indemnify the Agency, its members, directors, officers, employees and agents and hold
the Agency and such persons harmless against claims for losses, damage or injury or any
expenses or damages incurred as a result of action taken by or on behalf of the Agency in good
faith with respect to the Project and the financing thereof.

Section 9. The issuance of the Bonds shall be subject to the approval of a private
investigative report with respect to American Airlines, Inc. and receipt by the Agency of a report
of Allee King Rosen & Fleming, Inc., with respect to determinations required to be made by the
Agency pursuant to Section 862(2)(b)(ii) of the General Municipal Law. No financial assistance
(as defined in the Act) shall be granted by the Agency with respect to the Project until the
determinations required pursuant to Section 862(2)(b)(ii) of the General Municipal Law have
been made by the Agency. The provisions of this Resolution shall continue to be effective until
one year from the date hereof whereupon the Agency may, at its option, terminate the
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effectiveness of this Resolution (except with respect to the matters contained in Section 8 hereof)
unless prior to the expiration of such year (i) the Agency shall by subsequent resolution extend
the effective period of this Resolution, (ii) the Agency shall adopt a resolution authorizing the
issuance of the Agency's bonds or notes to finance the costs of the Project as herein authorized
or (iii) the Applicant shall be continuing to take affirmative steps satisfactory to the Agency to
secure financing for the Project.

Section 10. The Agency is issuing this determination pursuant to the State
Environmental Quality Review Act (SEQRA) (Article 8 of the Environmental Conservation
Law) and implementing regulations contained in 6 N.Y.C.R.R. Part 617. This determination is
based upon the Agency's review of information provided by the Applicant and such other
information as the Agency has deemed necessary and appropriate to make this determination.

The Agency has determined that the proposed Project, an unlisted action pursuant to
SEQRA and the implementing regulations, will not have a significant effect on the environment
and that a Draft Environmental Impact Statement will not be prepared. The reasons supporting
this determination are as follows:

1.The proposal will not result in a substantial adverse change in existing air quality,
traffic or noise levels.

2. The proposal will not result in the impairment of the character or quality of important
historical, archeological, architectural, or aesthetic resources or of existing community or
neighborhood character.

3. The proposal will not result in the creation of a hazard to human health.

4. No other significant effects upon the environment that would require the preparation of
an Environmental Impact Statement are foreseeable.

Section 11. The statements contained in this Resolution with respect to the
reimbursement of certain expenditures described in this Resolution are intended to be statements
of official intent as required by, and in conformance with, the provisions of Treasury Regulation
Section 1.150-2. Any expenditures to be reimbursed pursuant to this Resolution will be paid
after the date hereof in connection with the Project. The Agency reasonably expects to
reimburse the expenditures described in this Resolution with the proceeds of tax-exempt bonds
to be issued by the Agency subsequent to the date hereof, but this Resolution does not constitute
a binding obligation to issue such bonds.

Section 12. In connection with the Project, the Agency intends to grant the Applicant
financial assistance in the form of tax-exempt bond financing and sales and/or use tax
exemptions, all as set forth in the project financing proposal.
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Section 13. This Resolution is to take effect immediately.

ADOPTED: December 9, 1999.

Accepted	 , 1999.

AMERICAN AIRLINES, INC.

By:
Name:
Title:

(SEAL)

ATTEST:

(SEAL)

ATTEST:



TEFRA Notice - Proof of Publication

- 18-
NY:697024.5



p New York City
•

M industrial Development Agency

MEMORANDUM

TO:	 The Honorable Daniel L. Doctoroff
Deputy Mayor for Economic Development and Rebuilding

FROM:	 Michael G. Carey Ẑ0

RE:	 American Airlines, Inc. — Approval to issue up to $700 million of triple tax-
exempt bonds constituting the first tranche on a multiphase $1.3 billion financing
at John F. Kennedy Airport

DATE:	 January 14, 2002

General Background:

American Airlines, Inc. ("American'), a subsidiary of AMR Corporation ("AMR"), was
founded in 1934 and is one of the largest scheduled passenger airlines in the world. At the end of the
year 2000, the company provided scheduled jet service with over 4,100 daily flights to more than 240
destinations throughout North America, the Caribbean, Latin America, Europe and the Pacific.
American also operates five hubs: Dallas/Forth Worth (DEW), Chicago O'Hare, Miami, St. Louis
Lambert, and San Juan, Puerto Rico. American is also one of the largest scheduled air freight
carriers in the world, providing a full range of freight and mail services to shippers throughout its
system. The company's revenues in fiscal year 2000 were $20 billion, 35% of which was derived
from its foreign operations. Also in fiscal year 2000, 82 million passengers boarded American
flights. The company also acquired Trans World Airlines ("TWA") in April 2001 and the former
TWA company is expected to account for approximately 20% of American's passenger load in years
going forward.

Project Description:

American plans to renovate its existing aircraft hangars and demolish passenger terminals 8 and 9 at
John F. Kennedy International Airport ("JFK" ), and to equip and construct a new terminal with
associated arrival and departure ramps and parking facilities on the land currently occupied by
terminals 8 and 9 (the new facilities to be referred to as,"78-T9"). American anticipates that the new,
terminal will contain 57 gates distributed over 2,000,000 square feet. The new structure will
streamline and consolidate operations to reduce delays, increase passenger comfort, generate
additional terminal revenues and diversify flight capacity. Construction will be in four stages
enabling American and affiliate American Eagle to continue flying their full schedules throughout
the project construction period. The company's ultimate goal is to upgrade services at the JFK
facility to a level consistent with that offered at a hub. American will lease the land from the Port
Authority of New York and New Jersey ("Port Authority") through the year 2015. American and
The City of New York (the "City") have also come to substantial agreement on an Agreement to
Enter into Lease ("ATEIL") in which the City agrees to enter into a direct lease with American upon
the expiration of American's lease with the Port Authority, thereby enabling American to market and
sell bonds maturing after the expiration of American's lease with the Port Authority and the Port
Authority's lease with the City. A duly noticed public hearing was held by the Mayor's Office of
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Contracts on December 5, 2001 pursuant to New York City Charter Section 1301 (2) (1) thereby
authorizing the City's lease of airport property. No testimony was presented at the hearing and the
hearing was closed. The Port Authority's Board of Commissioners met on December 13, 2001, at
which time the Port Authority's staff presented for approval a supplement to the Port Authority-
American lease which, among other things, recognizes the ATEIL, a City-American lease as
contemplated in the ATEIL and a City-American recognition, non-disturbance and attornment
agreement. The Port Authority Board at that meeting unanimously approved the item. The minutes
of the meeting were transmitted to the governors of New York and New Jersey on December 17,
2001 and the statutory ten (10) business day period during which they can approve or disapprove the
minutes of the Board meeting has lapsed without action. Therefore, as of January 2, 2002, the
minutes are deemed approved.

Construction on the overall T8-T9 project is estimated to cost $995,208,640; machinery and
equipment is expected to cost $171,014,360; and fees and soft costs are projected at $88,757,000.
American has included a contingency of $45,000,000 as part of project costs to bring estimated costs
to a total of $1,299,980,000. The company plans to issue between $500,000,000 and $700,000,000
in triple tax-exempt bonds in the first tranche to recoup funds already spent as well as to partially
pre-fund 2002 costs. It is also anticipated that the balance of the triple tax-exempt bonds will be
authorized and issued during 2002. Following the events of September 11 th, the development of this
project has become more critical to the financial health of the company, and management has
targeted 2006 for the completion of the project, a year earlier than originally anticipated.

This project will allow American to expand at JFK to create hub type services. In preparation for
this, within the past two years the company purchased Business Express, an airline that provides
service throughout the Northeast. These routes will be serviced by American Eagle and will connect
with American at JFK. American also purchased TWA earlier this year. In order to expand market
access and to remain competitive, American in the last few years has entered into a number of
marketing agreements and partnerships and generates revenues by leasing gate space to at least 5
international airlines. American plans to expand this program at the new terminal. In 1985
American sold off its food service company, LSG Skychefs ("LSG"). LSG has expanded in recent
years and has taken over the management of retail operations at the existing passenger terminals.
Last year, following a reorganization of retail space at the terminals, LSG doubled revenues from
these operations. The new terminal will increase the square footage available for retail use by 100
percent.

Job retention and job creation estimates are below
Original Revise To
Job #* Job #*** Total

Retained: 4,700 395 5,095
TWA takeover: 509 509
Job Growth: 1,200** 0 1.200 
Total: 5,900  Jobs 904 Jobs 6_,804 Jobs

'*Estimates presented at time of original IDA application in 1999.
**American estimates that a majority of the jobs being created will come on board immediately following the project construction
period. Management also estimates that an additional J,000 construction jobs will be created.
***In December 2001, American revised its job statistics based on TWA acquisition and recent job growth.



Clearance and Due Diligence:

All due diligence for American was completed by EDC staff at the time of inducement. American's
relationship with its bank was deemed satisfactory. The VENDEX check and subsequent inquiries
revealed no derogatory information. The IDA Board of Directors approved the project by an
Inducement Resolution at its meeting on December 9, 1999. The IDA Board of Directors approved
an Authorizing Resolution at its meeting on October 23, 2001 authorizing the issuance of
approximately $250,000,000 in triple tax-exempt bonds. Following a revision of the construction
timetable by American, an Amending Authorizing Resolution was subsequently approved at the IDA
Board of Directors meeting on November 13, 2001 approving an increase in the authorized first bond
amount to approximately $700,000,000 in triple tax-exempt bonds. The final bond amount for the
first issue is still under review, but is anticipated to be less than the maximum approved amount in
the Amending Authorizing Resolution. American's rating was recently revised by the major bond
rating agencies as a result of the September 11 m events, a November American flight crash (both in
New York City) and the generally troubled financial state of the airline industry. The present
corporate bond ratings from Standard and Poor's and Moody's, respectively, are BB and B 1. Based
on the airline's present bond ratings, the IDA is requiring that the bonds be sold in higher dollar
denominations to institutional investors. Despite these events, American still believes that the triple
tax-exempt bonds will be issued at a cost-effective interest rate and expects that its ability to service
the proposed debt will remain intact.



BOND APPROVAL

I, Michael R. Bloomberg, the Mayor of The City ofNew York, in accordance with the requirements

of Section 147(f) of the Internal Revenue Code of 1986, as amended, and in reliance upon certain

recommendations and other information submitted to me by the Chairman of the New York City Industrial

Development Agency, do hereby approve the following proposed project and bond issue for the New York

City Industrial Development Agency (the "Agency"):

Approximately $700,000,000 (triple tax-exempt) special facility revenue bonds (American Airlines,

Inc. John F. Kennedy International Airport Project) for the benefit of American Airlines, Inc. in connection

with the construction, equipping, improvement and renovation of an air passenger terminal consisting of

(a) (i) the phased demolition of Terminals 8 and 9 and existing arrival and departure ramps, and (ii) the

construction and equipping of an approximately 2,000,000 square foot new terminal, new arrival and

departure ramps, and associated parking facilities, all on an approximately 108 acre parcel of land and (b)

the renovation of existing aircraft hangers on an approximately 70 acre parcel in the vicinity of Terminals 8

and 9, all located at John F. Kennedy International Airport, Queens, New York. The financial assistance

proposed to be conferred by the Agency will consist of such triple tax-exempt bond financing and

exemption from New York City and New York State sales and use taxes.

i

MAYOR

Dated:	 New York, New York

`J k 4( 0 L	 .2002



NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

NOTICE OF PUBLIC HEARING

TheNew York City Industrial Development Agency (the "Agency") is empowered under the
New York State Industrial Development Agency Act (constituting Title 1 of Article 18-A of the
General Municipal Law), and Chapter 1082 of the 1974 Laws of New York, as amended, to issue
nonrecourse revenue bonds to provide financing for qualified projects, and to enter into industrial
and small industry incentive program transactions and other straight-lease transactions for the benefit
of qualified projects, and thereby advance the job opportunities, general prosperity. and economic
welfare of the people of the State of New York and to improve their prosperity and standard of
living. The Agency has been requested (i) to make available the proceeds of its bonds to be issued in
the approximate aggregate dollar amounts, to be used by the persons, for the purposes, and at the
addresses identified below, and (ii) to participate in industrial and small industry incentive program
straight-lease transactions and other straight-lease transactions for the purposes and at the addresses
also identified below. As used herein with reference to bond amounts, "approximately" shall be
deemed to mean up to such stated bond amount or a greater principal amount not to exceed 10 % of
such stated bond amount.

Approximately $1,300,000,000 triple tax-exempt special exempt facility revenue bond
transaction for the benefit of American Airlines, Inc., in connection with the phased demolition
of terminals 8 and 9, the demolition of existing arrival and departure ramps, the construction and
equipping of an approximately 2,000,000 square foot new terminal, the construction of new
arrival and departure ramps, certain costs relating to the construction of associated parking
facilities, all on an approximately 108 acre parcel of land and the renovation of existing aircraft
hangars on an approximately 70 acre parcel of land in the same vicinity, all located at John F.
Kennedy International Airport, Jamaica, Queens, New York. The financial assistance proposed
to be conferred by the Agency will consist of such triple tax-exempt bond financing and
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for US Stairs Corp. d/b/a
American Stairs, Inc., a manufacturer of stairs, in connection with the construction and equipping
of an approximately 10,000 square foot addition to its current building of approximately 15,000
square feet that is located at 190 Highland Place, Brooklyn, New York. The financial assistance
proposed to be conferred by the Agency will consist of payments in lieu of New York City real
property taxes, exemption from City and State mortgage recording taxes, and exemption from
City and State sales and use taxes.

Approximately $4,000,000 triple and double tax-exempt civic facility revenue bond
transaction for the benefit of the Anti-Defamation League Foundation, Inc., a not-for-profit
advocacy and social services organization, in connection with (i) the financing of expenses
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already incurred in connection with completed renovations and/or renovations in progress, and
(ii) the financing of expenses to be incurred for additional renovations and tenant improvements.
All such renovations and additional improvements, whether completed, in progress or yet to be
commenced, pertain to an approximately 160,000 square foot property located upon an
approximately 20,000 square foot parcel of land located at 823 United Nations Plaza, New York,
New York. The financial assistance proposed to be conferred by the Agency will consist of such
triple and double tax-exempt bond financing and exemption from City and State mortgage
recording taxes.

Approximately $8,000,000 triple tax-exempt industrial development revenue bond
transaction or straight-lease (Small Industry Incentive Program) transaction for the benefit of a
real estate holding company to be formed on behalf of Cardinal Industries, Inc,,, a manufacturer
and distributor of board games; in connection with the acquisition, renovation and equipping of
an approximately 58,000 square foot building located upon an approximately 95,000.square foot
parcel of land located at 30-15 48 `b Avenue, Long Island City, Queens, New York. , The financial
assistance proposed to be conferred by the Agency will consist of such triple tax-exempt bond
financing, if applicable, payments in lieu of New York City real property taxes, exemption from
City and State mortgage recording taxes, and exemption from City and State sales and use taxes.

Approximately $47,150,000 triple tax-exempt civic facility revenue bond transaction for
the Center for Jewish History, a not-for-profit cultural and educational organization, in
connection with the renovation and equipping of: an approximately 14,969 square foot building
at 11 West 16 `s Street; an approximately 26,015 square foot building at 15 West 16 `s Street; an
approximately 13,900 square foot building at 18 West 17 a' Street (including the construction
thereat of an additional six floors); an approximately 37,561 square foot building at 20 West 17`s
Street; and an approximately 33,067 square foot building at 22 West 17 `s Street, all the foregoing
properties being located in New York, New York (Block 818, Lots 31, 27, 61, 63, 64). The
financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing and exemption from City and State mortgage recording taxes.

Approximately $4,500,000 triple tax-exempt industrial development revenue bond
transaction for Damascus Bakeries, Inc., a manufacturer of fresh pita bread, in connection with
the construction and equipping of an approximately 20,000 square foot addition to, and
renovation of, the company's current building located at 56 Gold Street, Brooklyn, New York.
The financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing, payments in lieu of New York City real property taxes, exemption from
City and State mortgage recording taxes, and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for 1 Rewe Street Realty,
LLC, a real estate holding company for Foto Electric Supply Co., Inc., a wholesale distributor of
consumer electronics, in connection with the construction of an approximately 28,000 square
foot addition to its existing building at 1 Rewe Street, Brooklyn, New York. The financial
assistance proposed to be conferred by the Agency will consist of payments in lieu of New York
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City real property taxes, exemption from City and State mortgage recording taxes, and exemption
from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for 88th Street Properties
on behalf of Glendale Architectural Wood Products, Inc., a manufacturer of custom wood
f imiture, in connection with the acquisition, renovation, and equipping of an approximately
18,000 square foot building located at 71-08 80 `h Street, Glendale, Queens, New York. The
financial assistance proposed to be conferred by the Agency will consist of payments in lieu of
New York City real property taxes, exemption from City and State mortgage recording taxes, and
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for a real estate holding
company to be determined for the benefit of Globe Gates, Inc., a manufacturer and, distributor of
iron gates, in connection with the acquisition, renovation and equipping of an approximately
8,000 square foot parcel of land and an approximately 22,000 square foot building located at
405-421 Barretto Street, Bronx, New York. The financial assistance proposed to be conferred by
the Agency will consist of payments in lieu of New York City real property taxes, exemption
from City and State mortgage recording taxes, and exemption from City and State sales and use
taxes.

Straight-lease (Industrial Incentive Program) transaction for Greenpoint Manufacturing
and Design Center Local Development' Corporation (or affiliate thereof), in connection with the
purchase, renovation, and equipping of an approximately 80,000 square foot building on an.
approximately 40,000 square foot site located at 806-826 Humboldt Street a(k/a 247-65 Meserole
Avenue, Brooklyn, New York. The financial assistance proposed to be conferred by the Agency
will consist of payments in lieu of New York City real property taxes, exemption from City and
State mortgage recording taxes, and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for a real estate holding
company to be determined for the benefit of Hollow Metal Factory Outlet Corp. d/b/a. Doormart
U.S.A., a new company to be formed to distribute metal doors, in connection with the
acquisition, renovation and equipping of an approximately 20,000 square foot parcel of land and
an approximately 20,000 square foot building located at 57 Box Street, Brooklyn, New York.
The financial assistance proposed to be conferred by the Agency will consist of payments in lieu
of New York City real property taxes, exemption from City and State mortgage recording taxes,
and exemption from City and State sales and use taxes.

Commercial straight-lease transaction for iVillage, Inc., a new media company that
operates online communities targeted to a female audience, in connection with the equipping of
an approximately 107,000 square foot facility located at 1440 Broadway, New York, New York.
The financial assistance proposed to be conferred by the Agency will consist of exemption from
City and State sales and use taxes.
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Commercial straight-lease transaction for John Wiley & Sons, Inc., a publishing firm, in
connection with the renovation and equipping of an approximately 292,922 square foot facility
located at 330 Hudson Street, New York, New York. The financial assistance proposed to be
conferred by the Agency will consist of exemption from City and State sales and use taxes. .

Approximately $35,000,000 triple tax-exempt special exempt facility revenue bond
transaction for the benefit of LAMA JFKIi Associates LLC, comprised of Leucadia JFKlI LLC,
JACO JFKII LLC, MCM JFK/i LLC and AMPORT JFK/I Corporation (formerly for the benefit of
AMPORT, a division of American Port Services, Inc.), in connection with the demolition,
construction, renovation, and equipping of approximately 650,000 square feet of facilities on an
approximately 36 acre parcel of land located at John F. Kennedy International Airport, comprised of
building 208, building 209, and Hangar 19, West Hangar Road, Jamaica, Queens, New York. The
financial assistance proposed to be conferred by the Agency will consist of such triple tax-exempt
bond financing and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for Metrometer Shop, Inc.,
a manufacturer of parts for taxi cabs, in connection with the construction and equipping of an
approximately 5,000 square foot expansion to its existing approximately 5,000 square foot
building located at 36-15 13° i Street (Block 350, Lot 13) and the acquisition, renovation, and
equipping of an approximately 2,500 square foot building at 36-11 13 1h 	(Block 350, Lot
15), both in Long Island City, Queens, New York. The financial assistance proposed to be
conferred by the Agency will consist of payments in lieu of New York City real property taxes,
exemption from City and State mortgage recording taxes, and exemption from City and State
sales and use taxes.

Approximately $20,000,000 triple tax-exempt civic facility revenue bond transaction for
MJG Nursing Home Co., Inc., a not-for-profit corporation providing skilled nursing care and
related services, in connection with substantial renovations and equipping of a nine-story
approximately 262,297 square foot facility on an approximately 38,600 square foot parcel of land
located at 4915 10th Avenue, Brooklyn, New York. The financial assistance proposed to be
conferred by the Agency will consist of such triple tax-exempt bond financing and exemption
from City and State mortgage recording taxes.

Commercial straight-lease transaction for Oxygen Media, a television and Internet
production company that targets a female audience, in connection with the equipping of an
approximately 40,000 square foot facility located at 75 Ninth Avenue, New York, New York.
The financial assistance proposed to be conferred by the Agency will consist of exemption from
City and State sales and use taxes.

Approximately $2,000,000 triple tax-exempt industrial development revenue bond
transaction for Penthouse Industries, Corp., a manufacturer of bedspreads, draperies, and
comforters, in connection with the purchase and renovation of an approximately 42,000 square
foot building at 1852 Flushing Avenue, Ridgewood, Queens, New York. The financial
assistance proposed to be conferred by the Agency will consist of such triple tax-exempt bond
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financing, payments in lieu of New York City real property taxes, exemption from City and State
mortgage recording taxes, and exemption from City and State sales and use taxes.

Approximately $5,000,000 triple tax-exempt industrial development revenue bond
transaction for the benefit of a real estate holding company to be determined on behalf of Plaza
Packaging Corp., a manufacturer of boxes and vacuum formed displays, in connection with the
acquisition, renovation and equipping of the following: (i) an approximately 50,600 square foot
building and an approximately 36,857 square foot parcel of land, both located at One Plaza
Drive, Bronx, New York; (ii) an approximately 21,500 square foot building and an
approximately 21,500 square foot parcel of land, both located at 21 West Clark Place, Bronx,
New York; (iii) an approximately 19,000 square foot building and an approximately 19,000
square foot parcel of land, both located at 1338 Inwood Avenue, Bronx, New York; and (iv) an
approximately. 2,625 square foot building and an approximately 2,625 square foot parcel of land,
both located at 1364 Inwood Avenue, Bronx, New York. The financial assistance proposed to be
conferred by the Agency will consist of such triple tax-exempt bond financing, payments in lieu
of New York City real property taxes, exemption from City and State mortgage recording taxes,
and exemption from City and State sales and use taxes.

Commercial straight-lease transaction for the benefit of Quick & Reilly/Fleet Securities
Inc. for the renovation of office space located at 40 Rector Street and 26 Broadway, New York,
New York (for approximately 225,000 square feet); and for the acquisition and/or leasing. and
installation of machinery, equipment, furniture, fixtures and other tangible personal property all
for use at 40 Rector Street and 26 Broadway. The financial assistance proposed to be conferred
by the Agency will consist of exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for Real Kosher Ice Cream,
Inc., a distributor of wholesale kosher ice cream, in connection with the renovation, and
equipping of its current building, an approximately 11,000. square foot building at 3614 15 th Ave.
(Block 5349, Lot 42), Brooklyn, New York. The financial assistance proposed to be conferred
by the Agency will consist of payments in lieu of New York City real property taxes, exemption
from City and State mortgage recording taxes, and exemption from City and State sales and use
taxes.

Straight-lease (Small Industry Incentive Program) transaction for the benefit of Royal
Buses, Inc., a renovator of luxury buses, in connection with the purchase, renovation, and
equipping of an approximately 27,500 square foot building and parcel of land at 95-40 Tuckerton
Street (Block 10107, Lot 132), Jamaica, Queens, New York. The financial assistance proposed
to be conferred by the Agency will consist of payments in lieu of New York City real property
taxes, exemption from City and State mortgage recording taxes, and exemption from City and
State sales and use taxes.

Commercial straight-lease transaction for the benefit of The Board of Trade of the City of
New York for the renovation of a backup trading floor and computer center located on the first
and third floors at 23-10 43 `d Avenue, Long Island City, Queens, New York (approximately
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6,550 square feet); and for the acquisition and/or leasing and installation of machinery,
equipment, furniture, fixtures and other tangible personal property all for use at 23-10 43`d
Avenue. The financial assistance proposed to be conferred by the Agency will consist of
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for U.M.C. Moving Co., Inc.
(d/b/a, variously, Universe Moving Company and/or U.M.C. Inc.), a commercial storage and office
moving company, in connection with the acquisition, equipping and renovation of an approximately
5,000 square foot facility at 131 Noll Street (a/k/a 124 Forrest Street) and an approximately 22,500
square foot facility at 128 Forrest Street, both properties being located in Brooklyn, New York. The
financial assistance proposed to be conferred by the Agency will consist of payments in lieu of New
York City real property taxes, exemption from City and State mortgage recording taxes, and
exemption from City and State sales and use taxes.

Commercial straight-lease transaction for the benefit of Zurich Reinsurance North
America, Zurich Centre Group, Centre Insurance Company, Zurich Capital Markets and their
affiliates for the renovation of office space located at One Chase Manhattan Plaza, New York,
New York; and for the acquisition and/or leasing and installation of machinery, equipment,
furniture, fixtures and other tangible personal property all for use at One Chase Manhattan Plaza,
New York, New York. The financial assistance proposed to be conferred by the Agency will
consist of exemption from City and State sales and use taxes.

Pursuant to Section 859a of the General Municipal Law of the State of New York and
Internal Revenue Code Section 147(f), the Agency will hold a hearing on the proposed financings
and transactions set forth above at the office of the New York City Industrial Development Agency,
110 William Street, 6th Floor, New York, New York commencing at 10:00 A.M. on Monday,
March 13, 2000. Interested members of the public are invited to attend. The Agency will present
information at such hearing on the proposed financings and transactions set forth above and provide
for a question and answer period. Pursuant to subdivision 3 of the above-referenced Section 859a,
the Agency will, in addition, provide an opportunity for the public to review at such hearing the
project application and the cost-benefit analysis for each of the proposed financings and transactions.
Persons desiring to make a brief statement regarding the proposed financings and transactions
should give prior notice to the Agency at the address or phone number shown below. Written
comments may be submitted to the Agency at the address shown below.

New York City Industrial Development Agency
110 William Street, 6th Floor
New York, New York 10038

(212) 619-5000
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State of New York SS:
COUNTY OF NEW YORK

being duly sworn,
says that he/she is the principal Clerk of the Publisher of the

New York Post , .
a daily newspaper of general circulation printed and published

"in the English tdnguage, in the County of New York, State of
New York; that advertisement hereto annexed has been
regularly "published in the said "NEW YORK POST" once,

299613	 on the 12 day of February, 2000

Sworn to	 of
	

2000

blic
DEBORAH P. ROSEN

Notary Public. State of New York
No. 01R05023290

Qualified in Kings County
Commission Expires Jan 31, 200:;) '



. and exemption ,from City and
	

a sales and
use texas.

tax-

ish
nd•
:ction'with
LW
building at
ately

Nest 18th
quare•foot
occluding
itional six
quire foot
nd an
building at

by the Agency will consist of such triplitax-
exempt bond financing and exemption from
City and State mortgage recording taxes.

Appr=imately $4,600,000 triple tax-exempt
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transaction forDamascus Bakeries, Ins., a
manufacturer of fresh Pita bread, in
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Gold street, Brooklyn, New York. The
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Commercial straight-lease transaction for	 tgmg a UnateJy $20,000,000 triple tax-
iVillage, Inc., n new media company that 	 exempt tivic faciliravanne bond
operate+ online comin,mities targeted to a	 transaction for MJI Nursing Horne Co., Inc.,
female audience, in connection vnth the	 a not-for-profit corporation providing skilled

.	 -	 equipping of an approximately 107,000 	 nursing care and related services. m

the Agency will consist of 'exemption from
y and State sales and use taxes,

mmercial straight-lame transaction for
ra Wiley & Sons, Inc.,'e publishing firm,
connect is with the renovation end
tipping of as eppra	 tely 292 922

re foot facility locatedtare	 at 980 Hudson
-eet, New York, Nev York. The financial
iistance proposed to be conferred by the
envy will consist of exemption from City
i State sales and use taxes.

City and State mortgage
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a television and Internet
pany that targets a f®ale

conferred by the Agency will consist of
exemption from City and State^mlm and use
taxm.

Appprgximately $2,000,000 triple tax-exempt '.,.
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trarmictioh for Penthouse Industries, Corp..
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approximately 42,000 square foot building at
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Commercial straight-lease transaction fdr
the benefit of Quick & Reilly/Fleet Securities
Inc, for the renovation of office space located
at 40 Rector Street and 26 Broadway, New.
York, New York (for approximately 226,000
square feet); and for the acquiaitionand/of
leasing and installation of machinery,
equipment, furniture; futures and other
tangible personal property all for use at 40
Rector Street and 26 Broadway. The
financial assistance proposed to be conferred
by the'Agency will consist of exemption from
City and State §ales end use taxes.,

program) transaction for Real Kosher Ice
Cream, Inc., a distributor of wholesale
kosher ice Beam, in connection with the
renovation, and egai pPitnagg of its current .
building, an approzimately 11,000 square
foot building at 861416th Ave. (Block 6349,
Lot 42), Brooklyn, Now.Yo& vlbe finehcial
assistance proposed to be conferred by the
Agency will consist of paymants.inlieu of
New York City rear property taxes,
exemption from City and State mortgage
recording taxes, and exemption lh= City .
and State sales and use taxes. ,

Straighbleass (Small Industry Incentive
Program) transaction for the benefit of Royal
Buses, Ina, a renovator Of luxury buses, in
o maction with the purchase, renovation,
and agmpping of an approximately 27,600
square foot building and'percelof land at 96--
40 Tuckerton Street (Block 10107, Lot 182),
Jamebfa, Queens, New York. The financial
assistance proposed to be conferred by the
Agency will consist of payments in lieu of
New York City real property tax",
exemption from City and State mortgage
recording taxes, and aiemption from City
and State sales and use taxes.

Commercial atraight-leese transaction for
the benefit of The, Board of Trade of the City
of New York'for the renovation of a backup
trading floor and computer carter located on
the first and third floors at 28 .10 Ord ••
Avenue, long Island City, Queens; New
York (approximately 6,660 square feet); and
for the acquisition and/or leasing and
installed= of machinery, equipment,
furniture, futures and other tangible
personal property 'ill for use at 23-10 43rd
Avenue: The financial assie a ymp ed to
be conferred by the Agencywill
exemption Tram City and State sales and use
taxes.	 .._..^._ .. _....

Program) transaction for U .M.C. Moving Co.,
Ine.'(d/b/e, variously, Univexae Moving'
Company and/or U.M.C. Ina), a commercial
storage and office moving company, in
connection with.the ama.sl doi4egoippmg
and renovation Oran apWmdmately 6.000

zz,ouu equam mat mcauty at im ymTeat .
Street, both properties being located in
Brooklyn, New York The financial
assistance proposed to be conforred 'by the
Agency 

will 
consist of payments in lien oL

New York City real pmperty'taxea,
exemption from Cityand State mortgage
readrding taws, and exemption frdm City
and State sales end use taxes.

Commercial straight-lease transaction for
the benefit of Zurich Reinsurance North

. America, Zurich Centre Group, Centre .
Insurance Company, Zgribh Capital Markata
and their affiliates for the renovation of
office apace located at One Chase Manhattan
Plaza, New York, New York; and for the
acquisition and/or leering and installation of
machinaryr equi mant, furniture, fixtures
and other	 paV=al'pro	 all for
use at One Chase Manhattan 1?q New
York,' New York: The financial assistance
proposed to be conferred -by the Agency will'
mo l# of exemption from City and State
sales and use tarn.	 .

Pursuant to Section 869a of the General
Munici RI LAW of the State of New Yark and
Internal Revenue Code Section 147(f), the
Agents will hold a hearing on the proposed'

at 10:00 A.M. on Monday, March 13, 8000.
Interested m4mbers of thepublic ere invited

Thto attend. e Agency will present
informatioa at each hearing on the proposed
fWancings .and transactions set forth above
and provide for a question and answer
period. Pursuant to rubdivieion 8 of the
above-referenced Section 869x, the Agency
will, in addition; provide an opportunity for

M

financings and transactions ahodld give prior
notice to the Agency at the address orphans
number shown below. Written comments

ma be
 be submitted to the Agency at the

address shown below,

New York City Ipdostrial Development
en

1}0 William Street, 6th Floor
New York, New York 10038
(212) 619-6000

w-Us
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I, Zsa Johnstone-Mosher, Paralegal,
at	 New	 York	 City	 Economic
Development Corporation, hereby
depose and say that the notice
attached hereto was taken from and
published in the City Record dated
March 3, 2000 , volume CXXVII, # 43

zo Joh stone-Mosher

State of New York }
} ss.

County of New York }

Sworn to before me this
9 th day of March, 2000.

Notary Public

CAROL' M.. ^yp^
NOU" 

^No'4977270 
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PUBLIC HEARING
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

110 WILLIAM STREET, NEW YORK, NEW YORK
MARCH 13, 2000,10:00 A.M.

MR. MARSHALL:
"This hearing will come to order. This. is a hearing on each of the proposed

projects to be described in a few minutes, called by the Mayor of the City of New York and the
New York City Industrial Development Agency (the "Agency'l pursuant to Section 147(f) of the
Internal Revenue Code and Section 859(a) of the General Municipal Law of the State of New
York and pursuant to.a public notice published in the New York Post on February 12, 2000, and
in the. City Record on March 3, 2000.

My name is Richard Marshall, and I am Vice President for Legal Affairs at the
New York City Industrial Development Agency. I have been designated to preside at these
hearings.

At this time I will ask for an appearance on behalf of the Agency."

MS...IOHNSTONE-MOSHER:
"I ant Zsa Johnstone-Mosher, Paralegal at the New York City Economic

Development Corporation which, under contract, provides administrative and legal.services to
the Agency. In such connection I assist the General Counsel of the Agency."

"The New York City Industrial Development Agency is empowered under the
New York State Industrial Development Agency Act to issue tax-exempt, non-recourse revenue
bonds to provide financing and financial assistance for industrial, manufacturing, warehousing,
commercial, research and civic projects, and to enter into industrial and small industry incentive
(straight-lease) transactions, also to provide financial assistance for the same projects, and
thereby advance job opportunities,,general prosperity and economic welfare of the people of the
City of New York and to improve their prosperity and standard-of living.

The Agency has been requested (i) to provide financial assistance to and to make
the proceeds of its bonds available for the financing of a number of such projects, and/or (ii) to
provide financial assistance through industrial and small industry incentive (straight-lease)
transactions, also to a number of such projects, and our purpose at today's public hearing is to set
forth information with respect to each of the projects and proposed financial assistance related
thereto and to answer any questions the audience may have concerning them. In addition, at this
time the Agency is providing the public with an opportunity to review the project application and
the cost-benefit analysis for each of the proposed projects covered by this hearing today. Copies

O:XPVBLICN0120DUMAA• 134MTRANSCP IPT.DOC



of the foregoing materials will be annexed to the transcript which the Agency will prepare to
record this heating."

MS. JOHNSTONE-MOSHER:
"The published public notices of this hearing invited written comments from

interested persons to be submitted to the Agency at its offices at 110 William Street, New York,
New York 10038. To date, the Agency has received no written comments. The public notices
also requested that any persons desiring to make a brief statement regarding any of the projects
provide prior written notice thereof to the Agency. To date, the Agency has received no such
notices.

MR MARSHALL:
"A brief description of each project will be given, and anybody wishing to be

heard in connection with that project should ,give his name and address to me and I will call upon
you in the order in which your names are received. All questions or statements are to be limited
to three minutes.."

MS. JOHNSTONE-MOSHER:
"At this time I would like to offer copies of the Notice of Public Hearing

published in the New York Post on February 12, 2000, and in the City Record on March.3, 2000,
together with respective affidavits of publication.

The first project involves an approximately $1,300,000,000 triple tax-exempt
special exempt facility revenue bond transaction for the benefit of American Airlines, Inc., in
connection with the phased demolition of terminals 8 and 9, the demolition of existing arrival
and departure ramps, the construction and equipping of an approximately 2,000,000 square foot
new terminal, the construction of new arrival and departure ramps, certain costs relating to the
construction of associated parking facilities,. all on an approximately 108 acre parcel of land and
the renovation of existing aircraft hangars on an approximately 70 acre parcel of land in the same
vicinity, all located at John F. Kennedy International Airport, Jamaica, Queens, New York. The
financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing and exemption from City and State sales and use taxes."

MR. MARSHALL:
"Has anyone registered with you to be heard in connection with this project?"

MS. JOHNSTONE-MOSHER:
"No one has registered to be heard in connection with this project."

MR. MARSHALL:
"Is there anyone present who has not registered who wishes to be heard in

connection with this project?"

0APUBLICN01300DWA14134MULAN5CR07AOC



MS. JOHNSTONE-MOSHER:
"There is no one present who wishes to be heard in connection with this project"

MR: MARSHALL:
"There being no further statements or submissions, I hereby declare the hearing on

the American Airlines, Inc. project to be closed."
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Amending Autborizing Resolution

November 13, 2001

Applicant:

Project Location:

Resolution Sought:

Proiect Managers:

Proiect Counsel:

Outside Counsel:

American Airlines, Inc. ("American")

Terminals 8 & 9, JFK International Airport ("JFK')
Jamaica, Queens, New York

Amending Authorizing Resolution for approximately $700,000,000 .
Triple Tax-exempt Special Exempt Facility Bonds

Carolyn Edwards and Anne Doyle

Judy Fensterman

Hawkins Delafield & Wood

Business:	 Domestic and international air passenger carrier

r moployment (Jobs):
Original	 Job	 Revised
Job #	 (Loss)/Increase	 Total

Retained:	 4,700	 395	 5,095
TWA	 1,635	 (1,126)	 509
Proiected Growth:	 1.200*	 1,200
Total:	 7,535	 731	 6,804**

*American estimates that a majority of the jobs being created will come on stream
immediately following the estimated five-year construction period. Management
also estimates that an additional 1,000 construction jobs will be created.
** The overall job loss after the TWA merger totaled 731.

Proiect Description:	 American Airlines is seeking IDA bond financing to demolish and
reconstruct a new terminal and associated approach ramps and
parking facilities. The company also plans to equip the facilities and.
to renovate existing American Airlines hangars at this location. The
new terminal will increase by 1,104,170 square feet, to a total of
2,000,000 square feet, the space available for American's passenger
terminal operations. When the project is completed, the improved
terminal will house expanded check-in capacity (from 162 to 220
check-in stations); increased retail space (from 29,600 square feet to
75,000 square feet); increased and improved security systems (that
will continue to be backed by ongoing staff training and equipment
upgrades); expanded lounges and increased number of immigration
check-ins (from 18 to 48). The new parking lot will increase parking
spaces available to the public from 850 to 2,400. Total bonds issued
for the project described will be approximately $1,300,000,000 and
will be issued in tranches over the period of construction.



Prior Board Action:	 Inducement Resolution for $1,300,000,000 approved December 8,
1999; Authorizing Resolution for $250,000,000 approved October 23.

Summary of Developments: American has re-estimated its current construction reimbursement and
new money needs and expects to increase its first tranche oftriple-tax
exempt bonds to as much as $700,000,000 as it accommodates a more
aggressive construction schedule.

The company has received commitment letters from Salomon Smith
Barney Inc., Merrill Lynch & Company and 7P Morgan & Company
to act as senior underwriters for this tranche of the bond issuance,
There will also be a group of co-underwiters associated with the sale
of the bonds.

The bonds will be, rated at the level of American Airlines, are
expected to be multi-modal with both fixed and variable rate debt, and
the interest'rates are not expected to exceed 15 percent. The principal
will be amortized over a period not to exceed 40 years. The present
ratings for American Airlines are Bat (Moody's) and BB (Standard &
Door's).

Proceeds will be used to reimburse the company for expenses relating
to construction carried out during the least year and a half and
upcoming construction costs. So far, one of the proposed concourses
is almost complete and the majority of associated roadwork has been
initiated. Management estimates that the completed terminal will be
up and running by 2006.

Staff recommends that the IDA Board of Directors approve this
resolution.



Exhibit B

Issue Price Certificate

New York City Industrial
Development Agency

110 William Street
New York, New York 10038

Winston & Strawn
200 Park Avenue
New York, New York 10166

Ladies and Gentlemen:

This letter is furnished by Salomon Smith Barney Inc., as the senior managing
underwriter for the $120,000,000 New York City Industrial Development Agency Special
Facility Revenue Bonds, Series 2002A (American Airlines, Inc. John F. Kennedy
International Airport Project) and the $380,000,000 New York City Industrial
Development Agency Special Facility Revenue Bonds, Series 2002B (American Airlines,
Inc. John F. Kennedy International Airport Project) (collectively, the "Series 2002
Bonds"), to provide the New York City Industrial Development Agency (the "Agency")
and Winston & Strawn, as bond counsel in respect of the Series 2002 Bonds, with certain
information in connection with the issuance of the Series 2002 Bonds. Unless otherwise
defined herein, capitalized terms used in this letter have the meanings given to them in
the Tax Certificate to which this certificate is attached as Exhibit B.

WE HEREBY CERTIFY as follows:

1. We reasonably expected on the date the Bond Purchase Agreement was signed
(July 25, 2002), based on prevailing market conditions at that time, that all the Series
2002 Bonds would be sold at an amount not in excess of the initial offering prices, or in
case of bonds sold on a yield basis, at yields not less than the yields, to the public
(excluding bond houses, brokers and other intermediaries or similar persons or
organizations acting in the capacity of underwriters or wholesalers) as set forth on the
inside of the cover page of the Official Statement of the Agency with respect to such
Series 2002 Bonds (the "Official Statement').

2. Based on our records and other information available to us which we have no
reason to believe is not correct, all the Series 2002 Bonds have been the subject of a bona
fide initial offering to the public (excluding bond houses, brokers, and other
intermediaries or similar persons or organizations acting in the capacity of underwriters
or wholesalers) at prices no higher than the initial prices shown on the inside of cover
page of the Official Statement, or, in the case of Series 2002 Bonds sold on a yield basis,
at yields no lower than the respective yields shown on the inside of the cover of the
Official Statement (the "Initial Public Offering Prices"), plus accrued interest.

3. Based on our records and other information available to us which we have no
reason to believe is not correct, at least 10 percent of each maturity of the Series 2002

NY:696986.5



Bonds was sold to the public (excluding bond houses, brokers, and other intermediaries,
or similar persons or organizations acting in the capacity of underwriters or wholesalers)
at prices equal to the luitial_Public..Offering_Prices,.._ _.__.... _ ..

4. The Series 2002 Debt Service Reserve Accounts and the amount of the Debt
Service Reserve Account Requirements for the Series 2002 Bonds are of the type and
size of accounts customarily required in financings of the size and nature of the Series
2002 Bonds and the failure to provide for these accounts at their required amounts would
materially and adversely affect the interest rates or yields at which the Series 2002 Bonds
could be sold. In addition, if the Lessee had not agreed to execute and deliver the
Leasehold Mortgage upon the satisfaction of certain conditions and to establish and fund
the Foreclosure Payment Account in the amount of the Foreclosure Payment Account
Requirement, the interest rates or yields at which the Series 2002 Bonds could be sold
would have been materially and adversely affected.

5. We have computed a yield of 8.983171% on the Series 2002 Bonds. Such
yield has been computed by the actuarial method, using a 360 day year and semi-annual
compounding and is that percentage rate which, when used in computing the present
value of all payments of principal and interest on the Series 2002 Bonds, produces an
amount equal to the Initial Public Offering Prices of the Series 2002 Bonds, plus accrued
interest. However, we are not accountants or actuaries, nor are we engaged in the practice
of law. Accordingly, while we believe the calculation to be correct, we do not warrant it
to be so, nor do we warrant its accuracy for purposes of Section 103 of the Internal
Revenue Code of 1986, as amended.

No representation is made as to the legal sufficiency of this certificate for any
purpose. We assume no obligation to advise you of any changes that come to our
attention subsequent to the date hereof that would cause us to alter in any respect the
information set forth herein. We understand that the foregoing information will be relied
upon by the Agency for the purposes of making certain of the representations contained
in the tax certificates, and will be relied upon by bond counsel, Winston & Strawn, in
rendering its opinion that interest on the Series 2002 Bonds is excludable from gross
income of the owners thereof for federal income tax purposes.

Dated: July 31, 2002

Salomon Smith

Q

Barney Inc.

By
Name: Robert J. DeMichiel
Title: Managing Director

34 -
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Exhibit C

Order of Assignment

[Not Applicable]
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8038	 Information Return for Tax-Exempt
Form
(Rev. January 2002)	

Private Activity Bond Issues
Department of the Treasury 	 (Under Internal Revenue Code section 149(e))
inremal Revenue Seruiae 	 ► See separate Instructions.

OMB No. 1545-0720

Part I	 Reporting Authority	 Check if Amended Return ► q

1	 Issuer's name	 -	 -

New York City Industrial Development Agency

2	 Issuer's employer identification number

(Ex.1)
3	 Number and street (or P.O. box If mail is not delivered to street address) .

110 William Street

ROOm/suite 4	 Report number

1
5	 City, town, or post office, state, and ZIP code

New York, New York 10038

6	 Date of Issue

July 31,	 2002
7	 Name of issue Special Facility Revenue Bonds (American Airlines, Inc.

John F. Kennedy International Airport Pro j ect) Series 2002A and 20028

8	 CUSIP number

64971SBJ7
9	 Name and title of officer or legal representative whom the IRS may call for more Information

Richard E. Marshall, Vice President for Legal Affairs

10	 Telephone number of officer or legal representeUve

(2112)	 312-3534

Parfll	 Type of Issue (check the applicable box(es) and enter the issue price for each) Issue Price

11	 Exempt facility bond:
a	 Ex	 Airport(sections 142(a)(1)and 142(c)) ...................... :.......................

b q 	 Docks and wharves (sections 142(a)(2) and 142(c)) ....................................

c q Water furnishing facilities (sections 142(a)(4) and 142(e)) .................................

d	 q 	 Sewage facilities (section 142(a)(5)) ................................................

e	 q 	 Solid waste disposal facilities (section 142(a)(6))	 ......................................

f q Qualified residential rental projects (sections 142(a)(7) and 142(d)), as follows: 	 .......	 .......

Meeting 20-50 test (section 142(d)(1)(A)) 	 .......................... q
Meeting 40-60 test (section 142(d)(1)(B)) 	 .......................... q
Meeting 2560 test (NYC only) (section 142(d)(6)) .................... q
Has an election been made for deep rent skewing (section 142(d)(4)(6))7.. q Yes	 q No

g q Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)) ........

h q Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions) .......

Facility type
1986 Act section

i q Qualified enterprise zone facility bonds (section 1394) (see instructions) .....................
j q Qualified empowerment zone facility bonds (section 1394(f)) (see Instructions) ................

k q District of Columbia Enterprise Zone facility bonds (section 1400A) (see Instructions) ....., ......

q Qualified public educational facility bonds (sections 142(a)(13) and 142(k)) 	 ..................

m q Other. Describe (see Instructions) ► .

12	 q 	 Qualified mortgage bond (section 143(a)) ...................................... 	 .....

13	 q Qualified veterans' mortgage bond (section 143(b))	 .................................. ►
Check the box if you elect to rebate arbitrage profits to the United States ................. 	 q

14	 q Qualified small issue bond (section 144(a)) (see instructions) ........................... ►
Check the box for $10 million small Issue exemption .................................	 q

15	 q 	 Qualified student loan bond (section 144(b)) ..........................................

16	 q 	 Qualified redevelopment bond (section 144(c)) ........................................

17	 q Qualified hospital bond (section 145(c)) (attach schedule — see instructions) .................
18	 q Qualified 501(c)(3) nonhospital bond (section 145(b)) (attach schedule— see instructions) ......

Check box if 95% or more of net proceeds will be used only for capital expenditures ...... ► q

19	 q Nongovernmental output property bond (treated as private activity bond) (section 141(d)) ........

20	 q Other. Describe (see instructions) ►

11a 475 109 200.00
11b
11c
11d
11e
11f

11
11h

11i
11
11k
111
11m
12
13

14

16
16
17
18

19
20

Pat1` III	 Description of Bonds (Complete for the entire issue for which this form is being filed.)

(a) Final maturity date (b) Issue price (c) Stated redemption
price at maturity

(d) Weighted
average maturity

(e) Yield

21 August 1	 2028 $	 475	 108	 200.00 $ 500 000 000.00 18.2077 years 8.983171 %
For Paperwork Reduction Act Notice, seepage 4 of the separate instructions.	 Form 8038 (Rev. 1.2002)
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22 Proceeds used for accrued interest .................................................... 22 3,491,666.67 

23 475,200.00- SO B,23 Issue price of entire issue (enter amount from line 21, column (b)) .............................
24	 Proceeds used for bond issuance costs (Including underwriters' discount) ..	 24 1	 6,500,000.00
25 Proceeds used for credit enhancement ............................. 0.00
26 Proceeds allocated to reasonably required reserve or replacement fund ....  7

t27
820.00

27 Proceeds used to currently refund prior issue (complete Part VI) ......... 00
28 Proceeds used to advance refund prior issue (complete Part VI).......... 28

no

29 Add lines 24 through 28	 ........:	 .	 ..........:..................................... 29 54 010
	 '2Q.* 

0
30 4591 _ nc 7	 van	 ni

.

30	 Nonrefundinc proceeds of the issue subtract line 29 from line 23 and enter amount here) ..........
I Part V I	 Description of Property Financed by Nonrefunding Proceeds

Caution: The total of lines 31a through a below must equalline 30 above. Do not complete for qualified student loan bonds,
qualified mortgage bonds, or qualffled veterans' mortgage bonds.

31	 Type of Property Financed by Nonrefunding Proceeds: Amount
31a 0.00aLand	 ..:.......................................................................

to	 Bulldingsland structures ............................................................ 31b 343 02	 86	 0
31C 11 775 547.00c	 Equipment with recovery period of more than 5 years. .....................................

A	 Equipment, with recovery period of 5 years or less 	 ........................................ 31d
Me 66 295 972.00e Other(describe) Agency Financing Fee, 	 State fee,	 land improvements

32	 North American Industry Classification System (NAICS) of the projects financed by nonrefunding proceeds.
NAI S Cede Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds

a 481111 $	 421 097	 380.00 c $

b $ 1	 d 1 1$
Part V1	 Description of Refunded Bonds (Complete this part only for refunding bonds.

33	 Enter the remaining weighted average maturity of the bonds to be currently refunded ..............	 ► 	 years
34	 Enter the remaining weighted average maturity of the bonds to be advance refunded ..............	 ► 	 years
35	 Enter the last date on which the refunded bonds will be called 	 ...............................
36	 Enter the date(s) the refunded bonds were Issued ►
Part VII I	 iscellaneous

37	 Name ofgovernmental units) approving issue (see the Instructions) ► Mayor of the City of New York
Date of Hearing: November 12, 2001; Date of Approval: February 27	 2002

38	 Check the box if you have designated any issue under section 265(b)(3)(B)(1)(III) .................	 ► 	 q
39	 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate ....................	 ► q
40	 Check the box if you have identified a hedge (see instructions) ...............................	 ► 	 q
41	 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt

facilities bonds and provide name and EIN of the primary private user .........................	 ►
Name ► American Airlines, Inc.	 EIN	 Ex. 1)

Part VIII	 Volume Caps	 Amount

42	 Amount of state volume cap allocated to the issuer. Attach copy of state certification ............ 42 N.A. 
43 0.0043	 Amount of issue subject to the unified state volume cap ....................................
44 Soo 000 000. oo44	 Amount of issue not subject to the unified state volume cap or other volume limitations: 	 ...........

444 500,000,000.00
a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental

enhancements of hydroelectric generating facilities, or high-speed intercity rail facilities ............
44bb Under a carryforward election. Attach a copy of Form 8328 to this return .......................
44cc Under transitional rules of the Tax Reform Act of 1986. Enter Act section ►

d Under the exception for current refunding (section 146(1) and section 1313(a) of the Tax Reform Act
of	 1986)	 ........................................................................ 44d

45a45a	 Amount of issue of qualified veterans' mortgage bonds	 ....................................
45bb	 Enter the state limit on qualified veterans' mortgage bonds 	 .................................
46a46a	 Amount of section 1394(1) volume cap allocated to Issuer. Attach copy of local government certification ..............

to Name of empowerment zone ►
4747	 Amount of section 142(k)(5) volume cap allocated to issuer. Attach copy of state certification......

Under penalties of pequrg	 •lore that I have examined this return, and accompanying schedules and statements, and to the best of my knowledge and belief,

Sign

Here

they are True, coned, and comp]e
,	

' July 31, 2002
Signature of officer 	 Date

Carolyn A. Edwards	 Deputy Executive Director
Name of above officer (type or print) 	 Title of officer (type or print)

S7F FEO5301=2	
Form 8038 (Rev t-;tom)



§ 917	 GENERAL MUNICIPAL LAW
Art. I8-A

or employee of such Agency unless such individual is found by a

final judicial determination not to have acted in good faith for a
purpose he reasonably believed to be In the best interests of the

Agency or not to have had reasonable cause to believe that his

conduct was lawful. Provided, however, that such individual must
transmit to the corporation counsel of the city of New York any
notice of claim, summons or complaint or other analogous paper
served on him within ten days of Its receipt unless prevented from

!	 doing so by compelling circumstances. The corporatioh counsel
shall, without charge, represent any such Individual unless unable
to do so by reason of conflict of Interest. In the event that the

corporation counsel is unable to give such representation, the city
of New York shall Indemnify the Individual for any reasonable

litigation expense incurred by him.

(As ®mended'11.1986, c: 905, 1 4.)

Historical and Statutory Notes

1986 Amendment. Subd. (c). L,1986,
e. 905, 1 4, eff. Nov. 12, 1986, In sentence
beginning "It #hall only" Inserted provl-
slons relating to 'elvle, fac(Ilues. Yor erpl-
ration of this amendmtn4:ete^nb4, below.

Effe^llve Date; of. Amendment
L.1986„a 905; Ea'plralldn,,'Amcndmtdl

of this section by L.1986, e. 905, eff. Nov.
12, 1986, and to remain In full force ant
effect un(ll July 1, 1996, when provialgm
shall be deemed to be repealed, pursuant
to L.1985, C. 906, 1 5, as amended, set oul
as a note under 1 854.

•	 i Rules of thnClty ot^Ipvr . Ygrk.,,.	 ^ 1 ,;	 , ;

tlnlce'o( buila s develop^ejf grist progr/msl'set' fief RCNY ChaQtera +J is-6

'	 f '

INDUSTA.- DEVELOPMENT	 § 917Art. 18-A

(h) The agency, its members, officers, and employees, shall be
subject to article fourteen of the civil service law and for all such
Purposes the agency shall be deemed the "public employer" and its
members, officers and employees shall be deemed "public employ-
ees"; provided, however, that chapter flfty-tour of the New York
City Charter, chapter fifty-four of the Administrative Code of the
City of New York, and-executive order number fifty-two dated
September twenty-ninth, nineteen hundred sixty-seven, issued by
the Mayor of the City, shall apply to the agency, its members,
officers and employees except that section eight of said executive
order shall not be applicable. The agency shall establish general
and special grievances as defined In chapter fifty-four of the
Administrative Code of the , City except as otherwise provided in
collective bargaining agreements.

(i) The City shall have the power to make, or contract to make
grants or loans, including but not' limited to grants or loans of
money, to the agency in such amounts, upon such terms and
conditions and for such period or periods of time as in the judgment
of the City and the agency are necessary or appropriate for the

accomplishment of any of the purposes of the agency.

0) The city shall have the power to coldemn property for trans-
fer to the New York City Industrial Development Agency under
title one of article eighteen-A of this chapter upon the request of
two-thirds of the members of the Board of Directors of the New
York city industrial development agency. No property shall be
condemned on behalf of the agency which is zoned "residential" as
defined in the zoning resolution of the city, or which is occupied in
whole or in part as a dwelling or residence.

(k) For the purpose of this section "governing body" as used in
such title one of article eighteen-A of this chapter shall mean the
Mayor of the City. Except as otherwise provided in this section,
the agency, its members, officers and employees, and its operations
and activities shall be governed by the provisions of title one of
article eighteen-A of this chapter.

(f) The city shall save harmless and indemnify any person who is
serving or has served as a director or officer or as employee of the
New York City Industrial Development Agency against any finan-
cial loss arising out of or In connection with any claim, demand, suit
or judgment, based on a cause of action involving allegations that
pecuniary harm was sustained by anv nemon as a rnwrtt r 



ARTICLE 18-A-INDUSTRIAL DEVELOPMENT

Title

1. Agencles, organlzatlon and powers.
2. Municipal Industrial development agencies.
3. Area revitalization agencies.

TITLE i-AGENCIES, ORGANIZATION AND POWERS

(Added L.1969, c. 1030, § 1.)
section
868--a.	 Compensation, procurement and Investment a
668-6.	 Equal employment opportunities. - r_
859.	 Fbandal reebrds: :•s .•t ('
869-1	 Additional prerequisites to the provisions of Mandal sesletance.
06".	 Special procedure for the proybdon of financial assistance to 8fe eve communit

ties. r8
861.,	 NottBtation of budget • a
862-1.	 Additional restrictions ad funds of the agency In connection with life cant'

communities.
863.	 Conflicts of Interest

4:.850.. , Short t1ilc	 :.:!	 ;:< ..•. ;
n,	 , ro:	 s
Illstorical. and Statutory Notes

Allocation ST'Stateirldeibi	 o	 '•  
r.Haae..J„e:,.+c.,___.,.,..^. d	 .tom of	 .(an	 1„I9Q9 ind	 o	 to.^.	 !'.'TX .. ...8 da p(

of

the

state :department-of- econamie. develop,
anent oh.or before October 1;3993 that It
hat-lesued private.setivlty bonds-described

In this: section : and• line. amount thereof
which used statewide :ce0ing, ;s conunlb

went br allocaHon;o(etalewlde;sx0ing,tq.a
local egenry,.or,othez,lpsuetmide to,ar so
used by spch - locsl.agency or,plher,6quer
punua0l 16:-the federal tsx,rgfplm act of

•^1S.CrI. f;l tt4eq:) :.44n, oi. slur
J21112 •. F.1993 and .odor to the.date.uf

a commitment on Wo atioh elf sute,ulde
calling to's itate'agency made1der-need
by such agency'pursusnt ' to-the Internal
revenue rcude;ru.amended, on-or iRcr

eetsbOeheE.bj "lectiori five tf the private

activity bond allucatidd ict df-1993, added
by aection twa:of thin aci,7- ::,.
'' Prlvste'AAIvitf - Bdnd'ARoeallon Act
Af'1993: ?-L.1993, c' "77; 1'2,'e[r.'June 1,
1993; pprotidedi -no - 'pdnte - acsvity
bbad'allodition sct'af 1093'-6 hereby eft-
acted to'reid-as failawef .. t '..	 ..
rPR1VATE'ACTIVITY'BOriD ALLOCA.
' . s ' "TION SCP'OF'1993

":1. 'Shaft dtie.
^ :aw Deilnttlbns. ^.:'.. 	 ^:::'i•
"D.• ^ Local agency dtGaeide:' ^ . • 	 '

•'State-Isgtncy : eet-i3lde.:	 t'.
" S. Statewide bond reserve:
". A'.AMU to employment opportunitirs.
" 7. i0vvlapping Jurindictlooe,	 ..

IheOgible loalvit"clee. -	 -
'. 9.. Munldpdutalioatlon.":,
'10J ,Year end alloca8on recapture:
011e. A8oa0oo earryfarwvd.
"12: New York elate bond•alloratlon pall"

cy advieory panel.	 .

INDUSTRIAL DEVELOPMENT	 § 852
Art. 18-A

§ 850. Short title

This chapter may be cited as the "New York State Industrial
Development Agency Act."

r

Section
850. Short title.
852 Policy and purposes of article.
854. Definitions.
856. Organization of Industrial development agencies.
858. Purposes and powers of the agency.
859. Information reporting.
860. Moneys of the agency.
862. Restrictions on funds of the agency.
864. Bonds of the agency.
866. Notes of the •dgency.
868. Agreements of the municipality and state.
870. State and municipality not liable on bonds or notes.
872. Bonds and notes as legal investment.
874. 'Tax exemptions.
876. Tax contract by the state. -

878. Remedies of bondholders and noteholders.
880. Actions against the agency.
882. Termination of the agency.

884. Public bidding.
886. Title not affected If in part unconstitutional or ineffective.
888. Inconsistent provisions In other acts superseded.

Cross References

Auburn IndustrLl development authority, see Public Authorities taw 1 2300 et seq.
industrial aid bureaus of municipal corporations, see McKinney 's Unconsol. Laws

13601 et seq.

.lob development authority-
Long Island, see Public Authorities Law 1 1840 et seq.
New York, see Public Autharilles Iaw 1 1600 et seq.

Jurisdiction of public service commission over facilities governed by this article, see

Public Service Law 1 5-e.
New York state energy research and development authority, see Public Authorities

Law 116S0 et seq.
Troy Industrht development authority, see Public Authorities law 1 1950 et seq.



authorized W Lnue.covered bonds.. .

"10. 'Qualifed . small ; lestje . bonds'
means qualified small Luca bonds,'as do-
fined In section 144_.(&)-of thelmde (26
US.C.A.1144(&)7:.'-	 . . .

"11. 'State sgency''meawt the state of
New York, the •New York . stite°energy

thit the.regOested allocation Is re-
quired under„tbe code for, the interest
......A .” ,h. M "A. en he n"h,drd frnm

GENERAL n'IUPItOML LAW GENERAL MUNIUIYAL' LAW ti

"Section	 : ^ i,...,
"13., Fxpirstign, of certain provisions.

^1 1. Short title. This act (enacting
provisions set out se notes under this sea
Uon7 ghall be known and may be. cited as
the :'private activity.bond. alloodon act.of
9931.'..	 .'..,,,,.	

...	
,

-'1.2;: Definitions. As wed in this act,
unless. the context requires otherwjse

"1. 'Bonds' means bonds, noto ..or oth-
er obligations.

"2 "'Cairyforwfrd' means an amount
of othsed private 9ctiv(ty' bond . telling'
available to an lain" pnnumt to an elect
tfnn filed vdihl the lkirnel "venue iervide

V
rauanf to section 116(0 of the code (26
S.C.A- 1 116(07.

"3. 'Code' means the Internal revenue
code of 1966 126 US.CA 1 I et aeq.t u
amended.

"/. 'Commlu(oner' means the commle-
sioner of the New York state department
of economic development

"6. 'Covered bonds' mean those tax
exempt private .activity bonds and that
portion of the non-qualified amount of an
issue of governmental use bonds for width
Put allocation. of the statewide ceiling Is
req'uir 'ed for the lniefest earned by hold.
en of such bonds to be ucladed from the
gross inca}ne, qf, sujh* hoiden for frderil
Income tax Puc flfo under the cods

"U. 'Dlrettor' meune the d(rcete r.of the
New . York itite . dlTislon; of the budget

.'7.: 'lmeuerA means a local agency, atate

	

agency.or.oiber Jasper. . ': 	 •.
"8. 'Lout agency' freers an bJdmtrfal

development agenq. V tabltshed pr operat-
Ing.p wwnt to "cii-l8-A: of the genes]
muuldpal . jaw ,(thln, . uilclelrlU!Q m'97 1^-
dwtrial development authorlty, ,nd,:the
Auburn Industrial developmep4autbority.

, "9. 'Other-Pausil!Pr".i9i,a6eOcy.
p,BdcAanbdhiilon-of.other .en tlty, other
than a Iocal.saencr or ita(e igene7 . that is

Port authority of New York and New
Jersey, the power authoity of the state of
New York, the dormitory suthotity of the
state of New York, the New York stale
homing finance agency, the state of New

"York mortgage agency, and any other
public benefit corporatlun . or • public au-

thority designated by the governor for the
purposes of this act.

"12. 'Statewide cellhp' meana , for any
calendar year the highest state ce0ing (act
such term'); uepd In'ee^tion ;l46 of the
code) applicable to New York state.

'1 3. Local agency act-aside. A set-
,"ida-of ststswide.ce0ing,for local agencies
for any calendar yeae shall be an amount

widen bpprs- the'ame.ratlo;to:one-third of
the statewide ceNng iu'the 'population of
the jurisdiction of such local agency bemrg
to the population of the entire state. i The
tdmmLaifoner'shall mdminlst67 ;allocations
of much setlside to iced! agencies.

"1 4. State agency'iiVx3lde! A ter
aside of statewide ceiling for all z04
:gender forin^:Gilendar year shall be
one-third of the statewide ceiling, The
director shall admWater allocations of
such setaaldc to state agencies and,may
grant an allocation to any state agency

upon 

ter

	 ofan app8ati.n In much form
as the direct.' shall require.	 ..

..1 6. Stateside bold reaerve. ..-One-
tidrd of lire 

mute

wlde calling 1.e_hereby met
mlde, ie a statewide bond reserve to be
administered-by lire director..,

1. Afloc;dlon of the 0-iewidu beta
reserve among state agencies, foal sgen-
cles and other Imes.: The director shall
transfer a. portion of the statewide bond
m,eire to the commissioner for allocation
to 'and we by local. agencies, and other
Lasueii^ in. semrdaito with the terinm of
thla'aectioa=. The-remainder of the Plate-
widebond reserve e_etuy'be m1locited by'Ihe
dlrectoF`f, itite-sgene(es-In-sctordance

with'the tetma of• this aectioq: • r

Z IAlIcki t,169 of '1112VMde' bond, re-
same fo` loiil' sgene(es be other (*sue».

nuit[A mIly,howing or

it dlvIsloin Ind'egenglea ss'ffie com-
mer deem approprfate.
) pp4utlohs for illdcatluni sw Le

critic,q and.reports as tie commisildner
shelf require.	 -	 '

..,"3. Allogation of mtateMde .bond, re-
serve to state agencies. , The director may
make M aOocatisn from the statewide
bond serve to any, state agency. Before
making any allocation of.atatewlda bopd
reserve to rotate agencies the dtrgctor,ehmli
Lq kuO#Red;

.. . rp . tha t the allocation is requlred,un-
der: the "Be for the Interest earned on the
bonds-to be excluded from the gross In.

come of bondholder !or federal,lneome
tu :p'upoeee;.. _	 :_ n:.
f "h. r ihat,the- atate:agency.'s; remaining
usiwsd. Wootlon:provided parsuant to
Becton lom ,ef fhb^act or sty available
rarrytorwud.vdU;bs:Wuf cienttgiccom-
modate.the.aped8c bond Issue gr. Issues
for,.whlch the reserva .aioeaten U request
edl and	 •	 , .

.1c: that, -except for those allocations
made pursuantlo section eleven of this act
to .enable canyforward elections, the re-

quoted alloatlon is reasonably expected

to be used during the calendar year.	 .

1 4. • Access to employment opportu.
n1Oes. 1. Ali lssuen shall require that

and with the sombfahatl+e. entity. of the
service delivery. aria created pursuant, to
the federal job hibdng:partnership . art
(MI No. 97-400) (29 U.B.CA i 16O1•et
seq.] In which the project L looted. Such
listing shall'be In a mannenand form
prescribed by the.eammla31oner. -Ali Is.
suer* shall further require thatifor any
new employment'opportunitfei created In
connection with ari-Industrial or manufac-
turing project financed ;through the is-
suanc	 fifie of.quaed small Issue bonds.by
much Issuer, Industrial or..manufactuting
firms sh&U : &zt 6nalder persons eligible
to partlelpate'In fed" job training part,
nMIdr, act (P.1..'' NOT-300).pmgmrnb
who shard be. Werred to thr.iriduetr(al or
manutacturing firm by administrative ch.
titles of service. delivery areas vetted
pursuant to such act or:by.tha job'aefvtce
division of the departrnent . ,f labor.: 1s-
suits , o'( qualified small issue bonds are
required to' monitor compliance with the
provisions or the section as prescribed by
the commisaloner:'	 ..,. I

"2,' Nothing je this aectian 'ahaff .bo
copstrud - to Mel "men of . lid"ed
small 1"4 bonds td violate ii(y e)ieting
collect!:e bargandng agreement with re-
spect to 'the hiring of new 'employees.
Fallure on the put of any wer of quibfied
small issue bondi to comply with the ra
qulrements of thin section #hall not affect
Ore allocation of bonding autfierlty to the
Issuer of the bonds , or the validity be for
exempt statue of much bonds:

"1 7. O'crtaPP64 Jurladiethms..I... n
geographic area represented by, n county
local agency and one or more ml(-tmunty
local,agencles, the allocation granted by
section three .of this act with respect to
such area or overlappingjurledictlon shall
be , apportioned one-half to.the county local
agency and one cult to the sub-County lo-
cat agency, or agencies, : When thee, ts. a
local agency for-the benefit of a village
within the geographic area of a town for
the benefit of which there Is a local agen.
cy, the allocation of the vOlage local sgen.
cy shall be based on the population of the
geographic area of the village„ and the
allocation of the (own local agency shall he
based upon the population of the goo-
graphlc area of the town outsldr of the
village. Notwithet.nding the foregoing, a
11 .-..._....... .... 1., .n	 ,

remobdng unwed ardoatlon, of any arard-
- able carryforwacd will be Insufficient for
the' 1pecUle project or projects for:whleh
the reserve allocation b requested; * and
'"NO thst except for these ,  allocallom

made puns lint to section eleven of this act
tWenable ' carrpforwud elections, the re-
quested allocition'is ressonably expected

co be used during the calendar year*
' A. , in reviewing and approving yr dis-

n of iii

reserve
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"i 8.. Ineligible local agencies. To. the
extent' that- any; allocation. of. she local
agency-set slide would be made by this
act to aiocal agency. which Is to
receive such allocation under the code or
under regulations interpreting the.atste

volume ceWng provislof s of the code, such
allocation shall Instead ,be-made, to the

,r
ppoalitical subdivision for.whose benefit that

eal agency was created..,- 	 . .1
11 9. Munl8pal . reallocation,	 The

chief executive olacer of ady poiUcal.sub-
divislon or, V such political subdivision has
mo chief'execuWe bilker, the governing
board of the pollUcal subdivision for the

.beneQt.uf *blob a local agency. has been
extabilahtd; may xrithdraw an-or,any par.
don ofAhenillocation.granted by:section
three of this act to ouch local agency., The
polltical'-tubdlvlalon may-then: reallocate
Ali or any portlon'oViuch dlocstlon;.0
well as all or any portion of the dlocaUoo
received pursuant to section eight of this

act, to Itself or any -other Iaauer atah-
Ilshed for the benefit of thst polltical.sub-
divtslon or may assign all or any portion of

,the }Vocation received pursuant to section
eight of this act to the local agency treat.
td for Its' bevent. The chief executive
offlcttr orgoverning	 td of the pollUcal

. go	 [on, u ihr It" . ay be, as I and,
fy the mmmlxsloner of any such realfpca-
dom

. f 1 ICYear end allocation raupture.
Onorb sit October first at iich,year,
each state ayencj, #hall report to the di-
rector and etch )ocal agency and each
other Giuer ahai'riport to the commb-
'loner the' atrount"tf 'bonds 'subject to
ilbiWon uftder thlg art Chit ryW be*Issued
prior ib - tlie eliti ror the then current calen-
-0ar yeaF,c arid' Ufi* novnt of the' leader's
thin total allocation [bit wW'iemaln uii-

-used'. Ak : df'Ocwber : ilteentli of each
year,' th'e- . unu9^ --portion-bf'eacli'-low
sgenW# and'gt}ter 6uWa-then.totil &no-
cation u' hpoM and the unallocated
portlorfvf the aft-sdde for state-igenides
,hail b'e' -rectptared and' added' to the
stitdwld6-bond'reieYvt and shall'no long-
ar be aviliable. to"covered -bond;1asuers
except -o- I o'therwise ,- prodded ' herein.
Flur11 '0dober-71rteeMh through the erd of
the year, e.ch'lotal'agency or-other Issuer
'having'il1 allocillon sholl4mmedlately re-
port to the commissloner'and sach:atite
...nn Mx1nn •n-•ilm-.N"n..h.il /mm.dl.

therefor. If the commtssloner determines
that n ,local agency or,other-Issuer has

overestimated the omounl of covered

bonds subject to ollecallon that will be
Issued prior,lo the end of the calendar
year, the commissioner may recapture the
arpount of the siocation to such local
agency .on other Issuer represented by
such overestimation by notice to the local
agency or other Issuer, and add such allo.
cation to the statewide bond reserve. The
plrector may likewise hrake'such determi-
nation and recapture with respect to state

agency allocations._
"5,11. Allocation carryforward. 	 1.

No local agency or other Issuer shall make
a,carryfortvaid , election uttllsing any;un-
used anocation (pursuant,to seftlotr;146(0
of thi"code) [26 US:C,%.,1 146(6) without
the,priok approval of the eommGslonei.
Llkgwise no state agency shall make or
file such an election, - or elect to Issue or
carry forward mortgige credit certificates,
ydthout the prior approval of the director,

2"	 On or before November fifteenth
of each year, each state agency seeking

unused statewideceding foe use In , future
years :shall 'make a request for Willoca-
tion for a extryfoi'wsrd to the dlrertor,
whose approval shall be required before n

tarryforward election Is filed' by or on
behalf of any stale agency. A later re-

quest may'also be considered by the di.
rector, who may file n carryforward elec-
pan for any state agewllncy'h the consent
of such* rgency. 	

...

"3. On or before November f teenth
of each year, 'each local agency for other
Dauer seeking unused statewide ceiling for
use Ir future ỳears 'shin make a request
for ad'allontlon for o'carryforward to the
commissioner, whose approval shall be m-
qulr'ed'before a carryforward . election Is
flied by-oron behalf of aril toed or other
agency: 74 dater request may also be con-
eldcred by Me' dommissloner.. " . ',
' ^1' 12 New York elite bond allocation
policy advisory panel." Ir 71ere U here-
by a t,td a pocky advisory panel and
proles f4o proalde poncyadvtte regarding
the'prioritles for-distributlon.of the etate-
wide belling:.::- ....... ...:.:...
'-2 The- panel &hall conalst !of 'five
members, one designee being appointed
by-esch of-theSoliowing: -the governor,
fhb temporary president of the senate, the
ay.4.r of th. ....mhN, th . mf^nrlty

division of the budget and the department
of econorde r development shall asslet and
cooperate with the panel as pmvided In
this section.. The advisory process shall
operate through the issuance of advisory
opinions by members of the. panel u pro-
vided-in,subdlvision six of this section. A
meeting may be held at the ,call of the
chair-with -the unanimous consent of the
members.
"3. a. Upon receipt of a request for

allocation or n.reque•b for approval of a
carryforward.election from the statewide
reserve.from a local agency or other Is-
suer, the commissioner shall, within five
working days,,,notify the ,panel of such

estrequ	 •nd.provide the panel with coples
of sW appintion materials eobMtted by
the applcant-'	 ' ' '-

"b; Upon receipt of n request for vlo-
eation'or n request for appro4ot of carry.
forward election from the statewide re-
serve from a itste agency, the director
shot], within'Rve worklhg days, notify the
panel of such request- and provide the
panel with copies of all application mated.
ais submitted by the appncant

"4:' D. Following receipt of a request
for allocation from a local agency or other
Issuer. the'commissloner chill notify the
panel of a decision to approve.or exclude
from further consideration such request,
and shall state his reasons. Such notWes-
tlon shall be made with or after the trene-
mittal of.the Information specified In sub-
division three of.thle section and at least

five working days before formal notinca-
tlon Is , mode to the applicant

"b. -Following receipt of a request for
allocation from a' state agency, the di-
recton'shan notify, the panel of a decision
to approve or -exclude from further consld-
eratlari such -request, and shall state Ids
rraaans.,, Such, notification shall be trade
with or aft r the fr•nemlesion of the War-
Milton specified In subdivision Urret of
thfa a" on'and at ]coal a ye working days
§#ford'formal notification Is made to the
itate'igeney. ' , 	 ' .
- '.'s: ;T6e: iequremenlb subdivisionsi^of subdivisio
Iva an tour'of (his atction Thai riot
app]y' to adjustments In allocstlahs flue to
bond ildng changes.

"8. $pedal procedure'for certalri decl-

,Ions.' In the event that any decision to
approve or to delude from further consid.

the longest pomlble adnnce • notillnUon of
his action, consistent-with. the requlre
ments of the. code, and. shall, wherever
possible, solicit the opinions of-Me mem-
here of the panel before formally notifying
any applicant of his action. Such noW1ca-
tion may be made by:means.of telephone
communication to the members or by writ
ten notice delivered to the Albany office 

of
the appointing authority of the respective
members.

"7. Advisory opinions by members of
the panel. Upon - notification by the di.
rector or the commissioner, any-member
of the panel may, within five working
days, notify the commissioner or the di-
rector of any policy objection- concerning

the-expected action. ^ If- threw or more
members of thepanel shaltralu lt•poicy
objecUOns in writing to. theIntended sal
tion, the commissioner or the director
shell respond In*rillng tothe objection
prior to taking the Intended action unless
exigent circumstances make it necessary
to respond after the action has been tak-
en.	 ,.. n.'	 ..

'8. Reports: On or 'before the.flnt
day of March, In any year,'the director
shall report to the members of the New
York state band elicitation policy advisory
panel on the actual utilization of volume
cap for the Issuanceof bonds during the

prior calendar year and the amount of
such cap allocated for carryforwards for
future bond Issuance.' The report shall
Include, for each local agency or other

Issuer and each state agency, the Initial
allocation, the amount of bonds Issued
subject to the allocation, the amount of the
borer's allocation that remained unused,
the allocation of the statewide bond re.
serve, cirryforward allocations and recap-
tureof allocations. Further, the report
shall Include projections regarding private
sctMty bond lesumcd for state and local
Issuers for the calendar Tear, as wen as
any recommendstlons for legislative ac
tlOR	 '.

"1 13. 'Expiration of certain provl-
siona. The prorielone of sections one
through twelve of thin act shall expire on
January 1, 1994; except that the provl.
alone ot,subdivision 8 of section twelve of
this set •hall expire on March 1, 1994, and
the provisions of eubdlvinlons 2 and 3 of
section eleven of thin act shall txpire on
r.,	 11 „„
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.ate N. remainder thereof, but shell be
confined In Its operation to the clause,
sentence, paregisph, section, or part

thereof-dimUl , Involved In thecontrover.
sy In whlrh 'such•Judgment shall have been
rendered."

Allocation of-. Statewide Ceiling for
1.1992, m 60; Charteablllty. L.1992, c.
60, 13, eff.-Apr. 111, 1992, prodded-`Nob
w(thstanding : iny provislone'of this act
(L1992, e. 601 to the contrary (1) provided
that a local agency or other Issuer certllles
to the commissioner of the New York
state • department: of economic develop•
ruent on cabstand: October 1, 1992 that It
has Issued private activity bonds described
In..this section and the amount thereof
which used.:atatewlde ce&g,. a commit-
ment a avocation of statewide eelant to n
local skency or other leaver made to or so
wed by such local agency or other Issuer
pureaant to the (ederal to reform act of
1988-126 US.CA I i et-seq.) on or after
January 1, 1992 and prior to the date' or
mutment•of thin act [Apr. 10, 19921 In in
amount which exceeds the local agency
set-gtde established by section 3 ot. the

prince actlsdty bond avocation act of i992,
as added by section two of this cat, shall
be.fln[ chargeable to the statewide bond
reserve eitxbWhed,purauent to section 6

of the_prtrata activlty.bund avocation Jrct
of 19A an added by section .two of this
act, and (u); a commitment or allocation of
statewide selling to a state agency made
to or ueea by such agency pursuant to the
Internal menue.code, "amended, an or
after January 1,197; and prior to the date
of enactment of this, acC shall be 11rat

chargeable to the state : agency set-aside
telablbhed_punoant to . action 4, of,the
private activity bond avocation net pf 1992,
as iddedr.by mesllos two of, thb.sc4 and,
th"xileG to fha.etstewldebond . reserve
established: by section 6. of the private
activity bon&auocatiou, ad of1992, added
by sectloo jwo of Oils Act.".....

Private Activity Bond Allocation Act
of 1992... L.1992, c. ¢0„I $ elL Apr. 10,
1992, provided: 'The private activity bpnd
allocation act of 1992 4 enacted to - read as
follows: -,„ :	 ,

"PRIVATE ACTIVITY BOND ALLOCA-
TION "ACT OF.. 1992•

"Section	 - '
' 1: - Short title:
' L DenrdUOw.

LOW3.•' Lo aging sit-wide.
4. State agency net-aalde. 	 -

"Section
"' q. Overlspping Jurisdictions.
” & - Ineligible local agencies.
” 9. Municipal reallocation. 	 .,
"10:' Yearend avocation recapture.
"11. Avocation carryforward.	 .•
"12• New York state bond aUocation pol.

'ley advisory panel

13. Expiration-of certain provisions:
'14. Severabillty.	 ..

"Section • 1. Short,- Etle. 	 This , set
17.1992,L g 0, 12) shall ; bd'knolvh:and
may be cited es the'private :actIvity bond
allocation act'of 1992'	 s... v-rr..

11. Deflnitlnns.' Ai Used In lh scl,
drileii• jhercontezCiequlrei otlieiwls'e:'

'1. • 'Ronda' mains bonds, rioter oe o6-
er-obugaQpms.

"2, • '(,'artylpprsysfd' means in amount
of. unpsed.pr)rste,.sctivity.bond telling
syallible to.an Issuer puriuin4 to.*; elec.
lion vled with the Internal revenue service
pursuant , to section 146(0 of the code 126
U-S.C, A. 1 . }46(01-	 ..

"3. 'Code'.meana the Internal revenue
code of 1986 126.US.CA 1 1 et seq.J, as
amended.

"4.. 'Commissioner' meens•lhe commis-
oloner.of the New York elate department
of economic development	 : , .
"6. 'Covered bonds' means those tax

exempt private acllvity bonds and that
portlbn •of the non-iludined amount of an
Issue of governmental-use bonds for which
an' iloc2Ucn* of the statewide telling Is
required for the'Ihterest earned by hold.
en of such bonds ta-be excluded from the
troas'Inmme of such holden for federal
Income tax purposes.undef the code

"6:' "Director' means the director of the
New'^York state ' dlvWon - of the budget

17. 'issuer' meJni a local igency; itste
agenq; or other Issuer..*

. "8.. 'J,ocal'igencX. mea;4 an lnduetifd
development sgeney iitabvshed or gperat-
Ing pursuant to idlcle 18-A of the general
municipal law, the Tray industrial
meht authority and Ihe'Auburrt Industrial

develop-

development authority,"
M''Other Issuer' means my-iger4,

polltical subdliblon or other entity, other
than i local agency or alate agency, Chit is
authorlred brissue eoyered bonds.

'30. 'Qusluled small Issue bonds
justifiedustified small issue, bonds, u de•

Meal In section 146) of the code 126

reseirch and 'development authority, the
New York Job development authority, the
New York elate environmental facUlUes
corporation, the New York state urban
development corpontlon'sad Its subsldlar-
les,'the Battery'Park city authority, the
Pod autimifty- of New York and• New
Jersey, the power authority of the state of
New York: :the dormitory authority of the
afite.of New York, the New,Yorklate
housing finance igency, the statee.of^ew,
York modgagN ' agencyp,knd- any other
public: benefit corporation: or-public • so.
tkodty designited by the gureinerfer the
purposes of this stt;: v

.': "12. ••: sStaFb'i47t^e . tHVng'vinnne`lo",-.'any
calendar year the highest elite '611ina (as
such lean 6 used In 'section 146 of the
ccide'[28' US.CA' 1 ` 1461)'appikeble to
New York elite:	 '

."1 ` 3.'.Local:ikency seVeilde- A eel,
stade of statewide ceUing for local igepae*s
for,w , , calendar year that] be,xs amount
which bears, the suns ratio to one-third ar
the statewide ceUing ii the population, of
Uie Jurisdiction of such.locsl agency bears
to the population of the entire state. 'The
commissioner .shalt adminliter aUocxtio.s
of such.sebsslde to local agencies.

"1 4. State agency set aside. A set-
aside. of statewide ceiling for alli.etate
agenclee for any calendar, year shall be
one-third of she, statewide ceiling. ..The
director shall idmlnlster auocatlom of
such-eebaslde to state agencies and may
grant an.avocathm to any elate agency

upon recelpt of an application In such form
as the dlrictor . ehill require.:.

"1 6. Statewide bond reserve. One-
third bribe statewide -ceUng Is hereby act
aside an' s statewide bond reserve to be
administered by the director. 	 ,.

-1. ° AUoeibon, of the' i(atewide' bond
rrli: 'smong elite sgendea, local igen-
cles and ithei, Lseuen. The director shall
triiiafer a portion , of the statewide .bond
reserve to the commissioner for allocstlon
td `ind dse bf local agenciesand other
Issuers in aecordance with the Leims or
this section. The remainder of the state-
wide bond reserve may be allocated by the
.director. to itate agenclea In accordance

Millthe terms of this section.

"2 Annex Uon of atatewlde bond re-
serve to local agencies or other Issuers.

`a. Local agencies or other issue"

"0) that the cequeated allbesUon Is m
qulred * under-the code for the Interest
earned an the bonds to:be excluded from
the gross Income-of bondholders for feder-
al Income has purposes;

'N) that the. local nj;ehey'i remaining
unusedallocatl'on-prodded a puraoant to
section three of" act, and ather liner's
remaining unused allocation, or ally-arstl-
able carryrorwaA wUl'. be hsisimtlent for
the epeclnepioJect or'ppro)ects-fdr which
the r̀tdene'aUoeaUon la requested; "and

In

statewide bond reserve to local skendei
and other tuuem I Prior to, maldng a
determination on such appvutlops„the
comml+sinner ehalf' notify and seek the
recommendation of the coinmlesloner of
homing and community , renewal In the
cue of an application rolat.ed to the b-
nuance

.
 of multimu-I	 y housing	 mor ort-

gage rvenue bonds. and in the cane of

other, requests. such stale officers, depart,

meats, dlvisione and agencies IS the mm-
minloner deems appropriate,

"e.Applications for illocallohe shall be
made In such forth and contain such inror-
maUon and report, as the commissioner
shall require:  	 '

"3, AUocatlon,.of slalewfae bond re-
serve 6 state agenom .The dlrect%f say
make an 'allocation from the statewide
bond,merve In any stKle.agency. Befgre
Making any auocigon of statewide bond

reserve to state agencies the directar Khali
be wtlefed: .

""t that the allocatlon Is required un-
der (he code for the Ip(ereet earned on the
bonds. to be 

or 
from the glom In-

come of bondholders for federal Income
tax purposes;	 .

"b, that the state sgencye remaining
unused avocstion provided pursuant to
section four of this act or any available

carryfamard will be fnsufllclent to accom
modate the specific bond issue or issues
for which the rnerve allocation Is rrqurst
ed; and

'•c. that, except for times illocatlons
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eloyment opporlu-
.em shall require that

'yment oppppoxrtun(des. neat.
..ecUbitlaiLh 1, trial or menu-

" '•.,ng projects (Inwood through .:the
.,prance of quallfled small Issue bonds
shall be listed wdth-the Now Yorkatste
department or labor job aerr6 dldslon,
and with the aduilith6tivo ,nifty of the
service delhery.area crested pursuant to
the federal job training partnership act
(pub.L.97-300) (2tq,,, US.13A. i I601 At
seq.) U whlth the project U located. ^teh
ItstinI eh be in a manner and Win
picsatbcd	 the eummGsloner. " AD b-

e I(hdl ei 'require - that fat any
new emplojroon fn created }n
tonnee Iton with Sri Indwtr(ij or mmufac-
tufing piojiiC'Snlmced' through the Is-
suance of qualified smalk Issue bonds-by
itch issuer, industitil or ininuRehnbng
firms shall fart Consider pe rsons eligible
to participate In fcdtnl job'training Omit-
nenhlp act ,(M 97-300)'programs who
shall be mfrrrrd So the Industrial or roan-
u(acturing' firm_ by adridnixtnUre entities
of servlm delfvexY ire" anted pmauant
te euch'abt o{ b ij the job -ter-des division
At the department not libbr. Issuers of
goallfled AT Issue bon)da are requiAd to
monitor Compliance, si(th the proetelons of
thIs Section Mprnalbed by the eommts-
afoner.

R. Noth[ng in this Section shall' be
conetmed. to require users of•qu&hned
small Issue bohds to lbiste buy existing
collective bargaldng agreement 'wilh re-

M
rppect tp the hiring of new employees-

un ion the part: of Say user o[qualllled
smell issue bonds to comply with 'the m-
qulremenI3 of this sectioh ihall not affect
the allaaUan "bf boililing authority to the
tutee of the bonds dr the validity or'tax
exempt status of rich bonds.

"1 7. Overlappipg'jurLdktioru. ' In e
geographic ams teritnented by a county
loaf sgehcT and'one or mole yubcadnty
local agendas. thk lllgefdbn granted by
section threi of thls'let wlth respect to
such area of overlapping jurdidlctfou shall
be ippordoned'one-half to the minty [Deal
agency and onr'hsV to line sub{otmty 10-
d agency or ajentlm' Whefe' bhvels n

local sieucj for the tienen0-.of a Village
.-..-.-..aa,.:-.re. ore toom-for

GENERAL MUNICIPAL LAW

v0lage, Notwithstanding the foregoing, A
)coal. agency may surrender all or pert of
Its allocation Tor. such calendar year to
another, local agency with an overlapping
jurisdiction.' :'Such surrender Shall be
mad, at such time and In such manner u
the comrdsa(oner,ball prescribe.

"I & Ineligible local agencies. To the
extent that any allocation of the local
agency ant-alde would be made.by this
cat to a local agency which Is Ineligible to
receive euch.allocatlon under tha.eode or
under regulations Interpreting, the,AxLe

volume telling provislons of the code; such
Allocation shall Instead be . made -too the
pp oil subdlvlelou.for whose benefit that
Beal pgeicy iras vested.

19: • Municipal , reallocation. The
chief exeeujhe officer of any political sub.
division or, U ouch po0tical sobdidsion has
no chief executive officer, the joverning
board of the potUcal aubdldilon for the
Nenefit of which a local agency Ins been
established, mat withdraw all or any por-
tlon'of the Allocation granted by section
three of thls act to such local agency. The
poliLCal sbbdivinion may thin reallocate
all or ray . portion of such allocation, as
well ti'ag or any portion of the allocation
refeked pursuant to section eight of this
act, to Itself or any other Issuer estab-
tIshed *for the benefit of that political aub-
divislon or may assign all or any portion of
the allocation received pursuant to section
eight of.this act to the local agency crat-
ed for Its benefit. The chief executive
gfflcv-or governing board of the Political
subdlJhalon, As the we may bei shall noti-
fy the commissioner of any such mattes-
Uon.
• "6 Ia. Year end allocation. recapture.
On-or before October first of each yea,
each state agency.shall report,to the d4
mc(or and inch local agency and each
other suer ,hall report to the commis.
shiner the, Account of bons subject to
succaobnunder this act that will, be Issued
.prior to .the frid of the thencurient,aleq-
dar year,. and the imount of the L .ueri
then VAW allocation that will remain un-
used. , Jul, of Octpt er fifteenth of each
yesrt the, imaiid portion: of 'each loal
agpncj a mil'othe.r issuer ', then total allo-
cation u reported Led the inallacited
portion of the a et-as ide for assts igenc is

port to. the Commisaloner and each state

agency having aq allocation shall Immedi-
ately report to the director any changes to
the Sixtus of Its Allocation or the atatua of
projects for. which Allocations have been
made which should affect the timing or
likelihood of the Issuance of covered bands
therefor. If the commissioner dete:mines
that a local agency or other Issuer hat

overntkwtrd the amount of covered
bonds subject. to allocation that wil f be
Issued prior.to the end of the calendar
year, the rnllimfsebner may remptura the
amount of the allocation to 'such, local
igenry or btber Issuer represented by
such overestimalkq by nbUce to , the local
agency or othti lssuey, and Add such Sao-
ation th the statewide bond reserve. The
director may likewise make-such determl.
nation and rocapture with respect to stale
agency allocations.

"1 11. Allomteri carryforward. ' 1.
No local agency or other Inner shall make
a *curryforwnrd election utilizing any un-
used allocationdpursuant to section 146(f)
of the code Is U.S.C.& 11e6(OA without
the prior approval of the commissioner.
Likewise no state agency shall make or
file such an election, or elect to Issue or

carry forward mortgage credit certificates,
without the prior approval of the director.

'2 On or before November fifteenth
of each year,.each state agency aceldng

unused statewide ailingng for use In futu

years shall make a request for an alloca-
tion for a•carryferwnrd to the director,
whose approval shall be required before a
caryforwad election Is Ned'by or..on
behalf of any state agency. A later re.

quest may also be considered by the di-
rector, who may file a carryforward elec-
tion for any state agency with the. consent
of such agency.

"3. On or before November riReenth
of each year. each local agency or other

Issuer seeldng unused statewide ceiling for
use In future Teat, shall'make'a request
for an Allocation for a earryforwad to the
iommisilonep whose approial shall be re-
quired before a arryfomard election Is
fled by or on behalf of any local or other
agency. A later request may also be con-
sidered by the cammisslomer.

1 12 New Tork itate bond allocation
polity advlsory panel.

"1. There is hereby created a policy
- 1J---- ... " .1 -,A nrMnv to provide "If,

the president pro-tme of the sensti, the
speaker of. the ^menb^y,. the mbiorittyy
leader of theienate and the minority Ia
er o1 . the an mbly. ' The designee u( She
governor ahi^ c}ulr the ppanel The pond
shall monitor the Allocation process
through the year, and In that regard, the
division of the budget and the department
of economle development shall AnIst and
cooperate with the panel to prodded In
this settiotx The onl yhory proctei shall
operate through the,lamana. of idrlsory
opinlona by members of the.pand as pro-
vlded In subdlybIon 6 of this Section. A
meeting may be held, at the tall of .thi
chair with the unanimous Consent of the
members.

113. a. Upon recelpt of a requnt,for
allocation or a request,for Approval of a
carryforward election from the statewidl
reserve tralocAl_ageniy or zither is-
suer, the	

e
e commissioner shall, within five

working days, notify the panel of Such
request and provide the panel with Colin
of all app0atlonimaterials tubmftted by
the applicant

"b. • Upon receipt of a request for allo-
cation or a regont for Approval of car y-
forward election .from• the statewide re-
memo. 

from 
a state agency; the director.

shelf; within five working days, 'notify the

pant) of such request and proalda the

panel with Copies of all application materl-
Os submitted by the applicant.
. M: n a. Followbspraceipt of a request

for allocation from a local agency or other
issuer,-the commissioner shall notfy-the
panel of a decision to apprrre or include
from further consideration such request,
and shall state his reasons. Such notlfles.
tion shAli be made with or after the trans-
mittal of the Information apeclfied In sub-
division 3 of this section and at teat five
working days before formal notification Is
made to the applicant.

"b. Fallowing receipt of a request for
allocation from a state agency, the di-
rector ihill notify the panel of a decision

in approve or exclude from further consid-
eration such request, and shallmate his
reasons. " Such nhllflcaUon shall be made
with or after the Rsnsm Isslon of the infor.
mition epeciSed In subdivision 3 of this
section and at )eat 6vt working days
before formal nollf(catlon Is made to the
state agency.

"6. The regAments of subdMilom 3



ar to dreipde frbm furtlta consid-
a rMist for seoeatlaa baud44
n wor)dn[:d'aysW - Me end of
,7eir'md in. 04FS.iq¢' of'm1i'ri-
e cunsect to t MW' ''O' 	 rice•
tbmmfsafoner ar'Viii, for u'Is

ati, nhia prwde (he•badef with
al possible idiinte oatIDnttoh of
h. -tcaebteht kIt71' tlte'ttmdre-

top for'the •Iesuance of bonds during-the
Oar- edendaa jia 'sand.-the, amdunt•.of
suth'*li ►lldcated fair ciWoteards for
NtgiF bdpd Wuaiiet. ' The'report , shall
include, • for'esch locsf`ajency dr other
Iesuef snd isih'stata ogenef the Wtld
1RoUtion'Me' arriouht oVbonds•Issued
iubfecf" td thg UloGNon' the amount of the
Iseues'i atlaetfon that•itinalnid'unu3ed.

of the riepfcWe
:.: ̂ t . •	 a	 ...

'by tberhtieii•ibf
^tloli'bf' tFt'di-
lei. idy member

of'tlie
'
 'plinelotne7^'vrittiln ove'..wora7n
i;9ye,nodtf , the'bommiieloner on.the-dl-
rectoi of in 'pbnry obje'ctlon eontrinin[
the actlok. -Nitres or 1noie
memben'o_ f the panel Rhos tub . t policy
objectlessar;writln[ .tq the totended so-
t1on,'t}ielcommisdona •• or . the •director
and! respond Inn"itI69 to * thb oblecdon

.prior to taking:the Intended ardod utden
Od[ent . circuuutauccr'make It . neceseary
to rcepond . aRer the-action has been tak•

a Reports . , on-* before the tint
dayof Mireh. 9a' air yeas,; the director
shall report to the membeh Of the -New
York 'aUta .bond 'sllocidan poilef advlsorj
paver an the- actad • utlllutlob of volume

^n aof, i eerthln; .prod-

through twelve of than . pft eb;a,rsplre qn
JanuarT, 1.;,1893;, , ezctp . Ihat: th4:Prod'
dons of ; iub uj won Bat Ji;gon;twd ve of
t1Ja act shall expire op ..tderrh 1,1993, and
the.provblono.pt eubdivielptv;7 and 3 of
necuon etcvemof thb act ehall expire on
FebN. ary 15, 1993.;

"1 1L siverablity. If any . rlau"e
yentenct,'pangrsph,*section.-or part of
this act shall adJudged by anj court-of
t6mpetent 1jalsdictionto belvad, such.
Judgmint shall'not' offect, hnpslt. or Invd-
Idite.the remainder thcieof,.but shell be
corMed in Its opelationAo,lhe clause,
sentence, -pmgnph,. section, ..or -put
thereof tftrecuy thvoived Inthe controver-
sy In;whloh such judgment shall have been
rendered:"	 .. !• "... ..... r:"

. .......	 t.ntvacuas. neutvwarraa. s.nn

§ 852. Policy and purposes of article

It is hereby declared to be the policy of this state to promote the
economic welfare, recreation opportunities and prosperity of its
inhabitants and to actively promote, attract, encourage and develop
recreation, economically sound commerce and industry and economl-
cally sound projects identified and called for to implement a state
urban cultural pack management plan as provided In title G of the
parks, recreation and historic preservation law through governmen-
tal action for the ouroose of nrevent1mr unemnlnvvnent and eennnm.

which are hereby declared to be governmental agencies and Instru-
mentalities and to grant to such Industrial development agencies
the rights and powers provided In this article.

It is hereby further declared to be the policy of this state to
protect and promote the health of the Inhabitants of this state by
the conservation, protection and Improvement of the natural and

cultural or historic resources and environment and to control land,
sewer, water, air, noise or general environmental pollution derived
from the operation of Industrial, manufacturing, warehousing, com-
mercial, recreation, horse racing facilities, ralkoad facilities and
research facilities and to grant such industrial development agen-
cies the rights and powers provided by this article with respect to
Industrial pollution control facilities.

It Is hereby further declared to be the policy of this state to
protect and promote the health of the inhabitants of this state and
to increase trade through promoting the development of facilities to

313
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L1917, c. 267, 1 18, eff. 5 dare after
June 14, 1977, extended the policy of the
state to protect the health of Its Inhab-
itants through control of operation of
hone seeing facilities.

1974 Amendment. L1974, c. 954, 1 1,
eff. June 17, 1974, provided for policy to
promote recreational opportunities and
pro, arty of Inhabitants, encourage and
develop recreation, protect against pollu.
tion brought on by winter recreation fa-
cilities, and to Increase trade by promos
Ing winter recreation &dlities to attract
tourists.'

1911 Amendment. L1971, c. 978,1 1,
eff. July 2, 1971, Inserted "ail" preced-
ing "such rights and powers" In the
second of the two existing sentences,
designated such sentence a separate
paragraph, and, between such resulting

phs, added paragraph beginningangra
T 1s hereby further declared to be the
policy of two state to protect and pro-
cents the health".

Effective Date. Section effective May
26, 1959, pursuant to 1_1969, C. 1030,

§a

§ 852

1982 Amendment. L1982, a 641, 1 6,
eff. July 2q 1982, In sentence beginning
"It Is hereby declared" rabsdtuW a
comma for "and" following "and develop
"creation and Inserted "and «onomt
mill sound projects Mes u led and ailed
for to Implement a stale urban cultural
park management plan as provided In
tide (1 of the parka, recreation and his•
torte preervatlon law"; and In sentence
beginning "It is hereby further declared

to be the policy of this state to protect
and promote the health of the Inhab-
pants of this state by the" inserted "and
cultural or htaturd'.

3980 Amendment. L1980, a 803, 1 1,
eft June 30, 1980, in sentence beginning
"It Is hereby further declared to be the

policy of this state to protect and pro-
mote the health of the inhabitants of
this state by the conservation," Insetted

railroad facilities".
1971 Amendments. 1.1977, e. 630,

§ 1, eff. Aug. 1, 17x7, deleted "ferences
to winter recreation facilities.

provide recreation for the citizens of the state and to attract
tourists from other states.

The use of all such rights and powers is a public purpose
essential to the public lnteres[ and for which public funds may he
expended.

(Added L.1969, e. 1030, 1 1; amended L.1971, c. 978, § 1; L1974, c. 954,
1 1; L.1977, c. 267,1 16; L.1977, c. 630, 1 1; L.1980, c. 803, § 1; L.1992, c.
641, 1 6.)

Historical Note

Library References

Municipal Corporations 4-267.
CJ.9, Municipal Corporation 1103,5

854. Definitions

As used In this act, unless the context otherwise requires:

(1) "Agency"--shall mean an Industrial Development Agency
created pursuant to this acL
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(3) "Municipality"-shall mean any county, city, village, town or
Indian reservation in the state.

(4) [Amendment by L.1986, e. 905, eff. until July 1, 1996.1 "Project"-shall,
mean any land, any building or other Improvement, and all real and personal,
propertles located within the state of New York and within or partially within,,
and partially outside the municipality for whose benefit the agency wai,w
created, Including, but nob to, machinery, equipment and other fac litlefl'
deemed necessary oconnection therewith, or Incidental thereltNq^
whether or not now In existence or under construction, which shelf be sultabldl
for manufacturing, warahonaing,.teea"h, ldifc, SttmDptmi^ji or Industrial'
purposes or other economically stand purposes Identl[led^and called for tot
Implement a state designated urban cultural park management plan an rorld-.^
ed In title G of the parks, retxestlonand historic preservation law and which'
may Include or mean an Industrial pollution control facility, a recreations'
facility, educational or cultural facility, a horse racing facility, it railroad
facility, a life care community, or a civic fertility, provided, however, that; oft
agencies governed by title article, only agencies created. for the benefit of a It
county and the agency created for the benefit of the city of New York sham'
provide financial assistance In any respect in a life are community, and':
provided, however, no ages eholl provide financial assistance In respect of
a ^IIl"1^cEp-arIIal	 e murilclp̀altfy of r̀ ^ii 6Wbene [_IE^YFie^or nn `war
rrra >ri withnuL. se,plipr.tplip.CiFi ètoh	 overn rag body or ¢odlen off'
sll the nLhnr mnnldjpaugeylp ghjghJllY D o	 e prro ecTls, or s to be.
(R	 oca_&.projeSt to located, R'.. 1 l^lY.?7ljhil2Rnd, periTilly autdlde life
munle pality for whose 6enêlt E the agency was created, the portion of the
project outside the municipality must be contiguous with the portion of the,
project Inside the municipality.

(5) "Governing body"-shall mean the board or body In which the
general legislative powers of the municipality are vested.

(6) "Mortgage"-shall mean a mortgage or other security device.

(7) "Revenues"-shall mean all rents, revenues, fees, charges
and other sources of Income derived by the agency from the
leasing, sale or other disposition of a project or projects.

(8) 'industrial pollution control facility"-shall mean any equip-
ment, improvement, structure or facility or any land and any
building, structure, facility or other improvement thereon, or any
combination thereof, and all real and personal property deemed
necessary therewith, which if wiLhin any city are not of a character

store then or_fyD(le>ly furnished o; supp)i'eay fits city, having
to do wit or the end purpose of which [s the Control, abatement or
prevention of land, sewer, water, air, noise or general environmen-
tal pollution deriving from the operation of industrial, manufactur
ing, warehousing, commercial, recreation and research facilities,
including, but not limited to any air pollution control facility, noise
abatement facility , water management facility, waste water collect
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system, sewage treatment system or solid waste disposal facility or
site.

(9) "Recreation facility"—shall mean any facility for the use of
the general public-as spectators or participants In recreation activi-
ties, Including but not limited to skiing, golfing, swimming, tennis,
Ice skating or tee hockey facilities, together with all buildings,
structures, machinery, equipment, facilities and appurtenances
thereto which the agency may deem necessary, useful or desirable
In connection with the construction, improvement or operation of
any such facility, including overnight accommodations and other
facilities Incidental thereto and facilities that may permit the use of
recreation facilities by the general public as participants in recrea-
tion activities, but shall not include facilities for automobile or horse
racing or other similar activities.

(10) "Horse racing facility"—shall mean any facility for the use
of the general public for purpose of conducting pari-mutuel wager.
ing, licensed by the state racing and wagering board, as of January
first, nineteen hundred seventy-seven, except non-profit racing as-
aociations, including buildings, structures, machinery, equipments,
facilities and appurtenances thereto, the construction, reconstruc-
tion, acquisition and/or improvement of which shall have been
approved by the state racing and wagering board, and which the
agency may deem necessary, useful or desirable in connection with
the construction, improvement or operation of such racing facility.

(11) "Railroad facility"—shall mean, but shall not be limited to,
railroad righta-of--way, beds, bridges, viaducts, tracks, switches and
rolling stock and any other attendant structure, equipment, facility
or property necessary or appropriate to railroading conducted in
conjunction with industrial, commercial, manufacturing, recreation-
al or warehousing operations; provided, however, that (i) no agency
shall itself operate a railroad facility for freight or passenger
service, but may lease or otherwise make much facility available to
an operator, subject to an agreement for the maintenance and
operation of such facility for freight or passenger service, provided
that passenger service does not constitute the primary purpose of
the ral road facility; (ii) prior to undertaking any project Involving
acquisition, construction, reconstruction, improvement, mainte-
nance, equipping or furnishing of a railroad facility, an agency shall
submit Its plans for the proposed project to the commissioner of
transportation; the commissioner shall, within sixty days of his

recommendations for modification for Improving the project's viabll-
ity, to the agency, the governor, the commissioner of commerce, the
temporary president of the senate, the speaker of the assembly and
the governing body of the municipality in which the agency Is
located; and (iii) no agency shall enter into any contract for the
acquisition, construction, reconstruction, improvement, mainte-
nance, equipping or furnishing of a railroad facility until fifteen
days after the submission of the analysis and recommendations of
the commissioner of transportation, or seventy-five days after sub-
mission of the agency's plan to the commissioner, whichever is
earlier.

(12) "Educational or cultural facility"—shall mean any facility
identified and called for to implement a state designated urban
cultural park management plan as provided in title G of the parks,
recreation and historic preservation law that is open to the public at
large as participants in educational and cultural activities including
but not limited to theaters, museums, exhibitions and festival and
interpretive facilities, together with buildings, structures, machin-
ery, equipment, facilities and appurtenances thereto which the
agency may deem necessary, useful or desirable in connection with
the construction, improvement or operation of any such facility,
including overnight accommodations and other facilities incidental
thereto and facilities that may permit the use of educational or
cultural facilities by the general public.

(Added L.1969, e. 1030, ¢ 1; amended L.1971, c. 978, if 2, 3; 1.1972, c. 190,
¢ 1; L.1973, e. 353, § 1; L.1974, c. 954, §§ 2 to 4; L.1977, c. 267, §§ 17, 18;
L.1977, c. 630, §§ 2, 3; LAM, c. 803, §§ 2, 3; L.1982, c. 541, §§ 6, 7)

:: (13Ef[= u)y,}y_19.96. "Civic faeillty"—shall ,meajn any faeillty^which

Shan' 1, owned. or. occupie by .a not-tor-profit corporation organized And
existing under the laws of thls'stote or authorized to cohduct CCU videi in this
statg.." Sutii:fprdlitles shall not Include.conventlon centen, housing Ncllltles,

q	 '° ("oreaucuttonal'Insl16dlons'o r :roads, b u0r3tngs:^water'^UsLefps,
¢^i	 'sor an ublte'(i t foY:use b a;munlbp?71 in*therperfor-sewer.	 Y p	 ill, Y.	 Y,	 tY.. 
m.is,goyernmenial. fun5tiops.orrq$diczlfas(lltles:whlc^.are.predoiiih
detely used for the deHYCrY-o(:medical scryices, ucept that s ucfl )atihties shall

iaclddr'habliltatlon eenter3 and hospices. , • _ 	 l.. n„

:.o t( "$mandaJ',mg;^slance „-s(iall mean the proceeds o{ bonds (dsudd hp;a

agepcy,sh'dgh`less es, orexemptions from taxation cfalmed . 'by a droJilci

oceupant .is.A result -of,an agency taking LIt1e„possessloii qr cnotro^.(tiy^Je¢:.l,

8cense or otherwise) td'the prdperty or equipment_ df such . proJec't, ocEupant or
of such Pr9jep^;occupaht scting•as an agent of-2n agency. `. :..', : i/+ a.,

(16]; ^traigb41ea3e . tranvc tlon”-shall mean a transaction In which'en\
agency takertitle, possession or Control (by (ease, ticej0 aiyther SeT,to'(he



Lance to project partially outaide mudcl-
patty for w)dch agency created without
consent of all other murdelpi0lla contaln-
Ing any part of project for pmhlbfdon on
using funds on project who87 or partially

outside municipality for which agency cn-
ated without consent of at other mudel•
rattles containing part or parts of project;
and required any portion of project out.
side mudclpatly, for which agency Created
to be contiguous with portion build@ IL
See efective date of amendment note be.
low.

Subd, (13). L1993, a 368; 1 3, exclud-
ed educational dormitories and roads,
buildings, water and am" systems and
public facilities used by madelfallty, In
government ftintoons from term civic fa-
cWty". See effective date of amendment
note below.

Subd@. (14) to (I8). L1993, a 368, 1 4,
added moods. (14) to (18). See effective

date of amendment note below,
1988 Amendment. Suod. (13). L.1988,

e. 633, 1 1, eft Sept. 1, 1988, deleted

P
roviso Incorporating within definition Sm-
t on told amount of bonds Issued by an

agency during calendar year on behalf of
such corporations, and excepted hmbtl4-
tlon centers and hospices from housing or
medical facilities exception to definition.

1986 Amendment Subd. (4). L.1986,
e. 905, 1 1, eR. Nov. 12, 1986, Inserted
"civic," following "warehousing, re@earch,"
and substituted ", a railroad faculty, or a
civic facility," for "or a railroad facility,".
For capitation of this amendment, see
note below.

Subd. (13). L.1986, e. 905, 1 2, elf. Nov.
12, 1986, added aubd. (13). For expiration
of this amendment, see note below.

Effective Date of Amendment by
L1994, e. 66; Expiration Unaffected;
Implementation; Application. L.1994,
a 66, 1 15, provided: "nis act (adding
If 859-6, 862-a and Public Health Law
1 4604x, amending this section and
1858, Insurance Law 1 4235 and Public
Health Law If 4601, 4602, 4606, 4608,
4 .110 and 4623, and enacting pruvislons set
out u notes under this section, 1859-b

and Public Health Law 1 46021 shill lake
effect Immediately (Apr. 18, 19941, provid.
ed, however, that the amendment made to
subdivision 4 of section 8S4 of the general
municipal law by section eight of this act
shag not affect the reversion of such sub-
ellvis)an as provided by section 6 of rhsp.

to Implement the provide. , of this act h
advance of well regulations; and pmidn
further that sections one, thre4 seven
eight, nine, ten, eleven, twelve and this
teen (adding If 859-b, 8624 and Pubis

Hedth Law 1 4004-8 and amending Ihl:
section, 1 858, insurance taw 14235 am
Public Health Law If 4601 and 4623) It
this art, and paragraph to of subdivision I
of section 4602 of the public health law, at
added by section two of this set, shat

apply only to applicants for a certificate of
authority pursuant to article 46 of the
public health law that have been eppro.ed
to receive and have received such Carlin
ate of authority on or before July 1,
2000•"

Effective Date of Amendment by
L1993, c. 856; Applicability; Expiration
or Repeal Unaffected, L1993, e. 3K
1 38, amended L.1993, e. 361, 1 15, cif.
OcL 19, 1993, provided: 'TMs act (LIM,
e 3661 shall take effect on the ninetieth
day after It shall have become a Iaw (be.
come law July 21, 1993; err. Oct. 19, 10931
provided, however, that sections twenty.
one and twenty-dne of this act (amendle t
Public Authorities Law 111952, 23041 shill
Lake effect one year after the date on
which this set shall have become s Isw
(air. July 21, 19941; prov ided, further, that
subdivision 13 of section 854 of the general
municipal law, as amended by section
three of this act and subdivision 10 of
section 1951 of the public authorities law,
a amended by section nineteen of this
act, shall like effect immediately (July 21,
1993) and provided further that subdiv6

sion 15 of section 858 of the general mu•
nicipd law, as added by section seven of
this act, subdivision 14 of section 1953 of
the public authorities law as by
section twenty-three of this at and oubdl.
vision 14 of section 2306 of the public
authorities law as added by section thirty
one of this act shill take effect on January
1, 1994; provided further however [hat
the provisions of section fifteen of this act
(emending General Municipal Law I 862
shall remain in full force and effect until
July 1, 1996, and provided further that

sections twenty-two and thirty of this act
(amending Public Authorities Law 111953,
23061 shall remain In full force and effect
until July 1, 1996 when upon such date the
provisions of the opening p„@graph of
sections 1951 and 2306 of thepublic mu

thoritln law shall ravert to and he rrai at
.et " tit 11 b •..., ,	 "", ...	 ,

Ili--• a,leere6 tax )unsmctlon"-snail mean any Municipality or school

Qi	 iti;ivhlcjr a,piolict ii looted, which 
will 

fall 6 recelve teil,prep,p"Ry
Fax l p?y	 `menG, o,rother , tlz:paymepti which would otherwise be due,'

a	

except for
the ,(px;exempt (atus of an agency, Involved (n a project 	 I

to "Pa)tmen63A lleu;of taxes"-shall mean . -any- payment made taean

!BeneYt _ of. ecES l^ )iiiisdlcdon equal to the smotint,:gr a'pdrth ri'of,,reil

sn:a(gCcet IXf. Ju(lsarepQn.p. me . proJecc was,noc, rax - efiempc., oy reason of
agency Involvement,::, !.:.v.	 .,•:::	 ,•	 ... ....... -

'(1pp- j:"HJ$7t1R. tre",ssed `^rvki{°^ shill mean:( a)'a.ceneus .:tract ..mr-tra war
-jllotk jiiq'>a5e}ipg lreas,oc aje^ 4-h ch eettsutetiact of block;nlembering'area
con Nguow .thtte2u • ivh(ch^ acegrs(!ng to lilt; °mb3t ' reet6t;ebti3lis ' vtrata zvallitile,
base(/c, ',v, art: n.,:.-":,(. ",,. "... J..: 	 r, n j:• ::I [L , ,. }: . ; y^r.. .l•u-t .:L.

a t^gT^i^y fate . o^ atTe'ps^,tt^tli[y per;ent:tor.-Ute:year to;whfA'b:^th6 data
,reiJ,eyvor, at Jt4s^",jrJ?ly^perctnt. of households it'celving pubic assistance;

.60d.r^:4..n. •„r: o	 .r, •PS

'•tl̂ t(}aft'dptuPlb{idttt2'rite ot'at ' leut'126 .times th'f'sta)IMele unemploy-

e it rite'(df tha , Vie to whjcW thtf relites; . or

.:^(b) . a c1ty; . town( : vtl2gt-or, .county within a:clty wi th ' a)pgpulatton .of:one
trillion or more 'for whfeh: (1) lht ratio of the hill; vain; property wealth, as

deteridlned' by* the'comptroller for the yeir nineteen htlhditd 'ninety. -per

resldkilt to th e itilewlde ivei(ge fill) value property wealth pit residt •en rid

(t) the_ri0 oj,the , In'66 a per, resident • n shown In the nineteen hundred'
rehitiv tenigs to the statewide avenge income'per resident; , are each fifty- ;

percent or tore of the.statewide average; or

(c) aft'-si which was designated an econornk: development ,zone pursuant
to-article el"gfiteen-H of 2hls'chapter:--

(19) "Life care community"-shall mean any facility that has been granted a
certificate of authority pursuant to article forty-six of the public health law and
Is established to provide, pursuant to life care contracts, a comprehensive,
cohesive living arrangement for the elderly, and certified by the commissioner
of health, that (1) has been upproved fur the Issuance of industrial development
agency bonds by the life care community council pursuant to section forty-six
hundred foura of the public health law and (t) Is a not-for-profit corporation
as defined In section one hundred two of the not-for-profit corporation law that
Is (a) eligible for tax-exempt financing under section four thousand sit hundred
four-a of the public health late and the general municipal law and ( b) is exempt

from taxation pursuant to section 501 ( c)(3) of the federal Internal revenue
code,' except that "life care community" shall not include a facility granted a
certificate of authority upon application of a state or local government appll-
canL'

(As amended L1986, a 905,11 1,2; L.1988, c. 633.1 1; L.1993, c. 356, I f 3,4; L.1994,
e 66, 113. 9.)

1 For Internal Revenue Code provisions, see 26 USCA.

Historical and Statutory Notes

1994 Amendment.. Subd. 4. L.1994,	 Subd. 19. L.1994, e. 66, 1 9, added
• e 66. 1 4 Included tire can communities 	 solid. 19. See effective date of amend-

within definition of "Protect" and inserted ment note blow.



M-.1.
shall. note effect Immediately (July 21,
1993) and shad be deemed In fud force and
street on and after July 1, 1993; provided
fnrlher, "however, that " act shad not
apply to pmjecl3 for which an agency,
dnvu66h'the lasuonce of Ito bonds, execu.
doaol leases, or the p.asate of an Induce•
meat -resolution or bond resolution, has
authorized any assistance prior to the data
on;whtch thla act shad have become n.lxw

• whethei br not such.projeds are thereaf-
ter modltled; prorlded farther, however,
that. noVA4 contained betein shall
deemed to street the application, quadda-
tion, exiOitatlan or repeal of aq7 pruryloa
of law amended by any section of this ad
and auch prurlslom- shad be applied or
quadded or shad expire or be deemed
repealed In the alma manner, to the same
extent slid on the time date u the case
may be as otherwlaa provided by law."

L1986, a 905; Eapindon. WHO, c.
905,•1 5; amended-L.1988, a 633, 1 2:
LJ989, r 387, 1 1; L.1990, c. 281, 11;
L.7991, c. 388, 1 1; L1992, c. 709, 1 1;
L.1993, r 33, VI , L.1993, c. 356* 1 35, eff.
July 21. 1993; re6vicdie to July 1, 1993,
provided: This' icf [ainending this sec-
tion,'1 917, mCfoim_ ei 1859) &hill take
effect bnme'dlateli [No% 12, 1986) and
&had i iaLln lii'fall force and effect unto
July 1, IM when upon such data (1) the
prorlolone Qf,'ubdtrtsion i of section 851
of the geoeral 'mbnldpal law, u amended.
by sectlon;pu4 of," ute-ahill revert to
and bi read is 	 In law on the data

of this act, and Oil the ptuiLions of see-
tiom two and three of fhb ict Iamending
this section and former 1869) shad be
deemed to be ripealed."

§ 851

stances, inserted "golfing, swimming,

tennis", substituted "auch facility' (nr
"of the foregoing", deleted "other sea-
tonal" following "u participation le,
deleted "such is golfing, sw(mminp ten-
nis and other similar activities" follow•
Ing "recreation activities".

Subd. (10). L1977, e• 267, ( 18, cif.
5 days after June 11, 1877, added subd.
(10).

1971 Amendment Subd. (4). LI974
C. 951, 1 Z eft. June 18, 1971, Iurted
'and other facilities", "or desirable", "or
Lncldental thereto" and "or a winter
recreation facility".

Subd. (8). L.1971, c. 951, 1 3, eff.
June 13, 1971, Inserted "If within any
city", substituted "the city" for "a city'•,
and inserted "winter recre2tlon".

Subd. (9). L.1971, e, 951, 1 (, eff.
June 13, 1971, added Subd. (9).

Municipal Corporations x266.
CJ.S. Municipal Corporations 11 1035,

1037.
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1973 Amendment. Subd. (1). L19
C. 353, 1 1, eff. May 214 1973, lour
"located within the state of New y(
and within or outside or partially wit!
and partially outside the municipality
whose benefit the agency was estate
and added a proviso clause.

1972 Amendment Subd. 2. 'LIP
c- Ho, 1 1, cif. May2, 1972, Inserted'
Indian reservation". 	 .

1971 Amendment 8obd. ((), LID:
C 978, 1 2, eff. July 2, 1971, Insert
"and which may Include or mean on I
dustriai pollution control fadlity'.

Subd, (8). L.1971, e. 978,1 3, eff. Ju
2; 1971, added Subd. (6).

Effective Dote. Section effective M,

26, 1969, pursuant to L.1969, e. 103
1 3.

Lcgi3letive Histories

L1988, c. 633: For memorandum of the Legislative Representative of the City of New
York, sea MtKinneys ISM Session Laws of New York; p. 2101.

Notes of Decisions

L .Civic facilities
	 facilities 

was
	 solely to permit

no 1986 amendment to Gen" Munle- projects on behalf of not-for-profit corpo.
Ipal Law 1 651 expanding industrial devel- rations. OpAtty.Gen. (Inf.) 89-24.
opment agency projeda to Include civic

Library References
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HiLLOrlead Note

1982 Amendment	 Subd. (1).	 L1982, ' Subd. (11).	 L1980, c. 803, 1 3, eff.
c. 611, 1 6, eff. July 20, 1982, Inserted June 30, 1980, added eubd. (11).
"or other economically sound purposes 1977	 Amendments. 	 Sobel.	 (4).
Identified and called for to Implement a L1977, e. 630, 1 2, eft. Aug. 1, 1977,
state designated urban 	 culturalpark , deleted "winter" preceding "recreation
management plan.0 provided In title G
of the	 parka,	 recreation	 and	 historic
preservation law" and 	 educational or

facility, provided".
L1977, c. 267, 1 17, eft. 5 days after

cultural facility,".
"project"June 11, 1977, defined	 to in•

Subd. (I2).	 L3982, C. 511, 1 7, eff.
dude a hone racing (agility.

July 20, 1982, added eubd. (12). Subd. (8),	 LI977,	 c.	 630,	 1 2,	 eff.

1980 Amendment. Subd. (4). 	 LI980, Aug. 1, 1977, deleted "winter' preceding
"recreation and research*.

L 803, 1 2, eff. June 30, 1980, ubatitut•
ed ", a recreation facility, a hone racing Subd. (9).	 L1977, c.	 630,	 1 3,	 eff.

facility or a railroad facility" for "or a Aug. 1, 1977, substituted "Recreation '

recreation facility or a hotae racing facil• for "Winter recreation", deleted "win.
)ty" • ter' preceding	 "recreation"	 In	 all	 In.

317 I



1 85k Orgat ' tlon of industrial development agencies
1. (a) Upon a,e establishment of an Industrial development agency by

special act of the legislature, the governing body of the municipality for whose
benefit such agency is established shall file within six months after the
effective date of the special act of the legislature establishing such agency or
before the first day of July, nineteen hundred sixty-nine, whichever date shall
be later, In the office of the secretary of state, a certificate settin forth: (1)
the date of passage of the special act establishing the agency (2) the name of
the agency, (3) the names of the members and their terms of office, specifying
which member is the chairman; and (4) facts establishing the need for the
establishment of An agency in much municipality..

(b) Every such. agency Abell be perpetual in duration, except that
If (1) such certificate Is not filed with the secretary of state within
six months after the effective date of the special act of the
legislature establishing such agency or before the first day of July,
nineteen hundred sixty-nine, whichever date shall be later, or if (2)
at the expiration of ten years subsequent to the effective date of
the special act, there shall be outstanding no bonds or other
obligations theretofore Issued by such agency or by the municipali-
ty for or in behalf of the agency, * then the corporate existence of
such agency shall thereupon terminate and it shall thereupon be
deemed to be and shall be dissolved.

(c) On or before March first of each year, the secretary of state shall
prepare a flat of agencies which failed to file a certificate In accordance with
provisions of paragraph (a) of this subdivision within the preceding calendar
Year and iraaamit a copy of such list to the state comptroller and the
commissioner of the-department of economic development. On or before
Much first of each year the commissioner cif the' department of economic
development shallpprepare a tint of sgenclee which have dlssolved purabsnt to
paragraph (b) of this subdivision or have ceased to exist pursuant to section
eight hundred eighty-two of this chapter and shall transmit it copy of such list
to the state comptroller. 	 ..

2. An Agency shall be a corporate gurernmcntal agency, constituting a
Public benefit corporation. Except-as otherwise provided by special act of the
legislature, an agency a all conniatb(not less than three nor more than sereai
members who shall be appointed by the gassing body of each muntdpallt{1
and who &ball wive , st • the pleasure of-the appointing authority. Such
member's may' Include.-iepreaentlitjrea of local	

,
ar71il government, school bo,1

organized labor and bnslaess. A member sh
all 

continue to hold oftice on lhdLAA"
guccessor f! appointed anti has ppi1aa ed. The governing body of. each in cl;
paltty ahall de3ij;lla ii . ths flrnt chairman and file with the secretary-of state V
certlttate of appointment A2or reappointment of any member. Such membes
shall receive no compensation for their services but shall be entitled to the'
necessary expenses; lnduding traveling expenses, Incurred In the discharge of'
their duties.	

s

v
.f

(All amended LI989, a 692, 1 8; LI993, e. 358, 1 SJ

3. A majority of the members of an agency shall con: 	 to a
quorum.

9. Any one or more of the members of an agency may be an
official or an employee of the municipality, In the event that an
official or an employee of the municipality shall be appointed as it
member of the agency, acceptance or retention of such appointment
shall not be deemed a forfeiture of his municipal office or employ-
ment, or incompatible therewith or affect his tenure or compensa-
tion in any way. The term of office of a member of an agency who
is an official or an employee of the municipality when appointed as
a member thereof by special act of the legislature creating the
industrial development agency shall terminate at the expiration of
the term of his municipal office.
(Added L.1969, e. 1030, § 1; amended L.1978, e. 143, § 1J

tatutory Notes	 uI
execution or leaser, or the passage or an'f
Inducement resolution or band resolutiogn
has Any Assistance prior to thee
date on which this act shall have became a'
law whether or not such projects sirs
thereafter modified, pursuant to L IM. c.
366,138, set out as a note under General I
Municipal Law f 10.

Duration of Village of Croton Indus
trial Dnelopment Agency. 'fie village
of Croton Industrial development agency
rhaa continue In existence until July 20,1
2003, pursuant to LIM, n set, 1 1; set
out u a note under 1 928-1.	 )

Effective Date. Section effecti ve May

26, 1969, pursuant to L.1969, E. 1030,

f 3.

Library nefereneee

Municipal Corporations 4--+10 et stq.
C.1-S. Municipal Corporations t 15.

Historical and S
1993 Amendments. Subd. 2. L1993,

e. 356, 1 S. made representatives or local
governments, school boards, organized la
bor and business eligible for agency mem-
bership, See effective date of amendment
note below.

1989 Amendment Subd. 1, par. (e).
1_1989, C. 692, 1 3, eff. Jan. 1, 1990, added
par. (c).

Effective Date of Amendment, by .
L1993, a 356; Applicability, Amtnd
mint by L1993, a 856, eat Oct 19; 1993,
hot not to apply to projects for wldch an
agency, through the issuance of Its bonds, .

i'
1978 Amendment Subd. 2. (.1978,

a 143, 1 1, eff. May 16, 1918 In sen-
I tence begfnnfng "Except ' as od'erwiae"

substituted "seven members" for "rive
members".
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1--

the membership of Its industrial Devel•
opment Agency from five to seven.
1981, Op.Atty.Gen. (Inf.) Mar. 24.

d. Time to appoint members

The (allure on the part of the Madison
county board of supervisors to appoint

the members of the Madison County In-
dustrial Development Agency within the
time prescribed for such action may not
be rectified by a resolution of said board
but may only be remedied by a special
set of the state legislature. 1974, Op.

Auy-Gen. (inf.) 265.

- ,"Notes of Decisions
Term of allies 4	 "	 'eileet, to hold the louvre oinle: OpAhy.t
Travel expenses 6	 Gen. (Inf.) 8641.

Q Traitt exptnies	 .11
Ali Industrial development agency G not,

4. Term of office	 -	 :.	 'antharired to reimburse members of this
A town amdal appointed to an Induatri- agency car its executive director for tmieill

at Development Agency. mates the pock expenses Incsired on - behalf of spouees.d
lion at the agency at the time he oi'she OpStste Cumpt'92-81. 	 .1

858. Purposes and powers of..the agency

The purposes of the agency shall be to promote, develop, encourage and
assist to tht acqultingg, conatnteting, reconstructing, Improving, maintalyditg
equipping and furrAhing Industrial, manufseturing, warehousing, commercial,
research and reertalion faeTUUes including Industrial pollution contra ac es, l
educational or cpltund facilities, railroad facWties, horse racing facilities and.t
life can communities, provided; however, that, of agencies governed by this t
trtirde, only agencies created- for the, benefit of a county and the agency
erected for the-benefit of the city of New York sho0 be authorized to pprovide
financial assistance In any ' rapect to a life care community,	 d thereb

V
the lab appottunldes, bealt)k general prosperity and econom c e ar

is	 a peon e o	 a	 of 1Ntty York and to improve their. recreauorl • .
oppottuntuts, prosperity and standard of fl ying; and to carry out the aforesaid
purposes, each agency shall have .the following powers.

(I) To sue and be sued;

(2) To have a seal and alter the same at pleasure;

t,,< 3) To acquire, hold and dispose of personal property for its
corporate purposes;

(4) To aequ(ce by purchase, grant, lease, gA pursuant to the provisions
of the eminent domain procedure law, or otherwise and to use, real property
or rights of easements therein necessary for Its corporate purposes in
compliance with the local zoning and planning regulations and shall take Into
consideration regional and local comprehensive land use plans and state
designated urban album management plans, and to a rll, convey, mortgage,
lease, pledge, exchange or otherwise dispose of any • 	 rrnnerty In ...^

INDUSTRIAL DEVELOPMENT 	 § 868
Art. 18-A

(5) To make by -laws for the management and regulation of its
affairs and, subject to agreements with Its bondholders, for the
regulation of the use of a project or projects.

(6) With the consent of the municipality, to use agents, employ-
ees and facilities ofithe municipality, paying the municipality its
agreed proportion oI the compensation or costs;

(7) To appoint officers, agents and employees, to prescribe
their qualifications and to fix their compensation and to pay the
same out of funds of the agency;

(8)(A) To appoint an attorney, who may be the cbtinee) of'ttie'hiuuiltlpa9jq,
and to rat the attorney's compensation for services which shall be payible to
the attorney, and to retain and employ private consultants for professional
and technical assistance and advice;

(b) An attorney acting as bond counsel for a project must file with the
agency • written statement In-which the attorneyldentifies each party to
the transaction which such attorney represents. If bond counsel provides
any legal services to parties other than the agency the written statement
must describe the nature of legal services provided by such bond course]. , :to allparties - to the transaction, Including the nature of the,aerv(cts
provided to-the agency., ,•^

(9) To make contracts and leases, and to execute all Instru-
ments necessary or convenient to or with any person, firm,

I' partnership or corporation, either public or private;

t,,,.-(10) To acquire, construct, reconstruct, lease, improve, main•
tarn, equip or JU ish,one or more projects;

(11) o acce t ifts, grants, loans, or contributions from, and
enter in contrac or other transactions with, the United States

v and the state or any agency of either of them, any municipality,
any public or private corporation or any other legal entity, and to
use any such gifts, grants, mans or contributions for any of its
corporate purposes;

(12) To borrow money and to issue bands and to provide for the
rights of the holders thereof;

(13)To grant options to renew any (case with respect to any

project or projects and to grant options to buy any project nt suer,
price as the agency may deem desirable;

(14) To designate the depositories n( its mnnov ,u,n.

lump-'')fifty of ollica I
Inert if membership 2
Time .- appoint members y

1. Compatibility of ofOcea
A county treasurer may simultaneous-

ly serve as the treasurer of the county's
Industrial development agency and me)
be compensated for service In each post
tiom Op.Atty.Gen. (Inf.) 82-5.

2. Increase of membership
A municipality, under the legislative

amendment to this section, may increase



Effective Date or Amendment b7
L7993, e.356; Applicability;- Expintl,,oggq
or Repent Unaffected. ^ArnendmenI
L.1993, c 366, eM Oct 19, 1993, prortd' l
thatairbdhislon 15 of section 868 of the,
General Municipal Law, as added by stint
tion seven of sold act, shin take effect on
Jan. 1, 1994; provided further. that said
act shall not apply to prujecta for which riff
agency, through the ho van" of Its bond;)
exeeutlon of Imes, or the-passage of an•r

e7'i7 Inducement resolution or bond resolutions
^^D`/CA.l' has authorized any aesletamro prior to Nei

date on which amid act shelf become a t
law [became law July 21, 19931 whether or
not such projects are thereafter modeled;
provided further, that nothing contained {
therein shell be deeri ed to affect the sp, 0
p8catloA, quzI&itian, explratton'or ripest
of any prosivlon of law amended by my'. a
section of said act and each provylorm''
shall be applied or qualified or shelf
or be deemed repealed in the same man-
ner, to the same extent and on the same
date as the ease may; be. as otherwise
provided by law; pursuant to L.1993, a ('
366, 1 38, set out as a note ender General
Municipal Law 1 SM. - :

Notes of Declalone

Housing construction 12
Lease agreements 14
Notice of claim 13

S. Gifts, grants or loans
A municipality may makes gM or loan

to Its Industrial development agency pro-
Aded the moneys is given or loaned are
used for a purpose for which the munld-
paety could use its money. Op. State
Compt 86-22

12. Housing construction
To qualify for Industrial development

bond financing, a project should promote
employment opportunities and prevent
economle dett•viorallon, and whether con-
struction of an apartment complex Is such
a project most be determined by local
officials upon all the relevant facts. Op.
State Compt 85-61.

13. Notice of claim

to properly dmeliarge duty under general -r
Municipal L&14 4taa n cables of icflon i
eouhdfng In tort, for which sferri a of a t
notice of Halm ion municipality was dila-
tory prerequisite to ietion. Mutuel Ticket
Agents; Local 23293:. Rooievett Racewly ..
Aseoditeo, 1091, 1'71- `AD.L'd 696, 668 a.
N.Y.9.2d 420.  	 :^ 	 "i

14. Lease agreements
Sale-leaseback agreemenL t by which

county Industrial development agency pur. 1
chased and then leased back 21 miles of
unused railroad_ tracks from company,
which agreed to, maintain and Insure
tucks and rlghtof-way; had as Its prl-
mary purpose me to agency to preserve
opportvhlt'rto reopen &'mine of ilmenite
and magnetite ore, to prevent dlnmon.
tllng of ra8raid, to establish tourist desti.
nation location, and to attract wood prod
nets manufacturers and Industry to stAr,
which were within broad purroncs art

forth for ndustrid dcvcinpment apenrics

tlo) '1'o entr- Into agreements requiring payments th lieu of taxes. Such
agreements a. be in writing and In addition to other terms shall contain:
the amount due anhually to each affected tax jurisdiction (or a formula by
which the amount due can be calculated), the name sai d address of the
person, office or agency to which payment shall be delivered, the date on
which payment shall be made, and the date on which payment shall be
considered delinquent If not paid. Unless otherwise agreed by the affected
tax jurisdictions, any such agreement shall provide that payments In ilcu of
taxes shall be allocated among affected tax jurladletions In prdport )on to the
amount of real property tax and other taxes which would have been received
by each affected tax jurisdiction had the project not.en . +mot due m
the eta^tra of the agency Involved In the project A copy 6f any such
agreement shall be delivered to each affected tax jurisdiction wtthln Lfceen
days of signing the agreement to the absence of any such written
agreement, payments in lieu of taxes made by an agency shall be allocated
In the same proportions as they had been prior to January first, nineteen
hundred ninety-three for so long as the agency's activities render a project
nan-taxable by affected tax jurf3dictlons;

(16) To establish and re-establish Its Racal year, and

(17) To do all things necessary or co&enleni to carry out Its purposes
and exercise the powers expressly given In this title.

Us amended 1,.1993, e. 356, 11 6, 7; L1994, e. 66, 1 10.)

Historical and Statutory Notes

communities. See effective date of
amendment note below.

1993 Amendments. Subd. (4). L.1993,
e. 366, 1 6, provided for compliance with
local zoning and planning regulations and

conalderation of regional, local and state
plane, rather than consideration of local
zoning and planning ngulztlons and such
plane. See effective date of amendment
note below.

Subd. (8), par. (a). L.1593, a 350, 1 6,
designated existing text all par. (a), and In
par, as so designated, deleted specification
that compensation was addition to ofn-
dal compensation. See effective date of
amendment note below,

Subd. (8), par. M. 1,3993, c. 356, 1 6,
added par. (b). See eQective date of
amendment note below.

Subdn. (15) to (17). 1,7993, a 356, 1 7,
added subd.(16) and redesignated former
subde. (16) and (16) as (16) and (17). See
effective date of amendment note below.

Effective Date of Amendment by
L1994, e. 66; Implementation; Appees-
blllty. Amendment by 1-1994, e. 66, air.
Ape	 a18,1994, prodded that life re coun-
en is authorized to Implement amendment
In advance of regulations. and that amend-
ment applies only to applicants approved
for and having received their certificate of
authority by July 1, M, pursuant to

1494 Amendments. Opening par.
L-1994, t M. 1 10, extended purpose to

(ifs tare Communities, provided only agen-
des Created for benefit of county or New
York City may give finandal old to such



§ 858	 GENERAL MUNICIPAL LAW
Art. 18-A

Historical Note

1982 Amendment Opening par.
41982, c. 541, 1 S. eft July 20, 1982,
Inserted "educational or cultural facilb
ties;

Subd. (4). L1902, a 541, 1 8, eff.
July 20, 1982, In sentence beginning 'To
acquire by' Inserted "and state desig-
nated when cultural management
plans".

1180 Amendment, Opening par.
L1980, c 803, 1 4, eff. June 30, 1980,
Inserted ", "Broad facilities".

Subd. (4). L3980, c. 803, 1 S. eff.
June 30, 1980, added sentence beginning
"In the case".

1173 Amendment. Subd. (4). L1978,
a 727, 1 6, eff. July 1, 1978, substituted
"pursuant to the provisions of the emt
nent domain procedure law" for "con.
detonation".

1917 Amendment& Opening par.
L1977, c. 630, 1 4, eff. Aug. 1, 1977,
deleted "winter" following "commercial,
research and".

L1977, e. 267, 1 19, eff. 5 days after
June 14, 1977, Included within Its scope
home "ring facilities.

11174 Amendments. Opening par.
L3974, a 954, 1 6, eff. June 13, 1974,
Inserted "winter recreaflon" and "recre-
allen opportunities, pronperitj'

Subd. 4. L1974, c. 649, 1 1, eff. May
30, 1974, Inserted pros isiona requiring
consideration of local toning and plan,
ning regulations as well as regional and
local comprehensive land use plans.

1971 Amendment. Opening part-
graph. L1971, a 978, 1 4, eff. July 2,
1971, Inserted "Including Industrial pol.
lution control facilities' following 're-
search facilities" and ", health" foliow-
Ing "Job opportunities

Effective Date. Section effective May
26, 1969, pursuant to L1969, c. 1030,
1 3.

Strings Provisions Regarding 1978
Amendment. For savings provision of
L1978, c. 727, see note under section
16-0101 of the environmental conserva-
tion law.

Effect of 1978 Amendment Upon
Pending Actions or Proceedings. For
effect of L1978, a 727, on pending ac-
tions or proceedings, see note under sea
tion 16-0101 of the environmental con-
servation law.

encroached to detriment of private user
of those lands under this article, In view
of fact that to Ignore ownership inter,
ests of Industrial development agency,
so slight sa they might be In light of
inundation of private, equitable Interest
In realty, would affect salutary purposes
of this article. Lincoln First Bank, N.A.
v. Spaulding Bakeries fine., 1983, 117
M13c.2d 892, 459 N.Y.8.2d 696.

2. Real property, acquisition of
An trdnrtrial development agency

INDUSTRIAL DEVELOPMENT
Art. 18-A

agency may not acquire land outside
those boundaries. 198(1, Op.Atty.Gen.
(Inf.) Apr. 29.

3. Appointment of attorney
It Is not Incumbent upon the Madison

county attorney to act " attorney for
the Madison County Industrial Develop-
ment Agency, although he may eerie as
such attorney when appointed by amid
agency pursuant to subd. (8) of this sec
tion. 1974, Op.Atty.Gen. (Inf.) 287.

4. Contracts
Although, under this section, a munici.

pality and an Industrial development
agentc:y may enter Into n contract for the
rcndltlon of public services by the agew
cy and under the general pruddona of
this section an Industrial development

t agency may enter Into contracts with
prince entitles In furtherance of the
agency's corporate powers, a mun(clpall-
ty, such as a city, has no powers of its
own In connection with the type of Indus-
trial development activity described In
this article. Op.State Cant 78-749.

5. GIRa, grants or loans
If a county can deliver moneys to in

IDA for the letter's permanent use,
there can be no legal problem with a
county's delivery of money to an IDA,
where the latter will refund the money
In full at n future time. Op.Stste
CompL 70-952.

Industrial development Is not a proper
town purpose and town moneys may not
be appropriated therefor. Op.State
Comp's 75-745.

There Is no authority for a county to
make gifts of county funds or property
to a county Industrial development agen.
cy, but money may be paid or property
transferred pursuant to the terms of an
appropriate contract- Op.State Compt.
72-984.

5. Lending power
An Industrial development agency

)nay not make a loan to a local develnp-
ment corporation without Interest to
help It pay off a previously Incurred

,.	 r,..-re sz inn

4 851
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purposes of fostering economic develol
meat, promoting job creation and sUmt
lating the local ecoromy, either on it
own or by way of a contract with it

industrial development agency. 0-
State Comfit 82-296.

An Industrial development agent
may administer a federal loan progra
where funds am allocated toward ens
gy-aavings hys"I Improvements for I
dustrial and commercial facilities; If ti
program advances its corporate pu
poste. Op.Slnte Compt. 19-784.

An Industrial development agency
authorised to loan Its money to a devt
oper for Investment In a factory to I
constructed within the area served i
the agency- Op.Ststo CompL 19-21

T. Options
County Industrial development agent

had power to enter Into option ago
ment for sale of real property In torte
plation of construction of commerelni
cilitics. Grossman Y. Herkimer Coot
Indus. Development Agency, 1977,
A.D.2d 172, 400 N.Y.S.2d 623.

Action of county Industrial devel
ment agency In granting of option Sgt
ment and selling property to private f
ty for purpose of replacing unreprod
We and unoccupied Industrial build
with new mercantile building of cam
erable Size, which would ultimately ,
ate about 100 jobs, was within scopr
relevant statutory policy and arrnt
purposes. Id.

S. Depositories
Money& received by an industrial

velopment agency from a tenant at
ministrative fees which are to be nsn
pay for miscellaneous expenses nt
agency may be deposited or Investrd
savings and loan association. 9p S'
Compt. 80-80.

9. nullding pvrmil+

A city Industrial dpvclopmrnl ir,
need not not obtain building 

)It

where it eontrsds with a contr.rine
,r. ,.,....,, . ., .d , ,b nnh, r n 1

Appointment of attorney 3
Building permlle 9
Contracts 4
Depositories 8
Ezpensei 10
GUts, grants or loans 5
Health related facilities 11
Lending powers 5
Mechanics' liens 1
Options 7
Real property, sequlsitlon of

Library References

Municipal Corporations ay265.
CJ.S. Municipal Corporations 1 1035

et seq.

Notes of Decisions



dellvery 'ared :treeted:.tiy the federalyob I
:gi4O0)'. Id :whlch'thd'prbjecttis. located. 1
edilectiva bargaining contrict^ or agi eemet
where practicable, to first Consider persona
job;tro{nlilg psrtnershlp.(prrr;. No. 9T-3oo1
.admjp(strative entitles , ofpervlce dptivery.
or by the community serv)eeildMilon of

Id

Iorisor>l:of pro)ects,hallagree,
bleto p cipite In thq fedeill
;nine who ihell . bq,refeFred by
rreated , purnuant to siiph'act

department .of : labor;for stick

(Aeaed , (..1993, e. 356, S:

t So In original. Inad,

. '9!ct• ..	 ,r.,:'nf iii

added second.'auch!,:: , 	 ^^	 "	 "' r• 1't
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10. Expense,

An Industrial development agency
may not pay the convention expenses
incurred by the .spouse of a member.
Op-State compt 79-571.

11. Health related facllltln
Industrial development agencies do

not have the power to assist in financing

CENERAL MUNICIPAL LAW
Art. 19-A

hospitals as defined in section 2801 of

the Public Health Law. 1981, Op.Atty.
Gen. Dec. 22

An Industrial development agency
does not have the power to assist in
financing nursing homes or other health.
related facilities under this article as
now written, 1980, Op.Atty.Gen. (Int)
Apr. 29.

i

i

,,......	 ..,.
4 858=a. Compensatlod; procure

,:
me

:
nt eiid irivestrnenb .. . ' '

1. The compensation of an "officer or fullAime emp)oyee of the agency (bbt
not Including Part-tine em_ployges ,VT consultants, Including accountants, attor-
neys and boq counsel to the'egency) ahall . ndt be contingent on the granting
offinandid aailstancc by'an agency. 	 -`	 '"'•' '	 '''

.2. The,provisions-of,sectlon one.hundred, 
b

foyr-b-of this chapter,ibidLbe
applicable to . the procnlement of goods and services ald for by. an agency for
its own use • and account;

- 1, The ;- provbIbds ' bfi ; Aeetlods ten sifd.°elevs5' b; , thJs^%xpter'ihiII be

appltdible • to -depdslis aa lin4ts eats of fuǹif'e'for an igency'i'o en qq^ end

(Aedadia9,'y^,:i;350.r4t^;1..•,

..: L? • 4r ^r{' .r,/1^#ldstorfts! Naan SthtutdrJr.-motes"	 n• yr ,'•:P::1.;9 1:•J

EtfectirrDilel jippltc'abiHrybSectlan . any ualslanee pr{oI.Jp .6f:dill o¢744h
elfectlre:Oct 19,l993,buoddb tb:applyto, - fhll set stubAyl.	 .eecrome„ Iaw hetp'r4
pmjecti .forwhlSL an.s9tjMey,dh;oogh-thp ' urgot,ryeh ip, jF`'y	 EWMI-,^s th 'etdtp 
lssulnee:a£ltabodds: 'eikdonmfieaser, 'ped,pumuant	 j993,e, 356;.f, B"Pt
or the.pissage of isn.lnducemeni.re3olu- Out 14, â̂ ,)1101e, ; tr45 e `Cenval')'Munlclpll
don or .bond •resolutlon, this, authorized 	 .,, I;r.` t:; rrhi< ii:fd:.

-r.. ..:i i. , , •L : i	 e !:.ry: • f •'vt	 .i11 i!	 '11'. &1 :.o' y. ,,. p:;i,.r.;.1;

4'85$ b•-Egtigl; ePloXPnSnt:9PpdjtiinlCll	 'n: :n:
	 :. >:b•r

1.'' Each agency 8. °^^ ;eHi ithatatl tmployeae ar 1pppllcahta •fnr..employ.-
mint' 'ire'aft'rded ' e, a1 'a einFloyr'ients'bpporturdty ` wit oufldfsirbldnidon.

2. Except is b othe't 'wbe prorldedjby cnfe'ctlge biigilnfilg contracts or .
agreements, new . ent o	 tla^^reseed a _ a,rnult.of projects of^ppr.:
the agency shall r be 11+}^ad wff}i 43e ilew; York,etate department of Tabor
commu 4 ty services dfv) d; :and'with the admbdstrative 'entity of,the : acrvice

,pr,me, passage 91 bnr mttueement resolu< out ag a'riote 'uri8erf9enem.-Mtindoil
don or'"Bond 'fpolbtlbn; 11k,')iQS9rb1id' 'Lid 1 A6f5"" Y	 ""^ rU, •prhfi

,4 959,^^.E^loanc al,^ecords.: ':;,^ r... ; .. .., . 	 ...	 . 	 : ? .,; 	 p;:et:r
:..1: "'(a)'Each ' sgency:shall .malntaln bobks-ind records In such form., as may
be' prescribed •b r . theistate comptroller:

(ti)_ Wlthl i'rib_' ` dapa-folio vtfig,the;cloise bf Its flaeat :yeei, dish sphEy-or
rSuthoritj! 4hall.reparea)ltlandal'stattmrn! tot Oiat fiicilyev'Iri • abrh fdrm
aa'.Ir gybe: pres'aibed yy t e'4tttA''coiriptr$(len: ' Stia stiternent' ahilt:tii
'sudltrejl :)vtthin°such'"ninety'day"Ped'otl 'by, inIndipendent `eertlfied dbbc
accobptltnt'1n''accoidanee wfthij6d ernriient aecbuntlng atindardi e!tlabltehed
by'tie' Oidted Stater general ' accoonting bDice: The. audlted Ilmandal ' Atite-
ment shall Include supplemental. schedules ' 1lstlng ill strelghtlenie 'b°inbat-
dOns : smd bonds and notes issued;cibtstandln'g or retired during Als'sppplicsible
sicobntlng::period- whethtri.or•notvauch bonds, • notea or trameattlona tam
considered obligritions of the agency. • For each Issue of bonds oimotes such
schedules shell provide - the nime • ofReach :project • financed with. proceeds of
edcN`lesue; and , whether the proje-et decupant , is a notfor-profit. corporation,
the 6am'eiarid' iddt:eii oPeorh'Owner ofeach Piojecta the ettiivated amount bf
tax-kerriptiona euthorfzedYor'.e5c6.project,'tha pdrpose for whtch.each bond
or note was Issued, date of Issue, . lnterest rate at Issuance . and fLyarfable the
rall pfrinpgereat:t:dt^ PPP.bFBbte,-mat)uity._datrr:fed, ^a1 tax atitua of;etch
Larva:. and,en.eatimate ,nt..themdm6er of.toba creattd: ancl:ieta)iied:^► each

project, dtherahan the tax exemptlons'clalmed b .the,projegt and an rstipiate
pf the, p¢mbpr .pp f jobs Treated and retained, by each project,

. (c) tWithln thirty. daya_a{tei,eompfetion, a copy, gf , .the audited rl'imandrl
at ibt:transmitted.:lo, the; commissioner of , the dep}rlmenl ,of
ecagofoJp developnient,(the-state cooiptroller-and the governing body aC.1hF

munle(pplity for. whose,benefit.the pgency was created. „ , r
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(e) If an agency. or authority shall [ail to 
file 

or subsUntitldy, complete, as
determined by.the state comptroller, the financial. statement required by this
section, the state comptroller shall provide notice to the agency or authority.
The notice shall state the following: 	 i ..	 ,.

0)'that • tNe failure.tb'Ne a Rhandal efitement sirequlred Is a.vlolitlon of
this 'se or 1n "the case of an Insufficient M'ancial statement, thermaanenin
which- the` iid indal itatemei t submitted Id'deficlent;

(d) that the agency or authority his this: ty Azaye fo compiy with this'secHeem
or.provldean adequate written explanation to the eomptroller ' of the agency's
or authority's reasons for the -inability, to comply; and,.. ., 	 ..

(W) that the ageney'p R; authoriVp Wnrl to prov de either the required
QnpncW .statement or ad adegdiW expldfiitidn ' tll A' ult In the notification of

the
	

the

authority's authority to provide exemptions from state taxes.

fly) If an agency or authority after thirty days has failed to rite the required
statement or the explanation In the manner requi4il'by'sdbpar3graph (1) of
this paragraph, or provldes anAnsufficient expianatlon, .the,comptroller shall
notify the chief executive officer of the municipality . for,whose benefit. the
agency or authority was created and the agency 9f the ogencyq or authors^^yy e
noncompliance with tlila section. Such notice frohe state camptrollerl
further delineate m

. t
te In what respect, the agency or authority has failed to co,shalmply

with this, eectlpn,,! It the agency or authority has filled to filkAj required
atatemspt, the pubes shall additionally stak rtfiat copiinued failure. 4p ale )he

requlrpd statement may rq u2 In foss of the agency' s or iuLSdritp'a aut,ior)tly

to provide. exemptions from state . tazei.,	 ,..	 .,

'(v):If, thirty. days . ifter . notification . of•the. chlef executive. officer. . of.the

municipality fo p whose benefit the agency or. authority wastcreated.of the

agency's or authority 's noncompliance, the agency or suthori y falls to 
file 

the

required statement; the:comptro1jer .ehad notify, the. chlef^executive offleer• of

the.munldppallty^ for whose binefit-that sgepcy: or authbrity was.created:and

'the'agenty, onadthority that If such repott : ls not-provlded ,within sixty,days,

that the z envy or authority will no : longcr be authorized to provide ei:emp-

thms:from state taxes:.: ,

(vi) U;'ilxty days after the'fmt(fication 'requlred by subparagraph (v) of this

pariQraph , I t h"r .tompt.ivllei 'hss -not 'fecelved the- ' required statement, the

agency or authority shall not' offer -fmanclal assistance which prdvides exemp-
tlon3 from state taxes until such financial statement 15 filed and the comptrot-
ler ihall so notify the agency or iuthority and the chief executive officet of the

mdWcl allty, [or'whose'bpnefit the agency wxs 'created.-' Provided,-however,

that nothing ccntitlied in this )iaragraph ' shall be deemed to modify the terms

of ink existing agreements.

2. On or before Septeinber Hrat of ' each ' year, the eorlimlssloner of the

depirttnent ' of economic development shall prepare and submit to the 'gover-

nor, a)iizYir of the assembly, majority' leader- of the 'ienate; rind the state

rnmptrollei, a report getting forth i summary of the significant trehds In
operations and financing by agencies and authorities; departures from .accepb-

.m. .. ,: • • v ssandes and authorities;, a compilation by type of the bonds

eommbsiomer bears upon the dlschuge of the`atatutory'thncllods of agencies

3. On or,before April feat, nineteen hundred ninety-six,. the:eomintssloner
shall . submit, ko. the d (rector. .of the division of-'the budget, the. tempbraty
president of the Senate; the, speaker of the assembly, the chairman of the
senate finance committee, tfie chatrmaii 'of the `osaeinbly w'lyi acid-rtifine
committee, the chairman of the senate loce)' goverttmerit ' eornmltteq'.the
chairman of the senate committee on commerce, economic development and

1 ma l1 !hu9lness„the 7chatrmm1 df the smemb()', pninn ttgp-pnpgmmerte, ltndus-
try and economic developmeht, the chairman of the Vl jrm61 local govern-
menta , committeq - and the.. chairman of the assembly -real pro	 tarla(fon„....
c6^ p}gdttpe,:an evaluadoti o[ the' activldea OCIOustrlal d6Velop 'eapt aaaWeles
and futhodtfes'hi.the' elate' prepared by inenittj'Indd(ieddent of Uri Zlir$•
menj: Such evaluation shall Identify the effect of agencies and authorities'on;
(ii A creatlohiond = reten0on In the'state, Including the .typeslof Jobs created
said retained; ' (b) the va)de'of tax-exemptlons provided-by such agencies and
nuthotit)es;' (c) the valod l of phyments received In lieu of taxes reeelred by
miuidelpalides and school districts as u. result of projects sponsored by, such
entities; • (d) a summary of the types of projects -that'received financial
assistance; (e) s summary of the types of financlal.amletahce provided by the
agencies and authorities, (O a summary of criteria for evaluation ,of projects
used by agencies and authorities; (g) a summary of tax, exemption policies of
agencies and authorities; and,fh) such other,- factors as may bei relepnt to an

ssmasseent of the performance of such agencies and outhorltkt In creating
and retaining job opportunities for residents of the state. Bueh . evaluation
shall also assess the process by which agencies and authorities grant exemp-
dons from state taxes and make recommendations for the most eMcitnt and
effective procedures for the use of such exemptions. * Such evaluation shall
further. include any. recommenaatlone for changes Iri laws goverrdng the
operations of Industrial development agenclee and authorities which would
enhiugce the creation and ietentlon of jobs In the state.
(Added L), 989, ,:_692,.1 /: amended 1,1993, o. 356, 11 18 to 12; L.16,3. c. 359, 11,

I3laloakI'rid Statutory Notes'

1993 Amendments. Subd. 1, par. (W "will no longue be authorized” for "will oo
1,1993, e. 367, 1 1, of. . Oct 19, 1993, made	 forger be permuted". .
to rdcal changes.	 Subd. 1, par. (e). L.093, c. 366, 1 11,

	

1.1993• e. 356, 1 18, extended require•	 added par. (e), See effective date of
inept of annual financial report to authori- amendment note below.
ths;..requlred flancial'atitement to IlstSubd. 2, L.1993; e. 356, 1 12, IncWdcd
atriithi. lease	 transactions; , -required 	 authorities within report requirement,,
'schedules fir bond or note Issues to indl-	 required report Include alt outstanding

late whether project.occupant is non-prof- straighL)eme trinsactions and mtimatcd
It iorporxdon, required report of anmaL jobs created and retained by projects;
ed amount of to exemption, authorized and deleted speciflcation of functions n
rather than report of amount of to ex- those defined by this chapter. See effeo
emptions granted, and required estimate qve date of amendment note below.
of Jobs created and retained by project; 	 Subd 3. L.1993, c 354', 1 12, added
and act out apeclfle Information to be re-	 Subd. 3. See effective date of amendment
ported concerning atraighbleme lransac- 	 note below,	 ,
lion+.	 ee effective date of amendment	 Effective. Date of Amendment by
note be ow,.:' 	 L.1993, a 356; Applicability. Amend.

Subd. y , par, fe), opening 'par. L .1993,	 ment by L.1993, c. 356, eff Oct. 19, 199.7,
a 151

	

4 It elf. Oct. 19, 1993. made a	 6i nnl to aonl y m orolecta for whl,h an
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has authorized my assistance prior to the
date on which this act shall have become a
law whether or not such projects are
thereafter modified, pursuant to LA993, c.
356;11 38, set out As a note under General
Municipal Law 1 864.
.'Effective Date.. Section effective Jaa,
1, 1990, pursuant to L.1989, e. 692, 1 5.

Effective Date; Expiration. Section
2 of L1983, a 963, provided: '?his act
[adding this section) shift take effect

Immediately (Aug. 8, 19831 and shall re-
main In effect until December thirty-

Library References

Municipal Corponstlons x885.
C S. Municipal Corporations 1 1886.

$ 859—iC Additional prerequisites to the provisions of financial
assistance

PJ{or tq . prorlding ' anj AbAnclol , assistance . of more. than one hundred
thousimd: douars to. any project the agenq must. comply with ihe, fo8bwlitq
prerequlsltea,. , ,,.• -.,	.:, .a.

1. The: ^geney; must adopt a resoludon describing the project and the
finmchsi :maistance that':tha agency . iatontemplatidg Wth,relpect .to,euch

project .SUCK assistance shall , lie cons^t#hi math the unlform . taz exemption
ppolicy: adopted by the agency purauan to eubdl5Non :jour, .of. sectlor) eight

hundred heventy-four •of , thls . chapter, runless the agency- has follmied;the
procedures for deviation -fromisuch,pul ty ,̂ epecified In-paragraph (b) of such

subtllvisibn..:i	 .:	 'r I TP..

2:1.'The }genet' fpust-hold.a^publlc hearing yrith•respect to the project and
the, (1_'naaeihl-ksil5tan'ce'bHng :conk=dmnI ted •'by'the 'agency.•;Sold

pub c g shall bb•• $eld'In. i city, town or v age wherethe project
prdpoleiltoloute. 'At siM pubte hearing; interested parties shall be provided
re"71ble gpportimity, both orally and in wriWg, to present their ' views with

:3. le skency .dihsif ev4'at least ten days' published 'notice of said public

hearing azid shall, at the same tinte, provide potice of such hearing to the chlef
executive officer of.eacb affected tax jurf clictlob within which the project 4s
loated., The potice of fieatfng mustitite the time and plies of the hearing,
contain a-Kena, funcllonai des'	 ct describe the prospec-

tive location— 7o the projectrIdentify the Wtlal owner, pperator o.7 manager of
the project and generally desaibf 'the'finsnrlal isAstance contemplated by the
agent? wftfi relpcCCTSIIe project .	 t	 _.,,.n, +rl

Gddcd;L.1993' a 2.b6,:1 11-VI

Historical end Statutoryl`fotes tf	 ,.t
. • .a n....	 to lA ,	 •vt•:"alt,.:.•.•:..: •.

e
Effective Date, APpllnblllty. Section any bill nea pr(or.6 the Qate 0h x ^b

fftivece Oc1^ 19; 1993, buttip! Go :i'ly to ikle acts aA„bjye . become Willi* whither

4 859—b. Special procedure for the provision of financial assis•
tance to life care communities

1. Any applicant for financing of a Ilfe ' care community shall present a
completed application for a certfAcate of authority and documentation estab-
lishing the life care community council's approval of that application, pursuant
to article forty-six of the public health law.

2. if requested by the agency, the spplicsnt shall present an analysis
dealing with any of the Issues Identified In paragraph (a) of subdivision four of
section eight hundred seventy-four of this article.

3. Applicants shell present the financial feasibility study, including a
financial forecast and market study, and the analysis of economic costs and
benefits required by article forty-eta: of the putillc health law.

4. Any information presented by the applkant pursuant to subdivisions
one, two and three of this section ahall be made available at the time required
for published notice of the public hearing required by section eight hundred
My-nine-a of this article. , The agency shall make such Information available
during regular office hours In at les_+t two locations, at least one of which shall
be in the city, town or village within which the proposed project 13 located.
Such notice shell Include a statement Indleating the location and times of
availability of the Information required by this section.

6. The Industrial development agency may require the applicant to provide
any additional Information which It requires In order to meet the purposes of
this article.
(Added L.1994, e. 66, 1 IL)

Historical and Statutory Notes
Effective Date; Implementation; Ap-

pl lcabllity. Section effective Apr. 18,
1994, provided that life can council Is
authorized to Implement section In Ad.
vance of retulations, And that section ap.
p8ea only to appllnnts n^^pprood for And
having receive certUlate of Author-
Ity by July 1, 2000, purauant to L.1991, e
ease 1 16, set out As a note under 1 854.

Life Care Community Council Re-
Porto to Governor and Legislature.

former Section 859. A formed 859,
added L.1933, c. 983, 1 1; amended
L.1986, e. 985, 1 3, related to the report-

Ing of information In compliance with cer-
tain federal *requirements •and was re-
peeled by L1988, a 772, 1 3, eft Dec. 28,
1988.

Drat, nineteen hundred eighty-six, at

which time section eight hundred fifty.
nine of the general municipal law, as
added by section one of this act shall be
deemed to be repealed."

L.1994, e. 66, 1 14, eff. Apr. 18, 1994,
pnvlded:

"L The Iffe care community council es.
tablished pursuant to article 46 of the
public health law Is directed to Investigate
And report to the governor and the leirala•
tore not later than September 30, 1995, on
the Advisability of authorizing, pursuant b
article 46 of the public health law or alter-
nate procedures, the development and R-

nancing of alternate models of continuing



3 OU 3 	 uzllr.nna. VIV.Iat... tea....,

has authorized any assistance prior to the 	 Former Section 859. A former 1 859,
date an which this act shall have become a added 41983, c. 983, 1 l; amended
law whether or not such projects are 41986, a 905, 1 3, related to the report.
thereafter modified, pursuant to L.1993, mmg of information In compliance with cer.
356; 1 38, set out as a note under General Lain federal'requlr ementy and was re•
Munldpal Law 1864.	

pelted by 41988, e. 772, 1 3, eff. Dec. 28,
.'Effective Date.. Section effective Jan. 	 lees1, 1990, pursuznt to L.1989, c. 692, 1 5.

4 859—a:` Additional prerequisites to the provisions of financial
assistance

Prior to providing ' anX • f(psncial . a3sfaiance.or'moi e tiian .'one hundre'd
thou3and:dogars to. any project, the agent', must comply with. :the fo86iQ

pi requlsifest :.....-:,.., : 	 .. .. r.
1. The.agency;must adopt a ttsolutjon describing the-pto)ect . sijd the

firnmfal : ssalstance thsr:the sgency . ls.SOntemplating WiLh.regpect ; to,such
project. -Such' assistturce aba8•be eonsist+:nt ytlth the gnlform . tax exemption
ppoUcy. adopted by the agency pursuant to aubdbd31orrJoumpf.section eight
hundred seventy-foul • of tid3 • chapter,lunle33 the agebcyhas follottied:the
procedures for. deviation -from .such'-polleyop"Wed In-paragraph (b) of such

subdlv$fon.

• ' The Agency must hold.a .pub8c hearing ivith •respect to the piojeet and
the, p

,
iHp6ied,financlhf 13slitance being contemplated %ir the agency.. Said

pubttc ' hearlog shall bb' • held ` ln a city, town or viâage wherethe project
propolei to locate. At sold public hearing, Interested parties shall be provided
reasonable opportunity, both orally and In writing, to present their views with
respect'td

_
 the"proje6t

 3. The sggncy Aunt givj at least ten days 'publlshed 'notice of said public
hearing land shall; at the same thee, provide police of such hearing to the chief
executive officer of each, affected tax jurt3dlctlon svithln which the project Is
located. • The police of hearing mu3t iGte the time and 'place of the hearing,
contain a"genera), Nncllonal des6iptlon of the - prcject; describe the prospec-
tive location of the projeelr . ldentify the initfal owner, pperator or manager of
the project and generally descrfbt ' tlie financial s"31atanee contemplated by the
agency with respect to. the rproje&''•'	 ....... %'Y!

(Added .L.1993; r. 8,661 13.)'' 	 •' 	 ...:	 i
..	 -	 -u	 ..,...

. Î' ' . "'. 	 Historical and Statutory- Notea t'f

Effective Date. Appllcab)llty. Section any u314f.nce pr(or_[o the Bile op :>Idit
effective Cet; . 19, 1993, but Inp.t to apply. to this act a hill , jiFse.bemme a Taw whotheq
pro.Jectst for which,anlgeacyr throngh: the or nbtaur8 ,prpjecti:KS tbefeaitgr m'adi-
.lssuana oily bond, execuGan of jea fled; prmuapt Io,.L.1993,,F.35Cy;t 3g,.ae[
.or the pujage .of is Induceplent tvalu- out: U, a ngte ,-ender . Ceneril .^Ttfantrlpil
lion:or . bonQ , rpsolatloq ; bu,iuthotlieA ;Law;^854:..ry.,:..'...,	 ,...',.

59—b. Special procedure for the provision of financial assts
Lance to life care Communities

1. Any applicant for financing of it life care community shall present it
completed application for a certificate of authority and documentation estab-
lishing the life can community counclia approval of that application, pursuant
to article forty-six of the public health law.

2 If requested by the agency, the applicant shall present an analysis
' dealing with any of the Issues Identified In paragraph (a) of subdivision four of

section eight hundred seventy-four of this article.
3. Applicants shall present the financial fenalbl8ty study, Including a

j financial forecast and market study, and the analysis of economic costs and
benefits required by article forty-six of the politic health law.

4. Any Information presented by the applicant pursuant to subdivisions
one, two and three of this section shall be made available at the time required
for published notice of the public hearing required by section eight hundred
fifty-nine-a of this article. The agency shall make such Information available

I during regular office hours In at least two locations, at least one of which shall
be in the city, town or village within which the proposed project In located.
Such notice shall Include a statement Indicating the location and times of
avallability of the Information required by this section.

S. The Industrial development agency may require the applicant to provide
any additional Information which It requires In order to meet the purposes of
this article.

(Added 41994, e. 66, 1 11.)

Historical and Statutory Notes
Effective Date; implementation; Ap•

pi lcabllltp. Section effective Apr. 18,
1991. pprovided that life cam council is
aunlorized to Implement section In ad.
*ante of regulations, and that section ap•
piles only to applicants approved for and
sling receive certUlcate of author.

xr by July 1, 2000, pursuant to L.1994, e.
K 1 16, set out as a note under 1 Bbl.
. Life Care Community Council Re.
port* to Governor and Lerlslaturf.

L.1994, c. 66, 1 14, eff. Apr. 18, 1994,
provided:

'a The life care community council es•
tab8ehed pursuant to article 46 of the
pubic health ]owls directed to Invesnggnte
and report to the governor and the legisia•
lure not later than September 30, 1995, on
the advisability of mthortrtng, pursuant to
article 46 of the public health law or alter•
rote procedures, the development and fl.
nencing of alternate models of continuing



§ 85(

care cdmmunty, Including modiaed and
fee-for-service models, consistent with fis.
cal prudence, development of an afforda-
ble and rational continuum of cue, and
the Interests of consumers. in so tnvesti.
gating, the life cue community council
shall Invite the participation or contribu-
tion, at minimum, of consumen, facilities
and other health and supportive service
providers, underwriters and financiers, ex-
perts In health cue and -health care s-
naring, and their representatives.

"b. In consultation with the depart-
ments of economic development, Insur-
ance, health, and the division of the bud-
get, the council shaU report to the gayer,
nor and the theirs of the senate finance
committee and Assembly ways and means
committer on the financing of life cue
communttlea In New York state The
council may request, and shall receive, the
technical Assistance of any state or local
government, Industrial development agen.
cy, or public authority In performing such
reporting requirement Such report shall
be Issued no later than January 16, 2000
and shall Include the following:

"(I) an evaluation of each life care com.
munity granted a certificate of authority

x
utnt to article 46 of the public health
Including:

GENERAL MUNICIPAL LAIy

"(a) the amount and types of agency
bonds Issued and [hen outstanding;

"(b) any additional financing or equity
provided;

"(d an accounting of the project's oper.
atlons, Including revenues and expendi-
tures; and

"(d) historic and projected debt service
coverage ratios;

"(0) an evaluation and analysts of the
existing and alternative financing methods
for life care communities. Including the
risks and benefits of each;

"till) an evaluation of the economic ben.
eats and costs of each lire care communi.
ty, including:

"(a) private sector jobs created or pre.
served;

"(b) any additional sources of revenue
crested or enhanced;

'(c) the value of state and local tax or
other exemptions provided;

"(d) the costs of additional Gcillties and
services provided by the state and municb
palates, Including but not limited to edu-
cation, transportation, and police, fire,
medical or other emergency services;

"(e) any other economic development
b'nefit or cost of the project; and
f"(ly) any other information deemed rel-

evant'

§ 860. Moneys of the agency

The agency shall have power to contract with the holders of any
of its bonds or notes as to the custody, collection, securing, Invest-
ment and payment of any moneys of the agency or any moneys held
in trust or otherwise for the payment of bonds or notes or In any

way to secure bonds or notes and to carry out any such contract
Moneys held in trust or otherwise for the payment of bonds or
notes or in any way to secure bonds or notes and deposits of such
moneys may be secured in the same manner as moneys of the
agency, and all banks and trust companies are authorized to give
such security for such deposits.

(Added L.1969, c. 1030, § 1.)

Ifiatorleal Note

Effective Date. Section effective May
2G, 1969, pursuant to L.1969, c. 1070,
1 3.

Library f1crerence,

Municipal Corporations a 879.
U.S. Municipal Corporations 1 1878.

Notes of Deelsiom

t. Audit	 Industrial development agencies be ex-
There Is no statutory or constitutional emitted by the State Comptroller. Op.

mandate that the financial records of State Compt 60-676.

§ B61. tlbtiIIcatlbn of budget 	 ',	 ' „
Eaeh :agency shell 'mall•br deliver to the chief'executiveivofflceir and ,the

governing body of the munidpallty for whose benefit the age&J, teas estab'-
llshed'aisd-make avallible t for-public inkpection and comment Its, proposed
budget for. th6''forthcoQng fiacw year, .no later than twenty bustness days
before adaptfon. At suth time, the igency.shall Tile 4tiroposed budget with
the clerk b{, th'e'murildp3lltg to , whose benefit the agency was established.
Such proposed budget shall , contalp detalled estimates in writing of the amount
of reveouei to be received and expenditures to be made during the forth
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wm)ng flscal 'year. Following Its consideration of the comments received, the
agency 'may

,

 revue Its budget accordingly and shall fie the revised budget with
the'cierk''bf the municipality.

(Added LA993, c. 356, 1 14.)

Historical and Statutory Notes

'Effective Date; Appllcsbfllty. Section any usblance prior to the date on which
effective Oct. 19, 1993, but not reapply to this act shall have become a law whether
projects for which an n genty,Ahrough the or not such projects are thereafter modi-
Issmnce of Its bonds; exectatfori of leases, fied, pursuant to L.1993, c. 355, 1 38, gel
pr' c'patssge df an Inducement resolu. out as a note under General MnNolpai

Polar' or bond'resoibtion,"has authorized Law  854.

4 862. Restrictions on funds of the agency (For expiration of
- amendments by LA!J93, cc. 356, 357, see mites billow.)

• 1. No financial assistance of the agency shall.be used In respect of any
project if. the completion thereof would result In the removal of A facWtyor
Plant of thepproject odupani from one area of the state to another •drea oCthe
state br7n.the abandonment of one , br more plants or facWtles of the project
oecuparit loeated'wl thin, ths etite,'provided, however, that neither Kesrriction
shall appply u the Agency hall determine on the basis of the eppllcaUo'n before

that Ihe^project la reasonably necessary to discourage the projecto.ccupant
trom , rbmgving such other plant or facility to a location outside the atate^or b
rea.^onsb(y , necesenig to preserve the competitive position of ' the project
oeeupant In IGa Fispee tive Indus Cry,

2.'. (a) Except as provided in paragraph (b) of this subdlvisjon, nn finanrlli

.G

d In the:retall.eale of tangiblepe[^an̂  G'ruerty ss defined in
of.paragraph four of subdivision (b— ) o(see r- of eleven hundred
aw; or . (9) sales^of a	 such	 . - Except,
Mend. ea 	 on;projectfa	 pro ec operate y not for.
m. shall, mot ba>proMbited by thb subdivision.	 vt^ re
paragraph,. "tnnri:m de.tinatinn" shall mean.a location..or h,
ikely , to attract a significant number of visitors Gon r outside oSt
dopment .itg(on •is:established by ^rtlon two .bundrgd,11drty
fevelipnienblank fifwhtch : the project, is located. , . ,;'s.r 

iding 'r„ a pro 
"bra
Iona o( tparagraph (a) 'of -this eiubdivialbn, t^

ee ^sy hbw^>•̂ rr p̂ dam, e^tp a vrofect where.fasllJtle9 car tt

oce	 r e us tance-pr dd'ed fay the ag ncy, locate-the
releted .jobs, outside , the state ,, or (6) FFie predominant purposb of the project
would ` be,to,make available goods or services which would not,_ but'	 the
pro eck be 6e c	 joniibly . accessible	 the residents of the city, town, or village

Syhlch the proposed project.would be locarledTecawe o	 aLko
reasondbly accessible n	 dg (ncitV offering such goods or services, or

(W) the Pig! t to Ida	 -a-)dg—WY disstreaaeLarea.

a UVt.	 4rallGttlll. let Vt^la.	 V Ltl rT

undertaking, the .project will serve .the .public ,purposes of .this. artitle., by
preserving permanenk ' private sector Jobs or. lnereasing Ihe.overall number of
permanent, private sector jobs In the state. Where the agency makes such a
finding, prior to providing financial assistance to the project by the agency, the
chief executive officer of the municipality for whose benefit the agency traa
created shall confirm the proposed action ofthe.agency.

3. NoTunds of the agency shall be used for the'purpose of preventing the
establishment of an industrial or manufacturing plant, nor shall any funds of
the agency. be given to ;any grcu^ ' or organlinl on which' Is :attempting to
prevent the establishment of an' hilini rla) .or manuta,ctiirino plant within this
state nor shelf such funds be, used for advertising or.promollonal materials
which depict elected or appointed government officials In elther print or
electronic media

T .
(As amended L.1997, c. 386,^i 16; L.1§93, e. 367, Ps.)'

	

'	 •111st6rlcbl arid. Stdttltoty'Notei • 	^•	 -^ tit .14

1993 Amendments. Sub . L.1..7993, , 2316 and 2727 and emending ttfectiae 64
e; 368, . 1 16, dnlgnnted exlsUng text If ', 'PF6vision of j.:1y93, e. abe t #et,4ut u hole
section all, oubd, 1, and in solid. as ab	 under Genre bfunl'clplil Law "I 9611 shalt
deslghatpd, substituted prohlblUdn against take eReet oh the same date u's'ehapkr
use of nri rlcial' asels[ince of 'agency h' of k 1#	 of 1993 emendin g ihe'gen!gl
result would rempve fac8lty 'or plant for munlelpd. 1,.( and the public •authorities

t^	
prohlblHph xiainst` me of funds of agency ' law relating to Industrial de`velop`ment
U result would remove Industrial or menu- 'agencles: and industrial development so:

C14 factoring planL For eff. date of thin thodtles; is proposed` In legtalitivi' bills
L	 amendment, site note below.	 ; , . i	 , numberi S; .6705-C and. A., 7103-A

Subd. 2,•par, (c). LAM, e. 357, 1 3, :v14.199%. e_ 356; see note below). lakes
5	 mbetituted.cordirmatlon:by chief execu- ..effect.” 	 I	 q	 .-
ret;q IoJQ- Uve otflcer of municipality before „proN .:' Effective Dale of : Amendment`6yslo p of financial assistance for auch,con6r- ; 61993 c. 355; Applkablllty; Eiplra-

mation before,granVof assistance..; For tlon
^ ilinehdment b 1,:1993, e. 356 ' . 1  I6,

effective date, see nott,below,	 7"	 cif. Oct: 19;-1993, and to remain In full
Subd. 2. L:1993; ^c. 356, 1 16, added	 force and -efrect until July 1, 1998, and

sold. 2. See effective,date.of amendment % provided anther that aald. act #hall not
note below:	 apply 'to•.projects for which' an agency,

Subd. 3. 741.19M;' • t. `356; 1 16, added -1f ough the huuance of its bonds • execu-ae
tf

cr` '' ^ksubd..3, See efffetive site of amendment Uoh.uLleas6i or the paseake of on induce-
°'	 `tNt note below.	 ..	 ?:	 .;.	 :, nient resolution or bond rracluten, has

Effectve • pate . ^ o7' Amendment ' 1,y authorited any assletance prior to ihadale

P tf^ 61993, G 357. LA993; a 357; 1 16, p •rre- o which n aldact sh.U . hne become a liw
4^ tea\`,' tided: -This act famending ,@nerd Mu- (became law July 21, 19931 whether or not

Wclpal ,Law It 859, 892, 874,. and Public, such projects are th'ereaner inodined, put.
Authorities Law If 1951, .1952, 1953, . eupnt'to 1,1993, c. 356, 1 38, net out is a
1953-a, 19637s, 1964-s, 2306: 2307, 2311, 	 link under 1 854.

Notes of Declslnne

1. Purpose	 I that slalute was only Intendr d to prrvrnt
Municipal develo pment agencys rman-	 municipalities from pirating ea r h nUirr's

efal assistance In relaerting Industry with- 	 IndusWes. Nnrthcasl p arrnl h Child
In the munlclpility did not violate statute	 Sac., Inc. v. City of Schenr . tA : ly Indni
prohlblUng spending of funds to relocate ' D evelopment Agrncy, I7A5, 114 A 1174
Industry from one grea of state b, another,	 1„ ,o, v v c o...,.,



4 862—x. Additional restrictions on funds of the agency in con-
nection with life care communities	 t

No resolution authorizing the Issuance of bonds, notes or other obllgetior s
of the agency, or for providing financial assistance In any respect, foz any 8tey
care community project shall be adopted unless and until the project has,
received a certificate of authorization pursuant to section forty-six hundred v
four-a of the public health law, and unless the project will serve the public)
purposes of this article by preserving permanent, private sector jobs or,
increasing the overall number of permanent, private sector jobs In the state.

(Added L.1994, e. 66, 1 12.) 	 r

Nistorical and Statutory Notes

Effective Date; Implementation; Ap•
plIcablllty. Section eftective Apr. 18,

n1994, provided that life ca council Is
authorlud to implement section In ad-
vance or reguls9ons, and that section ap-

plies only to applicants approved for and
having received their cerfil)cate of author-
Ity by July 1, 2000, pursuant to L.1994, c.
66, 1 15, set out as a note under 1 954.
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Art. 18-A	 I	 Art. 18-A

15, 869. Bonds of the agency

(1) The agency shall have the power and is hereby authorized
from time to time to issue negotiable bonds for any of its corporate
purposes without limitation as to amount. The agency shall have
power from time to time and whenever It deems refunding expedi-
ent, to refund any bonds by the issuance of new bonds, whether the
bonds to be refunded have or have not matured, and may issue
bonds partly to refund bonds then outstanding and partly for any
other purpose hereinabove described. The refunding bonds may be
exchanged for.the bonds to be refunded, with such cash adjust-
ments as may be agreed, or may be sold and the proceeds applied to
the purchase or redemption of the bonds to be refunded. Except as
may otherwise be expressly provided by the agency, the bonds of
every Issue shall be special obligations of the agency payable solely
from revenues derived from the leasing, sale or other disposition of
a project, subject only to any agreements with the holders of

-particular bonds pledging any particular moneys or revenues.
Whether or not the bonds are of such form and character as to be
negotiable Instruments under article eight of the uniform commer-
cial code,' the bonds shall be, and are hereby made, negotiable
Instruments within the meaning of and for all the purposes of the
uniform commercial code, subject only to the provisions of the
bonds for registration.

(2) The bonds shall be authorized by resolution of the agency and
shall bear such date or dates, mature at such time or times, bear
Interest at much rate or rates, payable at such time or times, be in
such denominations, be In such form, either coupon or registered,
carry such registration privileges, be executed In such manner, be
payable in lawful money of the United States of America at such
place or places, either within or without the state, and be subject to
such terms of redemption as such resolution or resolutions may
provide. The bonds may be sold at public or private sale at such
price or prices as the agency shall determine.

(3) Any resolution or resolutions authorizing any bonds or any
issue of bonds may contain provisions, which shall be a part of the
contract with the holders of the hnnds thprrh,r anfhneAod -- r...

(a) pledging all or any part of the revenues derived from the
leasing, sale or other disposition of a project or projects to secure
the payment of the bonds, subject to such agreements with bond-
holders as may then exist;

(b) the rentals, fees, and other charges to be charged, and the
amounts to be raised 4n each year thereby, and the use and
disposition of the revbnues;

(c) the setting aside of reserves or sinking funds, and the regula-
tion and disposition thereof;

(d) limitations on the right of the agency to restrict and regulate
the use of a project;

(e) limitations on the purpose to which the proceeds of sale of any
Issue of bonds then or thereafter to be Issued may be applied and
pledging such proceeds to secure the payment of the bonds or any
issue of the bonds;

(f) the terms upon which additional bonds may be issued and
secured; the refunding of outstanding or other bonds;

(g) the procedure, if any, by which the terms of any contract with
bondholders may be amended or abrogated, the amount of bonds
the holders of which must consent thereto, and the manner in which
such consent may be given;

(h) vesting in a trustee or trustees such property, rights, powers
and duties In trust as the agency may determine which may include
any or all the rights, powers and duties of the trustees appointed by
the bondholders and limiting or abrogating the right of the bond-
holders to appoint a trustee or limiting the rights, duties and
powers of trustee;

(i) any other matters, of like or different character, which In any
way affect the security or protection of the bonds.

(Added L.1969, c. 1030, 6 1.)
Unfform Commercial Code 18-101 et seq.

111etarlcal Note

Effective Dale. Section effective May
26, 1969, pursuant to L1969, c. 1030,
13.

Library References

Municipal Corporations 4911 et seq.
rtl S	 n ignx



§ 866	 GENERAL MUNICIPAL LAW
Art. I8—A

§ 866. Notes of the agency

The*agency shall have power from time to time to issue notes and
from time-to time to issue renewal notes (herein referred to as
notes) maturing not later than five years from their respective
original dates for any purpose or purposes for which bonds may be
issued, whenever the agency shall determine that payment thereof
can be made In full from any moneys or revenues which the agency
expects to receive from any source. The agency may secure the
notes In the game manner and with the same effect as herein
provided for bonds. The notes shall be issued in the same manner
as bonds. The agency shall have power to make contracts for the
future sale from time to time of the notes, by which the purchasers
shall be committed to purchase the notes from time to time on
terms and conditions stated In such contracts, and the agency shall
have power to pay such consideration as it shall deem proper for
such commitments. In case of default on its notes or violation of
any of the obligations of the agency to the noteholders, the note-
holders shall have all the remedies provided herein for bondholders.
Such notes shall be as fully negotiable as the bonds of the agency.
(Added L.1969, c. 1030, 1 1.)

Historical Notel
Effective Date. Section effective May

26, 1969, pursuant to L1969, e. 1030,
1 3.

Library References

/Jun

iclpsl Corporations x908.
.S. Municipal Corporations 1 1904.

§ 868. Agreements of the municipality and state

The municipality is authorized to, and the state does hereby,
pledge to and agree with the holders of the bonds or notes that
neither the municipality nor the state, respectively, will limit or
alter the rights, hereby vested In the agency to acquire, construct,
reconstruct, Improve, maintain, equip and furnish the project or
projects, to establish and collect rentals, fees and other charges and
to fulfill the terms of any agreements made with the holders of the
bonds or notes nor in any way Impair the rights and remedies of the
bondholders or noteholders until the bonds or notes, together with
interest thereon, with interest on any unpaid Installments of inter-
est and all costs and eznnrn.. I-	 e.at	 «.:.s. __..	 _..

INDUSTRIAL DEVELOPMENT 	 § 872
Art. 18-A

proceeding by or on behalf of the bondholders or noteholders are
fully met and discharged.

(Added L.1969, c. 1030, § 1.)

Historical Note
Effective Dale. Section etfective May

26, 1969, pursuant to L.1969, c. 1030,
1 3.

Library References
Municipal Corporations "08, 937.
CJ.S. Municipal Corporations 11 1904,

1966 et seq.

§ 870. State and municipality not liable on bonds or notes

The bonds or notes and other obligations of the authority shall
not be a debt of the state or of the municipality, and neither the
state nor the municipality shall be liable thereon, nor shall they be
payable out of any funds other than those of the agency.
(Added L.1969, c. 1030, § 1.)

Illrtoricai Note
Effective Date. Section effective May

26, 1969, pursuant to L1969, c. 1030,
1 3.

Library References
Municipal Corporations X908, 931.
C.I.S. Municipal Corporations 11 1904,

1956 et sect.

.Notes of peclslons
1. ! Liability of county:.	 . •. a • .:	 . •. cy'a operating costs, Includingg debt service

Waste dispdSSl agreements between' '.00 bonds, in that counties' a ligation.waa

counties and Industrial development agen-	
GjF1b'abie upon . ,certan 'cvnangencirs,
and counties were not liable to band hold

cy operating solid waste, Incinerstor.fac01- I,. - Congdon v. Washington 'County, .
ty . did-. not unlawfully obligate.countics'to	 1987, 130 A.D2d 27, 618.11:Y.12d 2711

pay; agency' bonds, though waste disposal, appeal denied 70 N.Y.2d . 610, 622 fly S Zi
agreements were, deslgned.to;9yer agen-	 Ila, 616 N.E2d 1227.



t.'
§ 874. Tax exemptions

§ 872. Bonds and notes as legal Investment

The bonds and notes are hereby made securities in which all
public officers and bodies of this state and all municipalities and
municipal subdivisions, all insurance companies and associations
and other persons carrying on an insurance business, all banks,

bankers, trust companies, savings banks and savings associations,
including savings and loan associations, building and loan associa-
tions, investment companies and other persons carrying on a bank-
ing business, and all other persons whatsoever except as herein-

after provided, who are now or may hereafter be authorized to
Invest In bonds or notes or other obligations of the state, may
properly and legally Invest funds Including capital in their control
or belonging to them. The bonds or notes are also hereby made
securities which may be deposited with and shall be received by all
public officers and bodies of this state and all municipalities and
municipal subdivisions for any purpose for which the deposit of
bonds or other obligations of this state is now or may hereafter be
authorized.

(Added L1969, e. 1030, § 1.)

Historical Note

Effective Date. Section effective May
26, 1969, pursuant to L1969, c. 1030,
1 3•

Cron References

Investment of moneys In reserve funds, see section 6-f.
Investments of Insurance companies, see Insurance law 1 1101 at seq.

Library References

Trusts 4217.7(7).
C.J.S. Trusts 1 326.

Notes of Decisions

1. Municipalities	 industrial development agency. Op.
Municipalities may legs	 Invest State Compt 72-984.

funds In the bonds and notes "I& county

(1) It is hereby determined that the creation of the agency and
the carrying out of Its corporate purposes Is In all respects for the
benefit of the people of the state of New York and Is a public
purpose, and the agency shall be regarded as performing a govern-
mental function in the exercise of the powers conferred upon it by
this title and shall be required to pay no taxes or assessments upon
any of the property acluired by It or under its jurisdiction or

control or supervision pr upon its activities.

(2) Any bonds or notes issued pursuant to this title, together with
the income therefrom, as well as the property of the agency, shall
be exempt from taxation, except for transfer and estate taxes.

as apart of an appllcatlon . for tax exemption; In addition, agencies eh . its
adopting such .policy corislder such Issues as: the etexnt"to vrhich a proJec 'will
'create or retain pemranent, privitb sector jabs; the estimated value of any tar
exemptions to be provided; whether affected tan jurisdictions shall be relm-
horsed by the project occupant 1Vi project does not fu11W the Purposes for
which .-ah ezemptloh wav -provided; the Impact of. a- proposed. project!on
eidstin'g-hnd-proposed businesses and economic developmenf.projecta In.the
vicinity;°(he . 'amount of private sector bwestrnent generated or likely to be
generated by the pio)Sosed project; llie demonstrated public support for the
prbpuss8 project;''IhaIlltvlhood d[ accompnetdng'the proposed project In a
tJrhel}t 'Caihlon,'the effect bf the$mposed project upon the environment; the
extenttu.whlch the propdse'd' pioj cct will iequire'ths'piortslbti lof iddlti'onal

eervirest Including, .Wd 'hot limited to addltfdnal'"a dueatlaail;'ttaheportdtidn,
ponce,' itrefgency l medical or' fire 'services; and the extent to which the
proposed project will provide additional sources of revenue for municipalities
and school districts-t.::'•s	 r	 ..:,'	 .^

"'(b)' The agency shall establish a .procedure l'or deviation from the wdform
tax exemption policy required pursuant to this subdivision. The agency shin
set forth'in'writing -the reasons for deviation from ouch policy, and shall
further no* the'affected local taking jurisdictions of the proposed dc' iadon
fintn such policy and the reasons therefor. 	 -

(5) Payments In lleu.of taxes which are de0nquent under the agreement or
which An agency falls to remit pursuant to subdivision three of this section,
shall be subject to a late payment penalty of five percent of the amount due
which shall be paid by the project occupant (where taxes are delinquent
because of the occupant's failure to make the reaulred navment) or the aornry
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Illetorlcal Note

Effective Date. Section effective May
26, 1969, pursuant to L.1969, A. 1030,
1 3.

Cross References

Exemptions from taxation, see Res] Property Tax Law 1 112-a.

New York Codes, Rules and Regulations

Corporations not subject to franchise tax under article 9-A of the Tax Law, see 29
NYCRR 1-3.4.

Library References

Taxation a 211.
CJ.S. Taxation S 260.

Notes of Declsionz

Lessee, liability of 2

Mortgage recording lax 3
Payments In lieu of taxes t
Property or activities within section
Sale-lease back conveyance, 5
Sales or use !axes 6

Special assessments and Irate, 7
Statutory fees 8

Taxable status date 9

1. Property or activities within sec.
lion

A nee track owned by a county indus-
trial development agency 13 a commer-
cial enterprise that falls within the scope
of activities which such agent h statu-
torily authorized to pursue ands, there-
fore, entitled to an exemption from real
property taxation. 3 Op.Counsel S.B.
E.A. No. 16.

2. Levee, liability of

Since normal grievance procedures

were not available to review realty taxes
which lessee of exempt property owned
by Industrial development agency had
agreed to pay, contract of lessee with
town and board of education providing
for arbitration of disputes relating to
lessee's realty taxes was not illegal or
unconstitutional. Baker Y. Co]e-Layer.
Trumble Co., 1973, 42 A.ON 581, 311
N.Y.S.2d 695.

3

3. Mortgage recording tax
This section, which exempt, Industrial

development ngencits from taxes and
essesaments, read In conjunction with
section 856, which empowers develop.
ment agencies to engage In various
transactions regarding real property,
and section 888, which provides that this
article controls with respect to Inconsist•
encles In other laws, Indicate an Inten-
tion to exempt industrial development
agencies from the mortgage recording
Lax. Op.State CompL 82-188.

4. Payments In Ilea of taxes
Language of "psymentin lieu of taxes

agreement" created an ambiguity as to
whether commencement of ten-year pay'
menNmlieu-of-taxes period was trig-
gered by taxable status date, when tax-

payer owned the property, or date of
levy, at which time title had passed to
county Industrial development agency,

and that ambiguity permitted submis
.Ion of parol evidence to determine in-

tent of the parties and precluded grant
Ing of a motion to dismiss petition seek
Ing review of tax assessment for failure
to state a cause of action. Onondaga
County Indus. Development Agenry Iry
39 Truck -Auto Pit,* v. Town of Van
Buren, 1981. 101 A.D.2d 102. 175 N Y
S.2d 699.

31

.. acted tax jurisdiction on the total amountdue plus a late payment penalty In
the amount of one percent per month until the payment is made.

(6) An affected tax jurisdiction which has riot received a payment In lieu of
taxes due to It under an agreement may commence legal action In any court of
competent jurisdiction directly against any person, firm, corporation, organiza-
tion or agency which Is obligated to make payments in lieu of (axes under an
agreement and has failed to do so. In. such an action,. the affected tax
jurisdlctlowshall be .entitled , to recover the' amount. due, the late payment
penalty, Interest, - expenses, costs-and disbursements together with the reason-
able attorneys' fees necessary to prosecute sdch ' action: _ Nothing herein shall
be construed as providing an affected tax jurisdiction with the right to sue and
recover from an igency which has nut received payments, in lieu of taxes !torn
a project occupant t

	

(7).Ahy refinandng o[ a projects all be'sub)eetto 'tbe provisions of section
eight hundred Rfty-tdlteo-a :of this Chapter, except + where ouch refinancing was
previously approved ' punuent to such " dectlon:e o• i rE:	 ..i • ., I • ,: ' ....

"`(8) . '/lgents'!of"nh'agencyand project' operiltbrs-a6all: annually fill@ a Rate-
menrwfth the state depkttment of taxatlati snd ,ffnin2e, on a foizmand In such
i * mannef"ks Is"prestirihed :by the colnritssloneir of taxation anddfnance; of the
value of :all sales and use fu e1(emptlons claimed by such agents 'or agents of
such' hgen6 of project operators, lncluding, 'but^notlimited to,:consultanfs•or
subcontractarn'oP such • iigenti or project operators, under the iuthority
granted pursuant' to* this section. The penalty for failure to-file stich state-
ment ehiill be - the removal of authority to set i3 ' an'agenf of an agency or a
projectopehtor.
(Ai "ended ; L.1992, _ c..772. , 5 1; L.1993,; a_356, SS 16,19; L,1993, c. 359, 5 . 4.)

Iflstorlcal and Statutory Noes.

' • '199i Amendments... Subd.. (3).:L.1993, 	 •.: Subd. (8)... L19931 e.357, 1 1; eff.Oct
A. 356; I''1ei substltu)ed r, uhement that- 619, 1993, required project operators to-pie
cayments in la o	 a	 re	 .td ..annual statem	 reent; qulrld alatempnts of

ad	 {wl	 Una T	 .F	 v GDy,.a	 .:GO,tpfPlea oPfrswn,.:/ .I?h.v: n;''t.',^a
ra	 a	 o ,.a^en... an. no „ , a :LI993; eS . 9]i8ei5 17e , ►dried Pubdr;(8).

law.	 :.,.; _	 )y.,	 : '; :i.	 . ^6tq,effectlYS dxta.pf ^Snament notp,bq-

n Subd: N), . ptry). :iL,1993;t:r367,.L 1t... ". :Imfblat :don: i . j - 14:.	 7J.: {o •-t :r,ralrrq
am Oct. 19, • 1993, subetltaied-input by 1992 Amendmcnb.'.Satid. (3), • ': L.1992,
affected, tax jurisdlctlon. in: estabnsldng
poIf, !PPllBble to p}¢rlslon'pl Anan'cfil

a. 772.,5,	 f(- Ang• " 7, 1492,_ addectiabd.

au5tsnce6r Nputafi$ected )ofal ladnq-'
urUdlctlons bi ' estabRShing Policy kppifcf' IEffec(ive	 Pate . , of	 ,}mendmerft	 by

bfe to	 -V doinew ksiGUnce, and ,Tf.,D,9.93,r;e, 356;,. jippl.leabliltyti.Amepd-

required	 that guidelines Include prose+ men t.by. L,1993,.G . 356,. eff, Oct 19,,1993,
but not to apply to projecb 'foi which in

dures for payments In lieu of taxer rather
than. proeedurya for Is 	 Wta^in lieu. of	 _ agency, thiou¢h the Issusncfbf ]ti bonds,

real property taxes 'Sxentlod`of leases, or the passage-of  an

Subd. (0.. (..1993.. e. J56,4.17.17, added
Inducement resolution or bond resolut)on,
hai authorized any assistance prior to the

subd..(4) 	 See, effective date . of amend- data otrvehieh the act shall have become a
ment note below. law. whether or :not such projects us
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Municipal recipients of In lieu tax pay-
ments under a lease agreement between
an Industrial development agency and a
lessee arc rent fred m Include the same
as estimated ttl enues In the annual
preparation of their budgets. Op.State
Compt 82-174.

S. Sale—lease back conveyances
This article In express terms divorces

state from direct connection with or obli-
gation under properties and projects en-
gaged thereunder, and subject property,
which was conveyed to certain Industrial
development agency, created pursuant
to this article, and leased back to con-
veyor and which would be reconveyed by
ageney m conveyor at end of true pen.
oat for one dollar, could not be deemed
exempt u conveyed to state. R. P. Ad-
ams Co., Inc. v. Nisi 1979, 72 A.D.2d
909, 422 N.Y3.2d 184.

6. Sales or use taxes
Industrial development agencies are

exempt from payment of sales or use
taxes on personal property used In a
project developed by the agency. Weir.
mans Food Markets, Inc. Y. Department
of Taxation and Finance of State, 1984,
126 MLxe.2d 144, 481 N.Y.S.2d 298.

Occupant of project developed b7 in.
dustria development agency and fi-
nanced by industrial development bonds
was exempt from payment of sales or
use taxes on purchases of tangible per.
Tonal property made for purpose of In-
stalling or using such property upon or
within the project, even though a portion
of such property waxpurchmed with
occupant's own funds, where the agency

GENERAL 91UNICIPAL LAW
Art i(i_A

continued to own the personal property,
the personal property was an integral
part of projects, and Department of Tax-
a0on and finance failed to show that the
acquiring and leasing of the personal
property was not essential to the agen-
ty s activities. Wegmans Food Markets,
Inc, Y. Department of Taxation and M.
nonce of State, 1984, 126 Mim2d 144,
481 N.Y.S.2d 298.

7. Special assessments and loin
The exemption provided by Real Pray

erty Tax Law 1 412-a and this section
applies only to general taxes and not to
special assessments and special ad valo-
rem levies. 1 Op.Counsel S.9.E.A. No.
23.

8. Statutory fees
An Industrial development agency is

not exempt from paying the statutory
fees to either the county clerk or the
Secretary of State. Op.State Compt
81-398,

8. Taxable status date
There Is nothing In this article to sug-

gest that property transferred to an in.
duslriAi development agency thereunder
after tax status date should have retro-
active tax exemption. R. P. Adams Co.,
Inc. Y. Nis(, 1979, 72 A.D.2d 908, 422
N.Y.S.2d 184.

Rea( property acquired by an Induatr(-
tI development agency after taxable sta-
tus date fs liable for taxes levied on the
usnsment roll reflecting such taxable
status date. 5 Op.Counsef S.R.E.A. No.
55.

ZXe1hpuan UVnl ...W. urat uevx'vP-
ei'm property received during construction
while titled In county Industrial develop.
ment agency did not preclude business
investment exemption for property after It

i wax conveyed back to developer upon
j completion of camtructlon, notwlthstand.

ing Real Property Tom prohibition
of multiple exemptlom for same property;
real property tax exemption received
when property was titled In county agency
was not "authorized" by Res! Property
'fax Law, within meaning of prohibition,
but rather by General Municipal Law, and
property tax exemption authorized for
Agency did not cover name Improvements
that were subject of application for bust-
ness Investment exemption, since assess-
ment during time property was titled In
agency was much lower and covered only
construction completed at taxable status
Este. Pyramid Co. of Watertown v. Tib-
bets, 1990, 76 N.Y2d 148, 666 N.Y.9.2d
980, 656 N.E.2d 419.

Deed from developer to county Indushi.
at development authority wax "equitable
mortgage"; written documents demon.
atrated that authority's participation was
to provide financing for project and that

' essential purpose for executing deed was
to provide security for financing; and in-
thority's retention of title was not neces-

° vary to ensure tax-exempt status of bonds
and property. At.-SAR Realty Corp, Y.

i Griffith, 1987, 139 MIsc.2d 104, 626
N.Y.S.2d 313.

4. Psymentm In lieu of taxes
There was 	 unlawful, arbitrary

or capricious in Industrial Development

... W ." qr&L Al ap uenwn..",I
by entire base payment wax allon	 to
the city is opposed to school dla., -Cs
receiving portion of payment; property
was exempt not beemme of dlecretlon-
ary determination by city, but because
property was owned by IDA and exempt
states began when property was acquired
by IDA's predecessor city, , to encourage
economle development within Its borders,
conferred benefit on developer by guaran.
teeing payment of bonds and ultimately
incurred obligation of payment on bonds
and school dlstrlct In contrast, conferred
no benent and Incurred no obligation.
Glens Falls City School Diet v. City of
Glenn Fags Industrial Development Agen-
cy (3 Dcpt 1994) 196 A.D.2d 334, 609
N.Y.82d 961.

6. Salem or use taxes
Wegmans Food Markets, Inc. Y. De.

partment of Taxation and Finance of
State, 481 N.Y.S.2d 298 [main volume]
tMinned 116 A.D.2d 962, 497 N.Y.S.2d
790, appeal dented 67 N.Y2d 606, 501
N.Y.S2d 1026, 492 N.E.2d 1233.

private developerAceeee of project n-
nanced by industrial development bonds
and hued by Industrial development
agency "a not exempt from ales tax on
expenses to maintain and operate proper-
ty; sale-leaseback agreement was ambigu-
ous on question whether lessee was agen-
cy's agent and required lessee to repair
and maintain the project and pie, utility,
operation, and maintenance expenses.
Fagllarone, Grimaldi & Associates v. Tax
Appeals Tribunal, 1990, 187 A.D.2d 767,
663 N.Y.S.2d 824.

§ 876. Tax contract by the slate

The state covenants with the purchasers and with all subsequent
holders and transferees of bonds or notes Issued by the agency
pursuant to this title, in consideration of the acceptance of and
payment for the bonds or notes, that the bonds and notes of the
agency issued pursuant to this title and the income therefrom, and
all moneys, funds and revenues pledged to pay or secure the

payment of such bonds or notes shall at all times be free from
taxation except for estate taxes and taxes on transfers by or in
contemplation of death.

(Added L.1969, c. 1030, § 1.)	
Ilhimical Nnte

Effedlre Date. Section effecti v e May
2G, 19G9, pursuant to 1.1969, c. 1010,
1 3.



§ 878	 GENERAL MUNICIPAL LAW

§ 878. Remedies of bondholders and noteholders

(I) In the event that the agency shall default in the payment of
principal or of Interest on any issue of the bonds or notes after the
same shall become due, whether at maturity or upon call for
redemption, and such default shall continue for a period of thirty
days, or in the event that the agency shall fail or refuse to comply
with the provisions of this title, or shall default in any agreement
made with the holders -of any issue of the bonds or notes, the
holders of twenty-five per centum in aggregate principal amount of
the bonds of such Issue then outstanding, by Instrument or Instru-
ments filed In the office of the clerk of the county and proved or
acknowledged In the same manner as a deed to be recorded, may
appoint a trustee to represent the holders of such bonds for the
purposes herein provided.

(2) Such trustee may, and upon written request of the holders of
twenty-five per centum In principal amount of such bonds or notes,
then outstanding shall, In his or its own name:

(a) by sulk action or special proceeding enforce all rights of the
bondholders or noteholders, Including the right to require the
agency to collect revenues adequate to carry out any agreement as
to, or pledge of, such revenues, and to require the agency to carry
out any other agreements with the holders of such bonds or notes
and to perform its duties under this title;

(b) bring suit upon such bonds or notes;

(c) by action or special proceeding, require the authority to ac-
count as if it were the trustee of an express trust for the holders of
such bonds or notes;

(d) by action or special proceeding, enjoin any acts or things
which may be unlawful or in violation of the rights of the holders of

such bond's or notes;

(e) declare all such bonds or notes due and payable, and if all
defaults shall be made good then with the consent of the holders of

333

Art. 18-A
twenty-five per centum of the principal amount of such bonds or
notes then outstanding, to annul such declaration and its conse-
quences.

(3) The supreme court shall have jurisdiction of any suit, action
or proceeding by the trustee on behalf of bondholders or notehold-
ers. The venue of any!such suit, action or proceeding shall be laid
in the county in which the project or projects are located.

(9) Before declaring the principal of all such bonds due and
payable, the trustee shall first give thirty days' notice in writing to
the agency.

(5) Any such trustee, whether or not the Issue of bonds repre-
sented by such trustee has been declared due and payable, shall be
entitled as of right to the appointment of a receiver of any part or
parts of a project, the revenues of which are pledged for the
security of the bonds of such Issue, and such receiver may enter
and take possession of such part or parts of the project and, subject
to any pledge or agreement with bondholders or noteholders, shall
take possession of all moneys and other property derived from or
applicable to the acquisition, construction, operation, maintenance
and reconstruction of such part or parts of the project and proceed
with the acquisition of any necessary real property in connection
with the project that the agency has covenanted to construct, and
with any construction which the agency is under obligation to do
and to operate, maintain and reconstruct such part or parts of the
project and collect and receive all revenues thereafter arising
therefrom subject to any pledge thereof or agreement with bond-
holders or noteholders relating thereto and perform the public
duties and carry out the agreements and obligations of the agency
under the direction of the court. In any suit, action or proceeding
by the trustee, the fee, counsel fees and expenses of the trustee and
of the receiver, if any, shall constitute taxable disbursements and
all costs and disbursements allowed by the court shall be a first
charge on any revenues derived from such project.

(6) Such trustee shall, in addition to the foregoing, have and
possess all of the powers necessary or appropriate for the exercise
of any functions specifically set forth herein or incident to the
general representation of bondholders or noteholders in the enforce-
ment and protection of their rights.

(Added L.1969, c. 1030, § 1.)
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C.I.S. Municipal Corporations S 1956
et seq.

Notes of Decisions

1. Foreclosure
In view of fact that bankruptcy court,

on notice to all creditors and on written
comsat by all creditors to sale of certain
realty approved sale, meehmlc's React
In acJ. by trustee for Industrial devel-
opment bondholders to foreclose upon.

other realty had no defense that trustee
had not received adequate consideration
for discharge of other security for pay-

ment of the bonds. Lincoln First Bank,
N.A. v. Spaulding Bakeries Inc., 1983,
114 MIse.2d 892, 469 N.Y.S.2d 696.

INDUSTRIAL DEVELOPMENT
Art. 19-A

Historical Note

Effective Date. Section effective May
26, 1969, pursuant to 1.1969, c. 1030,
! 3.

Notes of

7 
880	 1. Wrongful death actions

Special term lacked authority to an.

thorize late Ming by plaintiffn of their
notice of claim for wrongful death'wlth
city Industrial developmental afencyt

since this section which refers to tort'
actions generally encompasses actions

Decisions

for wrongful death, and was male of
action for wrongful death was governed
by one year limitations period contained
In such statute: Colon Y. City of New
York, 1982, 116 MIsc.2d 429, 166 N.Y.
S.2d 320.

Library References
	 § 882. Termination of the agency

Whenever all of the bonds or notes issued by the agency shall

have been redeeined or cancelled, the agency shall cease to exist

and all rights, titles, and interest and all obligations and liabilities
thereof vested in or possessed by the agency shall thereupon vest in
and be posses§e11 by the municipality.
(Added 1.1969, c. 1030, S 1.)

Ilhrtorlc.l Note

Effective Datd• Section effective May
26, 1969, pursuant to L.1969, c. 1030,
! 3.

§ 880. fictions against the agency

(1) In an action against the agency founded upon tort, the com-
plaint shall contain an allegation that at least thirty days have
elapsed since the demand, claim or claims upon which the action is
founded were presented to a member of the agency and to its

secretary or to Its chief executive officer, and that the agency has
neglected or refused to make an adjustment or payment thereof for
thirty days after the presentment.

(2) In a case founded upon tort, a notice of claim shall be
required as a condition precedent to the commencement of an action
or special proceeding against the agency or an officer, appointee or
employee thereof, and the provisions of section fifty-e of the
general municipal law shall govern the giving of such notice. No
action shall be commenced more than one year after the cause of
action.therefor shall have accrued.

(Added L.1969, e. 1030, § 1.)

Historical Note

Effective Data Section effective May
26, 1969, pursuant to L1969, a 1030,
S S.

Library References

Municrml Coroorations t+'tli(1}, 	 C3 S. Municipal Corporations 11922

Library References

Municipal Corporations X51.
C.J.S. Municipal Corporations SS 103

to 105.

3 883, : • Conflicts of , interest..

'All: members, lofficem;: and employees of en agency or authority shall -be
subject to the :provislons . ,of ortide •elghteen of tills chapter.
(Added Gi1993^ QF 36A,'! 18;) • `"•	 :ol	 ....... n..	 .

t
r7 .
^
,. jflatorical'and Statutory:NotEen•U

.rr ffittir'b Dn4f ^itePRf:e^llltj ^ ' 6^eFlo"ri ...^kn}Ir lasWtaiicfi "ppSiBF`fa ' k^^ dire 'q'il'iVMeb
ectivt Oc(: 19; 1993 but'OOt to ^ pp1Y to Ifdi icu ah'yB Bl'vc:SESutn- i^ Iisr sll,Ethfr

pprd^EctS ldr'whlch 1.1`^gMej;'%2hroUgRDis i ?'"8F'h'aC-a6eti proJeCtd'%re%th`ertifief:modt.
Ie3ufheEoFltk " brl8da,^eremtl6n ibf^le^.itef '; aed;.parieant .th'L;1993;• e`r366;1d'!36:'ectbt!: lhe'. p bonddsslift ' an• ^biduoemtnf «reholu. ^our ," lmote under Cenenb'MuniciNd
don-evil	 :res61ut1on;;,lwauthor{zed: 	 651, a. r! ^•,. u;.,	 m•. ^r.. ;;.•;1: • :	 1	 gvrt]rt5 r. • u " .	 i". ...:v;	 ^:,	 , i 1.. ..	 .a b•



§ 884.	 Public bidding § 886.	 Title not affected if In part unconstitutional or Ineffec.

The provisions of any law relating to the requirement of public
tive

bidding with respect to the construction of public facilities or If any section, clause or provision of this title shall be uneonstitu-
projects shall not be applicable *to the acquisition, construction, tional or be ineffective In whole or in part, to the extent that it Is
reconstruction, improvement, maintenance, equipping and furnish- not unconstitutional or ineffective, It shall be valid and effective
1ng of projects authorized by this act. and no other section, clause or provision shall on account thereof be

(Added L1969, c. 1030, ¢ I.) deemed invalid or ineffective.

(Added L.1969, c. 1030, § 1.)

Historical Note

Effective Data Section effective May Historical Note
26, 3969, pursuant to L1969, e. 1030, Effective Date.	 Section effective May
f S. 26, 1969, pursuant to 1.1969, c. 303o,

Q 9.

Cross References

App	 of this 	 to	 of Auburn Industrial development authority,
Library Referencessee Pub

see Public Authorities law t
1 Z31

Statutes a	 64(4
Bidding for publiclic contracts, see sectionn 103.	 ( C.I.S.CS Statutes ¢ 98.

Library References § 888.	 Inconsistent provisions In other acts superseded

Municipal Corporations 4236. Insofar as the provisions of this title are inconsistent with the
CJ.S. Municipal Corporations t 996. provisions of any other act, general or special, or of any local laws

of the municipality, the provisions of this title shall be controlling
Notes of Dellslons	

'
except in cases of inconsistency with the Indian law.

1.	 Option agreements	 public competitive bidding.	 Grossman v.
Herkimer County Indus. Development

(Added L.1969, e. 1030, § 1; amended L.1972, c. 190, § 2.)
Option agreement and sale of real

entered Into by eounty Industri-	 Agency, 1977, 60 A.D.2d 172, 400 N.Y.
proparty
d development agency did not require	 S.2d 623. Historical Note

1972 Amendment	 11972, c. 390, Q 2,	 F,ff<ethe Date. Section effective May
eff.	 M np 2,	 1972,	 Inserted "except In	 26, 1969, pursuant to L.1969, c.	 1030.
cues of Inconsistency with the Indian 	 Q 3.
law".

Library References

Statutes ta223.1.
C.I.S. Statutes ¢ 365. 	 337



§ 9172 New York City Industrial Development Agency

(a) Legislative intent. It is the policy and Intent of the City of
New York to promote the economic welfare of its inhabitants and to
actively promote, attract, encourage and develop economically
sound commerce and industry through governmental action for the
purpose of preventing unemployment and economic deterioration by
the creation of a New York City Industrial Development Agency.
It is recognized that the viability and integrity of the residential
communities In New York City should be protected and maintained
so that no person be deprived of his place of residence by any

condemnation for economic or Industrial development undertaken
pursuant to this article.

(b) For the purpose of this section "city" means the city of New
York.

(c)'[AmendMent'bk1Qig86," 9os effective `hntii'Juiy I, 9996) "Fbi the
benefit of the city and the' Inhabitants thereof in Industrial •developmeut
agency, to be known as the York .Clty Industrial Development Agency, Is
hereby established for

.
 bie lGrmn l)shinent of ariy or all of the purposes

specified In title one of article eighteen-A of this chapter, except that it shall
not have the power to constrvet . or rellablltlate any, residential facility or
housing,of any nature and kind whatsoever, nor shall it die ariy of Its funds to
further, the construction or rehabltitation of any residential facility or housing
of inynatura:and -kind •.whatsoeVer...: It,ah IJ constimtt a body . corpamte.and
politic, and be perpetual In duiatlon. IC ahslldnly hav^the-powers and duties

(d) It shall be organized in a manner prescribed by and be subject
to the provisions of title one of article eighteen-A of this chapter,
except that Its board shall consist of fifteen members. Among its
membership shall be the city comptroller, the city administrator of-
the economic development administration, the corporation counsel
of such city and the chairman of the city planning commission of
such city, each of whom shall have the power to designate an
alternate to represent them at board meetings with all the rights
and powers, including! the right to vote, reserved to all board
members, provided that such designation be In writing,_ to the
chairman of the board. Six of the remaining eleven members shall
be appointed by the mayor of such city upon consultation with the
economic development council, business and labor organizations and
elected officials and five shall be appointed by the mayor upon

designation by the borough improvement boards of such city,;one
member from each borough....

(e) The Mayor shall designate the chairman of the board, who
shall serve at the pleasure of the Mayor.

(f) The terms of the directors first appointed by the Mayor, other
than the chairman of the board shall be as follows:

four shall serve for terms of one year each, two of whom shall
have been designated by the borough Improvement boards;

three shall serve for terms of two years each, two of whom shall
have been designated by the borough improvements r boards;

three shall serve for terms of three years each, one of whom shall
have been designated by the borough improvement boards; there-
after the successors of all ten such directors shall serve for terms
of three years each. The Mayor shall fill any vacancy which may
occur by reason of death, resignation, or otherwise In a manner

consistent with the original appointment. Members may be re-
moved by the Mayor for cause after a hearing upon ten days'

written notice. Such members shall receive no compensation for
their services but shall be entitled to the necessary expenses,
including traveling expenses, incurred in the discharge of their

duties.

(g) The chief executive officer of the agency shall he appointed

by a two-thirds vote of the board of directors.
438
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- ,hemberBt rrison J. Goldin
'troller of the

Of New York

Terminates at the expiration o!

the term of his UMmicipal office

M
CEF.TIFICATE OF ESTA.SLISM--ST

RD

NEW YORK CITY INDUSTRIAL DEYELOP.'`VT AGENCY

For Filing with Secretary of State

----------------------------------------

t	 TF3IS is to certify that the M YORK CITY I1DUSI7.14L

w,
pELppj-znT. AGENCY (the "Agency") has been established by special

'^^c't ®f the New York State Legislature. The following facts, and

information are set forth pursuant to Section E56 of the New York

TState Industrial Development Agency Act:

1. The special act establishing the Agency was passed by

'tbe New York State Legislature on June 15, 1974, aad became Chapter 1062

,of the Laws of 1974, effective itmediately.

2. The name of the Agency is: HEW YORK CITY INDUSTRIAL

Di4ZLO p r\I AGENCY.	 0

3. The n — es of the me®bera of the Agency. their Chairman,

and their tears of office are as follows:

kA s
	

TIT1T-
	 TEP-4 OF OFFICE

'Willi= S. Brennan	 Chairman
	

At pleasure of the HAyor of

the City of New York

Richard Lewisohn	 Member	 Three-year term

ra- r-, ga
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.;.' v;'.aZA7L

: 2T 13lS
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14 E

- -71M--:cz
Eisenpreis	 ewer	 :et=inates at the ezpi:t_:oa

trator of
e Development	 of the term of his munici al?
'ration	

office.

P,Burke	 lierber	 Setrinates at the expiration
,lion Counsel

of the tern of his rumicipal

office.

Zuccocri	 Herber	 terminates at the expiration

=an - City
ring Cct:ission	 of the term of his. mmicipal

office.

srdo F. Vazquez Basso 	 hember	 1-year term

Dbteph J. Holzka

3ruce Llewellyn.

lose?, J. Solar

2". Eugene Callender.

hember	 . 2-year term

hetJer	 3-year tez=

Herber	 lryear Lett

he.--btr	 2-year Cc=

ague] Plotkin	 Herber	 3-year term
r

lttnard Richards	 Htmbcr	 1-yeas term

hones Schleier	 Herber	 1-year term . r—...-•c ^^Y27 ^^4

feroae B. their	 Heber	 2-year tern

Z • The facts eitablishing the need for the Agency in

mt tuunicipality are as follows: The City of New York desires

Ua to p romote the 'economic welfare and the health of its



ita._s (6i) to Act"vcly p romote, attract. erccu-age Ln

;lop an economica ll y sound co erce and industry for t`e
r-
ose of preventin g unemeployment and economic deterirora:icn

to abate and control pollution of land, air and va:c:.

'purpose of the Agency is to promote, develop and encourage

assist in the acquiring, construction, reconstructing, im-

•iap, maintaining and equipping and furnishing of industrial.

facturiag, warehousing, commercial, research and pollution

rot facilities and thereby to advance the Sob opportunities.

ral prosperity, economic welfare and health of the inhabita-:s

tithe city of New York.

THE KkYOR OF THE CITY OF HEN YORK
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CERTIFICATE OF APPOINT=
as a member of the

NEW YORK CITY IIQDU6 RIAL DEVELOPMENT AGENCY
for filing with the

SECRETARY OF STATE OF

THE STATE OF NEW YORK

This is to certify that DAVID GREENBAUM has been appointed as a MEMBER of the
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, which has been duly
established by Chapter 1082 of the Laws of 1974, as palpaded.

RUDO H W G=ANI
MAYOR

STATE OF NEW YORK
DEPARTMITTT OF STATE
FILED:

c;V.bau.App

** TOTAL PRGE.002 **



-	 r T}tEn C-Y..: CFI N E W YORK

"' tl OF*ICE OF THE MAYOR.

NEW YORK, N.Y. 10007

March 22, 1995

Mr. Kevin Nunn
President
Bronx overall Economic
Development Corporation

880 River Avenue, Suite 3
Bronx, New York 10452

Dear Mr. Nunn:

Upon nomination by the Borough President of the Bronx, I
hereby appoint you as a member of the New York City Industrial
Development Agency.

Your term is for a three year period which will commence on
March 16, 1995 and expire on March 15, 1998.

S^eze l
y/ŷ̂

/ f1 ^^ t//^J 1	 G. a

Rudol h/3W/. VCiulianiP
Mayor

cc: C. Lifflander
Chair - IDA

n
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•	 _	 THE CrTY 'OF NEW YORK

OFFICE OF THE MAYOR

r	 NEW YORK. N.Y. 30007

January 16, 1992

Ms. Marilyn K Weita as
Principal
The Weitzman Group, Incorporated
767 Third Avenue
New York, New York 10017

Dear Ms. Weitzman:

I am pleased to appoint you a Director of the New York City Industrial
Development Agency, for a three year term, effective immediately.

The New York City Industii 	 evelopment Agency plays a key role in the
financing of economic development projects in the City of New York Economic
Development is a priority of my adm9n9rr,ation and I am pleased that someone of your
background and skills will have an important role in our continuing efforts to invigorate
the City's economy.

Sincerely,

David N. Dinkins
MAYOR

'	 .^\'.^r^^=• ^ ^ ^i•mt ,;	
^^i .'G'4 .

PL p'̂  NMn .(cry r^. , ^	 ^_. N 
^^ ^ t.
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THE CITY OF NEW YORK
OFFICE OF THE MAYOR
NEw YORK, N.Y. 10007

June 11, 1992

Mr. Julius Rendinaro
373 Tysens Lane
Staten Island, New York 10.306

Dear Mr. Rendinaro:

I am please to appoint you, upon nomination by the Borough President of Staten
Island, a Director of the New York City Industrial Development Agenry, for a three-year
tetm, effective immediately.

The New York City Industrial Development Agency-plays a key role in the financing
of economic development projects in the Qty of New York. Economic Development is a
priority of my administration and I am pleased that someone of your background and skills
will have an important role in our continuing efforts to invigorate the Qty's economy.

Sincerely,

David N. Dinkins
MAYOR

-- The Honorable Guy Molinari
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CERTIFICATE OF APPOIN7t=T

as a member of

INDUSTRIAL DSYELOPM= AGENCY

for filing with

SECRETARY OF STATE

This is to certify that SAMUEL PLOTKIF2
has been appointed mzmBzR OF THE REW Yom CITY XMUSTRIAL
DEVELOPMENT AGENCY, which bag been duly established by Chapter
1082 of the laws of 1974, as amended.

I^

Mayor

City Clerk, Clerk of the Council

r

n

0

lE

STATE OF NEW YORK
DEPARTMENT OF STATE

FILED,
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CERTIFICATE OF APPOINTMENT

as a member of

a O	 . -w. • u:	 a:

for filing with

SECRETARY OF 67ATE

This is to certify that PSIIJP X- ROWMM
bas been appointed ?=?M= OP TIE M YORK CITY INDOSTRIAL. r Drv=r?= AGENCY, which has been duly established by Chapter
1082 of the laws of 1974, as amended.

I-

City Clerk, Clerk of the Council

STATE OF NEW YORK
DEPARTMENT OF STATE

FILED:

m



CERTIFICATE OF APPOINTMENT
i	

as a member of

• t	 , • Age-14;

	

\	 !1'Jl

for filing with'

This is to certify that WOM K. SWAN, JR.
has been appointed MEMBER OF THE NEW TORx CITY INDUSTRIAL
DEVELOPMENT AGENCY, which bas been duly established by Chapter
1082 of the lams of 1974, as amended.

City Clerk, Clerk of the Council

16

STATE OF NEW YORK
DEPARTMENT OF STATE

FILED:

,., fib.,. let.:



0

CERTIFICATE OF APFC)n Tff?T

as a member of

INDUSTRIAL DE'VBLOPHENT AGENCY

for filing with

0
	 SECRETARY OF STATE

This is to certify that IRVIN K. CIILPEPPER, aR.
been appointed MEMSER OY TM =W YOPk CITY I MSTRIAL
ooPN= AMCY, which has been duly established by Chapter
of the laws of 1974, as amended.

City Clerk, Clerk of the Council

'ti'

9

,_	 r

15

STATE OF 22Er7 YORK
DEPARTMENT OF STATE

PILED:

:y

.yi
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CERTIFICATE OF APPOrN7M 2R

as a member of

nmUSTRIAL DEVELOPMENT AGENCY

for filing with

SECRETARY OF STATE

This is to certify that BERNARD SABER
has been appointed !U'XM OF THE NEW YORE CITY 13MUSTR ZAL
DEVELOptamT AGENCY, which has been duly established by Chapter

`.' 1082 of the laws of 1974, as amended.

0

EDWARD I. dCOCH
Mayor

I ®,

CARLOS CUE—VAS
City Clerk, Clerk of the Council

STATE OF NEW YORX
DEPARVWT OF STATE

e,
PILED.

;,
F

I
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CERTIFICATE OF APPOINftvE3,Tf
as a member and the chair= of the .

NEW YORK CITY I DUSTRIALDEVELOPME T AGENCY
for filing wkh the

SECRETARY OF STATE OF
THE STATE OF NEW YORK

This is to certify that CHARLES 2v U ARD has been appointee as a.MEMBER and as
the CHAIRMAN of the NEW YORK CITY MUSTRIAL DEVELOPMENT AGENCY, vrhich
has been duly established by Chapter 1082 of th 	 of 1974, as ameadcd.

RUDOLPH W. Giuliani
MAYOR

STATE OF NEW YORK
DEPART&IENT OF STATE
FILED: WW (t '

16



THE CIT Y OF NEW YORK	
RECEIVED

OFFICE OF THE MAYOR

New YORK, N.Y. 30007

OFFICE OF THE PRESIDENT

FRAN RErrER
Dmm MAr
B=w Ic Dreuzn n Ano Puwrrt+c

November 4, 1996

Charles Millard, Chairman
New York City' Industrial Development Agency
110 William Street
New York, New York 10038

Dear Mr. Millard:

'This letter serves to confirm my appointment of Kimberly Quinones as my
altemate at the meetings of the Board of Directors of the New York City Industrial
Development Agency with full power to vote on my behalf, effective as of July 9, 1996.

s- Sincere

/ran Reiter

(-^uty Mayor for Economic
Development and Planning
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crTY PLANNING COMMISSION
CITY OF NEW YORK

OFM E OF THE CHAIRMAN

December 9, 1996

Charles Millard
Chairman
New York City Industrial Development Agency
10 William Street
New York, New York 10038

Dear Mr. Millard:

This letter serves to confirm my designation, pursuant to Section 917(d) of the General
Municipal Law, of Eric Kober as my alternate to represent me at the meetings of the Board of
Directors of the New York City Industrial Development Aeency with all rights and powers,
including the right to vote on my behalf, effective as of February 7, 1994.

Sincere]),

Rose

Joseph B. Rosa, Chakmah (212) M2=
22 Raaoa Sveat New Yak N.Y. 11X107.1216

FAX (212) 7243219



New York Gry
•

aIntluslrul De Izp^nl Agency

MEMORANDUM

To:	 H. Sidney Holmes, Esq.

From:	 Judith A. Capolongo

Subject:	 IDA Board of Directors Member Designations

Date:	 December 16, 1996

At the direction of Richard Marshall, enclosed please find copies of the following letters
designating alternates to represent Members at IDA Board of Directors meetings:

I )	 Fran Reiter, DeputyMayor, appointing Kimberly Quinones as altemate; and

2)	 Joseph B. Rose, Chairman of the City Planning Commission, appointing Eric
Kober as alternate.

Enclosures

cc:	 Richard E. Marshall, Esq.

f:V cmoida.d2

• 11Q WAlum Sveel. New York, NY 10039 • 212. 619. 5000
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COMPTROLLER OF THE Cm' OF NEW YORK	
FF 

^ n 5 ^,^( ^

1 CENTRE STREET	 .S 1997
NEW YORK, NY 10007.2341

(212) 669-3500 	 TriE' FREcIpENi

ALAN G. HEVESi
CCWRFOLLEa	 >

January 29, 1997 .	i

Charles Millard, Chairman
New York City Industrial Development Agency
110 William Street
New York, NY 10036

F - iffivilmov9*10VIT..^

This letter serves to confirm my designation, pursuant to
Section 917(d) of the General Municipal Law and pursuant to
authority vested in me by the New York City Charter, of

3Richard F. Halverson, or in the event of his absence, Jonathan D
White, as my alternate to represent me at the meetings of the
Board of Directors of the New York City Industrial Development
Agency with all rights and powers, including the right to vote on
my behalf, effective as of January 29, 1997.

I hereby revoke the designations made on November 18, 1996
to Jonathan D. White and Michael W. Stern; provided, however,
that nothing contained herein shall be construed to affect the
validity of any act performed pursuant to such designations prior
to the date hereof.

These delegations shall run
effective until thev are revoked

RICHARD F. HALVERSON
Specimen Signature

JONA^HAN D. WHITE
Specimen Signature

d.i.E.oeo

from the date hereof and be
by me.

ALAN G. HEVESI

M,d. Ph.m 1W% R.CycMd P",



3
New York City
Economic Developrherrt
Corporation

DATE:

t .ar	 .	 r:	 71110 ^. r r :	 s

FACSIMJI.S COVER SHEET

July 30, 1997

FROM:	 Judith Capolongo
07EL:212.312-3825) (FAX:212-312-3912)

TO:

NAME TEL. NO. FAX NO.

Arthur Cohan, Esq. 820.9300 820-9391

H. Sidney Holmes, Esq. 351-3456 351-3131

Please be advised that the date Edward M. Swan, Jr. resigned as a member of the Board
of Directors of the New York City Industrial Development Agency has been determined
to be March 11, 1997.

Thank you.

This facsimile contains CONMENf1AL NFORMATION, which may also be LEGALLY PRIVILEGED, that is
intended only for use of the addressees) named above. If you art not the intended mipient of this facsimile, or the
employee responsible for delivering it m the intended recipient, you are hereby notified that any d issemination or
copying of this facsimile is prohlbited. If you have received this facsimile in error, please notify us by telephone
and rttum the facsimile to us at the above address via the US. Postal Service. Thank you.

NUhMER OF PAGES INCLUDING COVER¢

** TOTrL PAGE•01 **



v	
LAW DEPARTMENT

100 CHURCH STREET
NEW YORK, N.Y. 10007

PAULA CROTTY
Corporation Counsel

September 10, 1997

Charles Millard
Chairman, New York City Industrial Development Agency

c/o New York City amnomic Development Corporntion
110 William Street
New York, New York IUO38

Re:	 Appointment of Delegate Pursuant to Section 917(cl)
of the New York General Municipal Lmv

Dare Mr. Millard:

I herchy appoint [nice Regal tit ns my delegate to the New Yuck City
1116UStrial Development Agency Board of Directors for the mecling noticed for October 16,
1997. Leonard M. Wasserman shall continue to serve its my delegate fur all lurther meetings
ul'the IDA Board of Directors, unless you receive notice to thu contrary.

Very l • uly yours,

Paul A. Crotty
Corporation Counsel



THE CirY OF New YORK
OFFICE OF THE MAYOR

New YORK, N.Y. l0007

January 14, 1998

Mr. Jose Ithier
President
Bronx Overall Economic Development .
Corporation
198 But 161st Street
Bronx, New York

Dear Mr. Ithien..

Upon nomination by the Borough President of the Bronx, I hereby appoint
you as a member of the New York City Industrial Development Agency.

Your appointmem is for the remainder of a three year term which will
expire on March 25, 1998.

^

Inc	 '^(	

C-----

Rudo ph . Giuliani
Mayor

cc: 3 C. Millard
Chair - I.D.A.

F. Ferrer"
Bronx Borough President

** TOTAL PAGE.002 **
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New York Ctty
Eranomic Devetopment
Corporation

DATE:

i in Y iT i 1A14M STREET 6TH FLOOR, MEW YORK, N'V 10038

FACSIMI=LE COYER SHEET

February 11, 1998

FRONT:	 Judith Capolongo
(TBL:212-312-3825) (FAX: 212-312-3912)

TO:

NAME TEL. NO. FAX NO.

Arthur Cohen, Esq. 820-9300 820-9391

H, Sidney Holmes, Esq, 351-3456 351-3131

COMMENTS:

Foil	 lease find a copyoTtbe letter from Jose Itbier appointing Yvette ClarT5"E- --•-
erve ^, Toner's delegate to the IDA Board of Directors for the meeting oti February

11, 1998

Thank you.

This facsimile contains CONFIDENTIAL INFORMATION, which trr=y also be LEGALLY PRIVILEGED, that is
intended only for use of the addresset(s) turned above. If you arc not the intended recipient of this farsimiit, or the
employee responsibic for delivering it to the intended recipient, you are hereby notified that any dissemination or
copying of this facsimile is prohibited. If you have received this faesirm7c in eror, pioase notify us by telephone
and return the facsimile to us at the above address via the U.S. Postal Service. Thank you

NUMBER OF PAGES INCLUDING COVER 2
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Phone (718) 590394€
Fax (718) 590.5814

February 9, 1998

VIA FAX AND BY HAND
Mr. George Gutter
Deputy Assistant Commissioner
New York City Department of Business Services
110 Williarn Street
New York, New York I D038

Dear Mr. Glatter.

1 hereby designate Yvette Clarke, Business Development Manager of the Broax
Overall Economic Development Corporation (the "Designee"), as my representative, for
the meeting of the New York City Industrial Development Agency (the "IDA")
scheduled for Wednesday, February 11, 1998 at the 1DA's offices at 110 William Street,
New York, New York 70038.

This letter grants the Designee all rights and privileges, including the right to vote
(should the need arise), that 1 have has as a member of the DA.

Sincerely,

J se L. Itlrier
ident

The arm
!shod
Iwo 00

t	 r FAWa d"Ianartwwon Mono r-2 D,:-ic. ko	 The Bronx
1"'	 New York's Business-F-riendly Community

** TOTAL PAG£.00Z



IDA BOARD OF DIRECTORS
MEMBERS AND ALTERNATES (15)

As of January 27, 1448

Mayoral AppQintments (6):

Charles Millard, Chairman1)
2) Irvin R. Culpepper, Jr.
3) David Greenbaum
4) Alan L. Rivera, Esq.
5) Marilyn Weitzman
6) Gary L.Herman

Borough President Appointments (51:

I)	 (Vacant) - Manhattan
2) Samuel Plotkin, Vice Chairman - Brooklyn
3) Jose Ithier - Bronx
4) Bernard Haber - Queens
5) Julius Rendinaro -Staten Island

19009allu^ r

1) Jeffrey D. Friedlander, Esq., Acting Corporation Counsel of the City of New York (ex
officio);

Leonard Wasserman, Esq., alternate

2) Randy L. Levine, Deputy Mayor for Economic Development and Planning (ex officio);
Leonard Cherson, alternate

3) Alan G. Hevesi, Comptroller of the City of New York (ex officio);
Richard F. Halverson (or in Mr. Halverson's absence, Jonathan D. White), alternate

4) Joseph B. Rose, Chairman, City Planning Commission (ex officio);
Eric Kober, alternate

A quorum for a Board of Directors meeting is eight (8) members in attendance.

odidab=dtr mben



GENERAL CERTIFICATE

We, the undersigned Deputy Executive Director and Assistant Secretary of the New York
City Industrial Development Agency (the "Agency"), a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation organized and existing
under the laws of the State of New York, DO HEREBY CERTIFY as follows (all capitalized
terms used but not defined herein having the respective meanings set forth in the Lease
Agreement referred to herein):

1. The following persons are on the date hereof members of the Agency,
holding the offices, if any, set forth opposite their names:

Andrew M. Alper, Chairman
Derek B. Park, Vice Chairman
Amanda M. Burden, Chairperson, City Planning Commission of The City of New York (ex
officio), Eric Kober, alternate
William C. Thompson, Comptroller of The City of New York (ex officio), Rita J. Sallis,

alternate
Daniel L. Doctoroff, Deputy Mayor for Economic Development and Rebuilding of The City of
New York (ex officio), Roy Bahat, alternate
Michael A. Cardozo, Esq., Corporation Counsel of The City of New York (ex officio),

Leonard Wasserman, Esq., alternate
Irvin K. Culpepper, Jr.
Joseph Isaac Douek
Bernard Haber
Gary L. Herman
Julius Rendinaro
Alan L. Rivera, Esq.
E. Rico Velez (pending appointment)
Marilyn Weitzman

Barbara Basser-Bigio is the Executive Director of the Agency.
Carolyn A. Edwards is the Deputy Executive Director of the Agency.
The position of General Counsel of the Agency is vacant.
Richard E. Marshall, Esq. is the Vice President for Legal Affairs of the Agency.
Dec Singh is the Treasurer of the Agency.
Jodie Chatlani is the Assistant Treasurer of the Agency.

2. Attached hereto as Exhibit A is a true and correct copy of the By-Laws of
the Agency in effect on December 9, 1999, January 11, 2000, October 23, 2001 and November
13, 2001, and in effect on the date hereof and that said copy has been compared by us with the
original thereof on file in the Minute Books of the Agency and that said copy is a correct copy
thereof and of the whole of said By-laws and that the same has not been altered, amended or
repealed, and is in full force and effect.



3. Notice of the meetings of the Agency held on December 9, 1999, January
11, 2000, October 23, 2001 and November 13, 2001 was given pursuant to the By-Laws and duly
sent to each member of the Agency, all in accordance with the applicable provisions of the
Agency's By-Laws.

4. Attached to the Record of Proceedings is a true, correct and complete copy
of each of the Company Sublease Agreement, dated as of July 1, 2002, by and between
American Airlines, Inc. (the "Lessee") and the Agency (the "Company Lease"), the IDA Lease
Agreement, dated as of July 1, 2002, by and between the Lessee and Agency (the "Lease
Agreement"), the Master Indenture of Trust, dated as of July 1, 2002 (the "Master Indenture"), as
supplemented by the First Series Supplemental Indenture of Trust, dated as of July 1, 2002 (the
"First Series Supplemental Indenture") authorizing the $120,000,000 aggregate principal amount
New York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy International Airport Project) (the "Series 2002A
Bonds") and the Second Series Supplemental Indenture of Trust, dated as of July 1, 2002 (the
"Second Series Supplemental Indenture") authorizing the $380,000,000 aggregate principal
amount New York City Industrial Development Agency Special Facility Revenue Bonds, Series
2002B (American Airlines, Inc. John F. Kennedy International Airport Project) (the "Series
2002B Bonds"), (the Master Indenture, the First Series Supplemental Indenture and the Second
Series Supplemental Indenture, collectively, the "Indenture") each by and between the Agency
and The Bank of New York, as Trustee (the "Trustee"), the Official Statement, dated July 25,
2002 (the "Official Statement") relating to the Agency's $500,000,000 aggregate principal
amount of Special Facility Revenue Bonds, Series 2002 (American Airlines, Inc. John F.
Kennedy International Airport Project), the Bond Purchase Agreement, dated July 25, 2002 (the
"Bond Purchase Agreement"), by and among the Agency, the Lessee, AMR Corporation and
Salomon Smith Barney Inc., as the representative of itself and the other underwriters (the
"Underwriter"), the Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-
150 of the Internal Revenue Code of 1986, dated the date hereof (the "Tax Certificate"),
executed by the Agency and the Lessee, the Leasehold Mortgage and Security Agreement, to be
executed and dated at a future date upon the satisfaction of certain conditions (the "Leasehold
Mortgage") by the Lessee and the Agency, for the benefit of the Trustee, the Consent to
Subleases and Leasehold Mortgage Agreement, dated as of July 31, 2002, by and among The
Port Authority of New York and New Jersey, the Lessee, AMR Corporation, the Agency and the
Trustee (the "Consent to Subleases") and the Equipment Security Agreement, dated as of July 1,
2002, by and among the Lessee, the Agency, and the Trustee (collectively, the "Agency
Documents").

5. Attached hereto as Exhibit B are true, correct and complete copies of the
resolutions duly adopted by the Agency on December 9, 1999, January 11, 2000 and October 23,
2001 (as amended on November 13, 2001) (together, hereinafter referred to as the "Resolution")
pursuant to which the members of the Agency (1) authorized the Project; (2) authorized the
issuance, sale and delivery of the Series 2002 Bonds (as defined in Paragraph 7 below); (3)
authorized and approved the execution and delivery of the Agency Documents; and (4) approved
other matters in connection therewith.

6. The Resolution was duly adopted at meetings of the members of the
Agency duly called and held, and at each such meeting a quorum was present and acted



throughout and that said Resolution is in full force and effect and has not been modified or
amended and the forms of the Agency Documents as submitted at such meetings are
substantially in the form as executed and delivered on the date hereof.

7. Attached hereto as Exhibit C is a specimen of each of the Series 2002A
Bonds and the Series 2002B Bonds (collectively, the "Series 2002 Bonds") which, except as to
principal amount, interest rate and execution, is identical in all respects with the Series 2002
Bonds this day being delivered to the Underwriter and being substantially in the forms prescribed
by said Indenture.

8. On November 12, 2001, the Agency held a public hearing with respect to
the issuance of the Series 2002 Bonds and the Project in compliance with Section 147(f) of the
Internal Revenue Code of 1986, as amended; that notices of such meeting were published on
October 13, 2001, in The NEW YORK POST and on November 2, 2001, in the CITY RECORD;
and that attached hereto as Exhibit D is a true and correct copy of the minutes of such hearing
together with copies of such published notices.

9. The Agency is a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation of the State of New York duly organized
and existing under the laws of the State of New York, particularly the Act. The Agency is
authorized to assist the Project in accordance with the Act, to apply the proceeds thereof for the
acquisition, construction, leasing, developing, equipping and installing of the Project and thereby
advancing the job opportunities, general prosperity and economic welfare of the people of the
State of New York and improving their standard of living.

10. The Agency has complied with the provisions of the Act and has full
power and authority pursuant to law and the Act to act with respect to all transactions
contemplated by the Series 2002 Bonds, the Resolution and the Agency Documents, to issue, sell
and deliver the Series 2002 Bonds to the Underwriter and to carry out and consummate all other
transactions contemplated by each of the aforesaid documents.

11. Pursuant to the Resolution, the Agency has duly authorized the execution,
delivery and due performance of the Series 2002 Bonds and the Agency Documents and the
taking of any and all such action as may be required on the part of the Agency to carry out, give
effect to and consummate the transactions contemplated by the Agency Documents; and all
approvals necessary in connection with the foregoing have been received.

12. The execution and delivery of the Series 2002 Bonds and the Agency
Documents, and compliance with the provisions thereof, will not conflict with or constitute on
the part of the Agency a violation of the Constitution of the State of New York or a violation of
breach of or default under its By-Laws or any statute, indenture, mortgage, deed of trust, note
agreement or other agreement or instrument to which the Agency is a party or by which the
Agency is bound, or, to the knowledge of the Agency, any order, rule or regulation of any court
or governmental agency or body having jurisdiction over the Agency or any of its activities or
properties; and all consents, approvals, authorizations and orders of governmental or regulatory
authorities that are required for the consummation of the transactions contemplated thereby have
been obtained.



13. There is no action, suit, proceeding or investigation at law or in equity, of
which the Agency has notice, by or before any court or public agency, or, to the best of the
knowledge of the Agency, any basis therefor, wherein an unfavorable decision, ruling or finding
would adversely affect the transactions contemplated by the Agency Documents, or which in any
way would adversely affect (i) the validity of the Resolution or any of the Agency Documents, or
any agreement or instrument to which the Agency is a party and which is used or contemplated
for use in consummation of the transactions contemplated by the Agency Documents or (ii) the
organization, creation, corporate existence or powers of the Agency or (iii) the title of any of the
present officers to the respective offices or (iv) the right or power of the Agency to finance the
costs of the Project, or to lease or to sublease the Facility, as contemplated by the Agency
Documents; and that none of the proceedings or authority for the issuance, sale, execution or
delivery of the Series 2002 Bonds has been repealed, revoked or rescinded.

14. No controversy or litigation of any nature is now pending or, to the best of
our knowledge, threatened (either in state or Federal courts) against or affecting the Agency
restraining or enjoining the issuance, sale, execution or delivery of the Series 2002 Bonds or the
payment, collection or application of the proceeds derived from the sale of the Series 2002
Bonds or rentals and other moneys and securities pledged or to be pledged as security therefor,
or questioning or affecting directly or indirectly the validity of or the authority for the issuance of
the Series 2002 Bonds or of any provisions made or authorized for their payment or the making
and entering into of any of the Agency Documents or any proceedings taken by the Agency with
respect to the foregoing.

15. The Agency makes no representation or warranty concerning the financial
position or business condition of the Lessee, nor does it represent or warrant as to the correctness
of any statements or representations made or materials furnished by the Lessee to the Agency,
the Underwriter or any other party in connection with the purchase of the Series 2002 Bonds.

16. The Series 2002 Bonds have been duly executed in the name and on
behalf of the Agency by the signature of the Deputy Executive Director, and by the affixing
thereon of the seal of the Agency attested by the signature of the Assistant Secretary of the
Agency, such officers being duly chosen, qualified and acting officers authorized to execute the
Series 2002 Bonds.

17. The seal which has been impressed upon the Series 2002 Bonds is the
legally adopted, proper and only official corporate seal of the Agency.

18. Each of the representations, warranties and covenants of the Agency set
forth in Section 1.3 of the Lease Agreement and Section 4 of the Bond Purchase Agreement is
true, accurate and complete as of the date hereof as if such representations and warranties had
been made on and as of the date hereof, and all agreements of the Agency provided and
contemplated to be performed pursuant to the terms of the Bond Purchase Agreement, including,
without limitation, the documents set forth in Section 9(d)(4) of the Bond Purchase Agreement,
on or prior to the date hereof, have been so performed.

19. The Series 2002 Bonds constitute the valid and legally binding special
obligations of the Agency, are enforceable in accordance with their terms, except to the extent



enforcement may be limited by bankruptcy, moratorium, reorganization and other similar laws
affecting creditors' rights generally and by application of equitable principles, and are entitled to
the security of and are secured by the Indenture.

20. The Agency Documents and any and all other agreements and documents
required to be executed and delivered by the Agency in order to carry out, give effect to and
consummate the transactions contemplated thereby have each been duly authorized, executed
and delivered by the Agency, and as of the date hereof each is in full force and effect, and each
constitutes the valid, binding and enforceable obligation of the Agency, and the Agency is
entitled to the benefits of the same, and all right, title and interest inuring to the Agency under
the Lease Agreement (except as provided in the Indenture) including the rental payments
thereunder, have been duly pledged and assigned to the Trustee under the Indenture for the equal
benefit of all of the holders of the Series 2002 Bonds.

21. To the best knowledge of the Agency, no legislation, ordinance, rule or
regulation has been enacted or introduced or favorably reported for passage by any governmental
body, department or agency of the State of New York or of The City of New York, and no
decision by any court of competent jurisdiction of such State or City has been rendered which
would adversely affect, and there is no action, suit, proceeding or investigation at law or in
equity by or before any court or public agency, or, to the best of the knowledge of the Agency,
any basis therefor, wherein an unfavorable decision, ruling or finding would adversely affect, the
exemption from all taxation (except for transfer and estate taxes) in the State of New York of the
Agency or of any similar body and all properties owned by it or by such similar body.

22. Pursuant to the Resolution, the undersigned herby determines that the
Series 2002A Bonds and the Series 2002B Bonds, shall mature in the amounts and in the years,
and shall bear interest at the rates specified in Schedule A attached hereto and the purchase price
for the Series 2002 Bonds by the Underwriter from the Agency, shall be $475,974,866.67, which
is the aggregate principal amount of the Series 2002 Bonds, less original issue discount of
$24,891,800 and Underwriter's discount of $2,625,000, plus accrued interest of $3,491,666.67.

23. With respect to the Agency Documents, we further certify that we have
made an inquiry of each member, officer and employee of the Agency having the power or duty
to (a) negotiate, prepare, authorize or approve any of the Agency Documents or authorize or
approve payment thereunder, (b) audit bills or claims under any of the Agency Documents, or (c)
appoint an officer or employee who has any of the powers or duties as set forth above, as to
whether or not such member, officer of employee has an interest (as defined pursuant to Article
18 of the General Municipal Law) in any of the Agency Documents, and upon information and
belief, as a result of such inquiry, no such member, officer or employee has any such interest in
any of the Agency Documents, unless otherwise noted in Schedule B attached hereto and by this
reference made a part hereof.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]



WE FURTHER CERTIFY AND CONFIRM that on the date or dates of the
execution of the Agency Documents, and on the date hereof, we are the duly appointed and
qualified incumbents of the offices of the Agency set forth below our respective names and the
signatures appearing above our respective names are our signatures.

IN WITNESS WHEREOF, the undersigned have hereunto set their official
signatures of the Agency this 3 day of July, 2002.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Carolyn A. Edwards
Deputy Executive Director

By:	 t- " 6q ^—
Assistant Se r tart'

I HEREBY CERTIFY that the signatures of the officers of the New York City
Industrial Development Agency which appear above are true and genuine and that I know said
officers and know them to hold the offices set below their .

By:	 L

Richard E. Marshall, Esq.
Vice President for Legal Affairs

New York City Industrial
Development Agency
Date: July 3L, 2002

NY:696139.4



REVISED 7JD5J5.^_

BY-LAWS OF NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

Pursuant to the authority contained in Section 858, Title
I of Article 18-A of the General Municipal Law, as set out in
Chapter 1030 of the Laws of 1969, and Section 917 of the General
Municipal Law as set out in Chapter 1082 of the Laws of 1974 of the
State of New York, the New York City Industrial Development Agency
hereby approves the following by-laws for the regulation of its
activities:

ARTICLE I
The Agency

Section I.I. De>.cr3 yon. The New York City Industrial
Development Agency (the °Agency") is a corporate governmental
agency of the State of New York, constituting a body corporate and
politic and a public benefit corporation, created by and havin g the
powers and functions set forth in the General Municipal Law,
Article 18-A, and Section 917 thereunder (collectively referred to
as the "Act").

Section 1.2. Memb shi . The membership of the Agency
shall consist of Iifteen members, who shall constitute the Board of
Directors (the "Board") and shall be selected and shall hold office
as provided in the Act.

Section 1.3. Offices.  The principal office of the
Agency shall be located in the City, County and State of New York.
The Agency may also have other offices at such places within the
State of New York as it may from time to time designate by
resolution.

Section 1.4. seal. (1) The official seal of the
Agency shall be in the form of a circle and shall bear the name of
the Agency and the year of its creation. Such seal may also
include such other insignia as may be approved by the Board.
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(2) In the execution on behalf of the Agency of any
instrument, document, writing, notice or paper it shall not be
necessary to affix the official seal of the Agency thereon, and any
such instrument, document, writing, notice or paper when executed
without said seal affixed thereon shall be of the same force and
effect and as binding on the Agency as if said official seal had
been affixed thereon in each instance.

(3) The official seal need not be impressed on any
instrument, document, writing, notice or paper, but the same shall
be sufficiently sealed if the official seal or a facsimile thereof
is engraved, imprinted or otherwise reproduced thereon.

(4) The Secretary or the Executive Director, or in
the absence of the Secretary or the Executive Director, the
Chairman may certify as to the official seal or its facsimile as of
any date or with respect to any instrument, document, writing,
'notice or paper and any such certification shall be conclusive as
to the form of said official seal and that any such instrument,
document, writing, notice or paper has been duly and properly
sealed by the Agency.

Section I.S. Fiscal Year. The fiscal year of the
Agency shall begin on the first day of July in each calendar year
and shall end at the close of business on the 30th day of June in
the following calendar year.

ARTICLE II
Officers

Section 2.1. ppgointment. The officers of the Agency
shall be a Chairman and a Vice-Chairman, who shall be members, and
an Executive Director, Treasurer, Secretary, Assistant Treasurers
and such other officers as it may be determined by the Board, who
shall have .such duties, powers and functions as hereinafter
provided, all of whom shall be elected by the Board, except the
Chairman, who shall be designated by the Mayor of The City of New
York.

Section 2.2. Terms of Offi_;g.. All officers of the
Agency other than the Chairman, shall hold office at the pleasure
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of the Board. The Chairman shall serve as such at the pleasure of
the Mayor of The City of New York as provided in the Act.

Section 2.3. (ha rm The Chairman shall preside at
all meetings of the Agency, but, for any particular meeting of the
Agency, the Chairman may delegate the responsibility to ; so preside
to any member or officer of the Agency. He shall sign by manual or
facsimile signature and execute on behalf of the Agency all
agreements,. deeds, contracts, notes; bonds, trust indentures or
other evidences of indebtedness when so authorized by resolution Of
the Agency, and shall perform such other duties as may be
prescribed for him by law or by the Agency. The Chairman shall
submit to the Board such recommendations and information as he may
consider proper concerning the business, affairs and polices of the
Agency.

Section 2.4, y;se-Chairman. The Vice-Chairman, during
the absence or disability of the Chairman, shall have all the
powers and perform all the duties of the Chairman. The Vice-
Chairman shall also perform such other duties as the Board shall
prescribe or designate. In case of the resignation or the death of
the Chairman, the Vice-Chairman shall perform such duties as are
imposed on the Chairman until such time as the Mayor of The City of
New York designates a new Chairman.

Section 2.5. qecretarv. The Secretary shall record all
the votes and record the minutes of the Agency in a journal to be
kept for that purpose; attend to the serving of notices of all
meetings when required; shall keep in safe custody the seal of the
Agency and shall have power to affix such seal to all papers or
other documents as may be required and may certify by manual or
facsimile signature to the seal of 'the Agency or its facsimile;
shall perform all duties as the Agency may designate.

Section 2.5(1). Assistant Secreta . The Assistant
Secretary shall exercise such powers and perform such duties as
from time, to time may be assigned to him by the Board. At the
request of the Secretary or in his absence or disability, the
Assistant Secretary shall perform all the duties of the Secretary
and when so acting shall have all the powers of and shall be
subject to all the restrictions upon the Secretary.
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Section 2.6. Trees.t
chief financial officer of the
supervision over the receipt,
Agency funds and securities,
resolution and shall cause the
the name of the Agency in suc
designate.

rer. The Treasurer shall be the
Agency and shall exercise general
custody and disbursement of all
except as otherwise provided by
same to be deposited forthwith in
h bank or banks as the Board may

The Treasurer shall sign all instruments of indebtedness,
orders and checks for the payments of moneys by the Agency pursuant
to the direction of the Board, unless otherwise authorized by
resolution of the Board. Except as otherwise authorized by
resolution of the Board, all such instruments of indebtedness,
orders and checks shall be countersigned by the Chairman, Vice-
Chairman or Executive Director.

The Treasurer shall have charge of the treasury and
supervision of receipts, deposits and disbursements of all Agency
moneys. He shall cause to be maintained full and accurate and
separate accounts of the various funds and moneys under his
supervision. The Treasurer shall at a reasonable time exhibit the
said books and accounts showing all receipts and expenditures, to
any member of the Agency during business hours and he shall cause
to be rendered an accounting of the current financial condition of
the Agency at each regular meeting and a full financial report at
each annual meeting covering the Agency's prior fiscal year. He
shall have such other powers and duties as are conferred upon him
by the Board or by any special or general law.

Section 2.7. Assistant Treasurer. The Assistant
Treasurer shall exercise such powers and perform such duties as
from time to time may be assigned to him by the Board. At the
request of the Treasurer or in his absence or disability, the
Assistant Treasurer shall perform all the duties of the Treasurer
and when so acting shall have all the powers of and shall be
subject to all the restrictions upon* the Treasurer.

section 2.8. Executive and other  Comm r P s, The Board
may by resolution passed by a majority of the members of the Board
then in office, designate an Executive Committee which to the
extent provided in such resolution shall have all the authority of
the Board which may be delegated and shall have and exercise such
powers of the Board in the management of the business and affairs
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of the Agency and may authorize the seal of the Agency to be
affixed to all papers which may require it. The Executive
Committee may consist of the Chairman of the Board, Vice-Chairman,
the Secretary, the Treasurer, the Assistant Secretary and Deputy
Mayor/Administrator of the Economic Development AdminiS^-ration, his
or her representative, or such other or additiogal persons
designated by resolution of the Board. The Board may by resolution,
designate other committees of the Board each to consist of at least
three members which to the extent provided in such resolution shall
have the authority of the Board which may be delegated. The Board
may by resolution designate members to act as alternative members
of any committee, other than the.Executive Committee, to replace
absent members at meetings of the Committee. The Board may
establish a.Chairman of the Executive Committee with such powers,
duties or responsibilities as are imposed pursuant to the
resolutions of the Board or Executive Committee. The Executive
Committee shall keep minutes of all proceedings and report such
minutes to the Board when required. Each other committee shall
keep such minutes to carry out its delegated duties and to report
thereon to the Board.

Section 2.9. other Officers. All other officers of the
Agency shall perform such duties pertaining to their respective
offices as may be assigned to them from time to time by the Board
or the Chairman. Such other officers who are not members shall
receive such compensation as may be authorized by the Board.

Section 2.10. officers Hold i ng Two or tore OffiCeS. Any
two or more offices may be held by the same person, except as
otherwise provided by Law. No officer shall execute or verify any
instrument in more than one capacity if such instrument be required
by law or otherwise to be executed 'or verified by any two or more
officers.

Section 2.11, Duties of Officers maybe Delegated. In
case of the absence or disability of any officer of the Agency, or
in the case of a vacancy in any office or for any other reason that
the Board or the Chairman may deem sufficient, the Board or the
Chairman, except as otherwise provided by law or these By-Laws, may
delegate, for the time being, the powers or duties of any officer
to any other officer or to any member.
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Section 2.12. Executive Dire or. The Executive
Director shall be the chief executive officer and shall be
appointed by the Board by a two-thirds vote of the members of the
Board then in office and shall be responsible for the
administration of its affairs. He shall be the general manager of
the Agency. He shall exercise supervision and control of all
administrative functions of the Agency. He shall be responsible
for the implementation of all resolutions, orders, programs or
projects of the Agency. He shall act for and in place of any
absent officer or employee of the Agency, except the Chairman,
Vice-Chairman, Secretary or Treasurer of the Agency. The Executive
Director, as well as the Chairman, shall have the power to sign and
execute on behalf of the Agency all contracts, notes, bonds or
other evidence of indebtedness and to affix and attest to the seal
of the Agency when so authorized by resolution of the Agency. He
shall attend all meetings of the Agency with the right to take part
in the discussion and to recommend such measurers as he may deem
necessary or expedient, and shall perform such other duties and
have such other powers as may be prescribed for him by law of the
Board. He shall have all necessary incidental powers to perform
and exercise any of the duties and functions specified above or
lawfully delegated to him.

Section 2.12(1). D o, y_ Executive Director. The
Deputy Executive Director shall be appointed by the Board by a
majority vote of the members of the Board. At the request of the
Executive Director or in his absence or disability, the Deputy
Executive Director shall perform all the duties of the Executive
Director and when so acting shall have the powers of and shall be
subject to all the restrictions upon the Executive Director.

Section 2.13. Additional Duties. The Officers of the
Agency shall perform such other duties and functions as may, from
time to time, be required by the Board, by its By-Laws, or its
rules and regulations.

Section 2.14. Additional Personnel, The Board may
appoint such other officers and employees as the Agency may require
for the performance of its duties, and fix and determine their
-qualifications, duties and compensation. The Board may also
appoint counsel, fixing compensation for services, which, if
permitted by law, shall be payable in addition to other official
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compensation, and may retain and employ private consultants for
professional and technical assistance and advice.

Section 2.15. Compens a t ion of Members. Members shall
receive no compensation for their services as members. - The Board
may by resolution provide for reimbursement of all' necessary
expenses, including travel expenses incurred in the discharge of
their duties as members.

Section 2.16. Removal of Officers. Any officer
appointed by the Agency shall serve at the pleasure of the Board.
The Executive Director may be removed by a two-thirds vote of the
members of the Board then in office at a meeting providing notice
thereof; all other officers may be removed upon a vote of a
majority of the Board then in office at a meeting providing notice
thereof.

Section 2.17. reneral counsel. The General Counsel
shall be appointed by the Board by a majority vote of the members
of the Board.present at such meeting. The General Counsel shall
provide legal representation in connection with all of the Agency's
proceedings and activities, and shall perform all the duties as the
Agency may designate.

ARTICLE III
Meetings

Section 3.1. (a) Annual Meeting. The Annual Meeting
of the Board shall be held on the second Tuesday in November of
each year or such earlier or later date in each calendar -year as
may be designated in the notice or waiver of notice of such
meeting.

(b) Regular Meet i ngs. Regular meetings of the
Board for the transaction of any lawful business of the Agency
shall be held on the second Tuesday in each month at such time and
place as designated in a notice to be given to the members by the
Chairman, Vice-Chairman or Executive Director. When any regular
meeting of the Board falls upon a holiday observed by the Agency,
the meeting of the Board shall be held upon such other day as the
members may previously designate by resolution, and if no such day
is designated the meeting shall be held at the same hour on the
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next Tuesday following the said holiday or holidays. Any regular
meeting of the Agency may be dispensed with by appropriate
resolution adopted by the members at any prior meeting of the
Board, or by an appropriate resolution adopted by the members at a
special meeting held in lieu of a monthly regular meeting.

Section 3.2. 9pgCiat Meetings. The Chairman, may, when
he deems it desirable, and shall upon a written request of three
members, call or direct the Executive Director to call a special
meeting of the Board for the purpose of transacting any business
designated in the notice, or a written agenda accompanying the
notice. At such special meeting, no business shall be considered
other than as designated in the notice, but if all members of the
Board are present at a special meeting, with or without notice
thereof, and all are agreeable thereto, any and all business may be
transacted at such special meeting.

Section 3.3. Notice. Notice of the time and place of
each meeting of the Agency shall.be given to each member by mail at
least five calendar days before such meeting or personally or by
telegram or cable at least twenty-four hours before such meeting.
Except as otherwise provided in Article IV, relating to the
amendment of these By-Laws, Section 2.16, relating to removal of
officers, and in Section 3.2 relating to special meetings, such
notice need not specify the matters to be considered at the
meeting. Notices by mail shall be deemed to have been given when
mailed to each member at his address appearing on records of the
Agency, and notices by telegram or cable shall be deemed to have

• been given when presented for transmission to an office of the
telegram or cable company, addressed as in the case of notices by
mail.	 -

Section 3.4. Waiver of Notice!. Notice of any meeting
of the Agency need not be given to a member if waived in writing by
him either before or after such meeting, or if he shall be present
at such meeting. No notice need be given of any meeting if all the
members then in office shall be present thereat. Notice of an
adjourned meeting need not be given to any member present at the
time of the adjournment.

Section 3.5. Quorum and Notice. A majority of the
members shall constitute a quorum for the transaction of any
business or the exercise of any power or function of the Board and,
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except as otherwise provided in these By-Laws or by any special or
general law, any act taken by vote of a majority of those present
at any meeting at which a quorum is present shall be the act of the
Board. A majority of the members present at any meeting, whether
or not constituting a quorum, may adjourn the meeting,.to another

time and place.

Section 3.6.	 Order of Business. At the regular meeting
of the Board, the following shall be the order of business:

1. Roll Call
2. Reading and approval of

meeting
3. Reports of the Treasurer
9.	 Bond Resolutions
5. Reports of Committees
6. Inducement Resolutions
7. Unfinished Business
S.	 New Business
9.	 Adjournment

minutes of previous

All resolutions shall be in writing and shall be recorded
in the journal of the proceedings of the Agency.

The foregoing order of business may be changed or
modified at any regular meeting by a resolution of the members made
immediately following the roll call or prior to such meeting by
service upon each member of a written agenda with the rotice of
meeting provided in Section 3.3. of this Article.,

Section 3.7. rp rrification of 7nst=7,men s,. Each
officer of the Agency shall have the authority, when necessary or
appropriate, to certify the ,records, proceedings, rules and
regulations, and other instruments of the Agency and to affix and
attest to the official seal of the Agency on contracts and other
instruments of the Agency.

Section 3.8. Action by Written Consent of Members. Any
action required or permitted to be taken by the Board, other than
adoption of a bond resolution or an inducement resolution, or any
action required or permitted to be taken by any committee of the
Board may be taken without a meeting if all members of the Board or
the committee consent in writing to the adoption of a resolution
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authorizing the action. The resolution and the written consents
thereto by the members of the Board or committee shall be filed
with the minutes of the proceedings of the Board or committee.

Section 3.9. Action Taken by Telephone Communications.
Any action required or permitted to be taken by the Board, other
than adoption of a bond resolution or in inducement resolution, or
any action required or permitted to be taken by any committee
thereof may be taken when any one or more members of the Board or
any committee thereof participates in a meeting of such Board or
committee by means of a conference telephone or similar
communications equipment allowing all persons participating in the
meeting to hear each other at the same time. Participation by such
means shall constitute presence in person at a meeting.

ARTICLE IV
By-Laws

Section 4.1. Amendments.. These By-Laws may be amended,
supplemented or repealed by majority vote of the members then in
office at any meeting of the Board if either all the members then
in office are present at such meeting or notice of the proposed
amendment, supplement, or repeal shall have been included in the
notice or waiver of notice of such meetings.

ARTICLE V
Policies and Procedures

Section 5.1. The Agency by resolution may adopt such
rules, regulations, policies, and procedures -as it may deem
necessary and appropriate to the operation so. long as the same
shall not be contrary to these By-Laws as they may be amended from
time to time.

Section 5.2. Audit of RQcorla and Accounts.  (1) The
Agency shall annually secure a certified audit by accountants
designated by the Board of its financial records and accounts in
its possession and under its supervision and shall file a copy of
such certified audit with the Mayor, and upon request, with the
Council of the City of New York, within one-hundred and twenty days
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after the close of the Agency's fiscal year for its proceedings and
its activities during the preceding fiscal year.

(2) The Board may authorize any other operatinc_
statement which it may determine is required for its operation.

ARTICLE VI
Miscellaneous Provisions

Section 6.1. Indemnification. The Agency shall, to the
fullest extent permitted by law, indemnify any person made or
threatened to be made, a party to any action or proceeding, other
than a criminal action, by reason of the fact that such person, his
testator or intestate, was a director or an officer or employee of
the Agency or served at the request of the Agency, as a director or
an officer or employee of any subsidiary of the Agency, against
judgments, fines, amounts paid in settlement and reasonable
expenses, including, attorneys' fees, actually and necessarily
incurred as a result of such action or proceeding (including any
appeal therein), providing (a) such director, officer or employee
acted in good faith for a purpose which he reasonably believed to
be in the best interests of the Agency and (b) it is not determined
in any action or proceeding that such director, officer or employee
acted without reasonable cause to believe that this conduct was
lawful, and (c) such person, his testator or intestate, shall have
first exhausted all the rights and remedies granted, and shall have
satisfied all the obligations imposed by subdivision (1) of Section
917 of the General Municipal Law as set out in Chapter 958 of the
Laws of 1977 of the State of New York.
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RESOLUTION OF THE NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING AMERICAN AIRLINES,
INC. TO RENOVATE AND RECONSTRUCT EXISTING AIRCRAFT
HANGERS AT JFK INTERNATIONAL AIRPORT AND TO DEMOLISH
TERMINALS 8 AND 9 AT JFK INTERNATIONAL AIRPORT AND
ACQUIRE, CONSTRUCT, IMPROVE AND EQUIP CERTAIN
LEASAEHOLD IMPROVEMENTS ON SAID TERMINAL SITES
CONSISTING OF THE CONSTRUCTION OF AN APPROXIMATELY
2,000,000 SQUARE FOOT AIR PASSENGER TERMINAL TOGETHER
WITH RELATED ARRIVAL AND DEPARTURE ACCESS RAMPS AND
PARKING FACILITIES AND RELATED IMPROVEMENTS AND THE
ACQUISITION AND INSTALLATION OF MACHINERY AND
EQUIPMENT IN CONNECTION THEREWITH, ALL FOR USE IN
PROVIDING DOMESTIC AND INTERNATIONAL AIR TRAVEL, FOR
LEASE TO THE AGENCY AND SUBSEQUENT SUB-LEASE TO
AMERICAN AIRLINES, INC., AND TO TAKE OTHER PRELIMINARY
ACTION

WHEREAS, New York City Industrial Development Agency, New York, New York
(the "Agency") is authorized under the laws of the State of New York, and in particular the New
York State Industrial Development Agency Act, constituting Title 1 of Article 18-A of the
General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended (collectively, the "Act"), to promote,
develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial,
civic and research facilities and thereby advance the job opportunities, general prosperity and
economic welfare of the people of the State of New York and to improve their prosperity and .
standard of living; and

WHEREAS, American Airlines, Inc. (the "Applicant"), has entered into negotiations
with officials of the Agency with respect to the renovation and reconstruction of existing aircraft
hangers at JFK International Airport and the demolition of Terminals 8 and 9 at JFK
International Airport and the acquisition, construction and equipping on said terminal sites by the
Agency with the proceeds of a bond issue of an air passenger terminal facility consisting of the
acquisition, construction and equipping of an approximately 2,000,000 square foot air passenger
terminal together with related arrival and departure access ramps and parking facilities and the
acquisition and installation of machinery and equipment in connection therewith, all for use in
providing domestic and international air travel, all as more specifically described in the project
financing proposal (the "Project") and the lease of the Project to the Applicant, such Project to be
located at John F. Kennedy International Airport, Queens, News York; and

WHEREAS, the Applicant has submitted a Project Application to the Agency to initiate
the accomplishment of the above; and

WHEREAS, the Project Application sets forth certain information with respect to the
Applicant and the Project, including the following: that acquisition, renovation, reconstruction,



construction and equipping of the facility are required to induce the Applicant to expand
domestic and international air travel services in New York City by providing low operating cost
and the necessary hanger and terminal space in order to maintain the Applicant's steady growth
and remain competitive so that over the term of the Project 4,700 jobs will be retained and, after
completion of the Project, it is estimated that approximately 1,200 jobs will be created; and that,
therefore, Agency financing assistance.is necessary to encourage the Applicant to proceed with
the Project and reconstruction and expansion of the facilities; and

WHEREAS, based upon the Project Application, the Agency hereby determines that
Agency financing assistance is necessary to encourage the Applicant to proceed with the Project
and to encourage the Applicant to expand its facilities in New York City; and

WHEREAS, the Project should not be delayed by the requirement of determining the
details of a bond issue, which cannot be immediately accomplished, and the Applicant has
agreed to expend its own funds with respect to the Project, subject to reimbursement from the
proceeds of the bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency hereby determines that the acquisition, construction, and
equipping of the Project and the financing thereof by. the Agency pursuant to the New York State
Industrial Development Agency Act will promote and is authorized by and will be in furtherance
of the policy of the State as set forth in said Act and hereby authorizes the Applicant to proceed
with the Project.

The Agency further determines that:

(a) the Project shall not result in the removal of any facility or plant of the Applicant
or any other user or occupant of the Project from outside of the City (but within the State of New
York) to within the City or in the abandonment of one or more facilities or plants of the
Applicant or any other user or occupant of the Project located within the State of New York but
outside of the City; and

(b) no funds of the Agency shall be used in connection with the Project for the
purpose of preventing the establishment of an industrial or manufacturing plant or for the
purpose of advertising or promotional materials which depict elected or appointed government
officials in either print or electronic media, nor shall any funds of the Agency be given in
connection with the Project to any group or organization which is attempting to prevent the
establishment of an industrial or manufacturing plant within the State of New York,

Section 2. The Agency hereby determines that the acquisition, reconstruction,
renovation, construction, and equipping of the Project and the financing thereof by the Agency
pursuant to the New York State Industrial Development Agency Act will promote and are
authorized by and will be in furtherance of the policy of the State as set forth in said Act and
hereby authorizes the Applicant to proceed with the Project.
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Section 3. The Agency hereby authorizes the Applicant to proceed with the Project as
herein authorized, which Project will be financed through the issuance of the bonds of the
Agency, which bonds will be special obligations of the Agency payable solely from the revenues
and other amounts derived pursuant to a lease or sublease of the Project.

Section 4. Subject to Section 9 hereof, the Agency intends to proceed, subject to
agreement among the Agency, the Applicant and the purchaser of the bonds as to terms in all
agreements to be entered into with respect to the Project, with the issuance of the bonds to
finance the Project in an amount of approximately $1,300,000,000.

Section 5. The Chairman, Vice Chairman, Executive Director and Deputy Executive
Director of the Agency and other appropriate officials of the Agency and its agents and
employees are hereby authorized and directed to take whatever steps may be necessary to
cooperate with the Applicant to assist in the acquisition, reconstruction, renovation, construction,
and equipping of the Project.

Section 6, The Applicant is authorized to initiate the acquisition, construction, and
equipping of the Project and to advance such funds as may be necessary to accomplish such
purposes, subject to reimbursement for all qualifying expenditures paid or incurred after the date
hereof out of the proceeds of the bonds to be issued by the Agency. The Agency is hereby
authorized to enter into such agreements with the Applicant as the Chairman, Vice Chairman,
Executive Director or Deputy Executive Director of the Agency may deem necessary in order to
accomplish the above.

Section 7. Any qualified costs incurred by the Applicant in initiating the acquisition,
reconstruction, renovation, construction, and equipping of the Project shall be reimbursed by the
Agency from the proceeds of the Bonds; provided that the Agency incurs no liability with
respect thereto.

Section 8. Any expenses incurred by the Agency with respect to the Project and the
financing thereof shall be reimbursed out of the proceeds of the bonds, or, in the event such
proceeds are insufficient after payment of other costs of the Project or bonds are not issued by
the Agency due to inability to consummate the transaction herein contemplated shall be paid by
the Applicant. By acceptance hereof, the Applicant agrees to pay such expenses and further
agrees to indemnify the Agency, its members, directors, officers, employees and agents and hold
the Agency and such persons harmless against claims for losses, damage or injury or any
expenses or damages incurred as a result of action taken by or on behalf of the Agency in good
faith with respect to the Project and the financing thereof.

Section 9. The issuance of the Bonds shall be subject to the approval of a private
investigative report with respect to American Airlines, Inc. and receipt by the Agency of a report
of Allee King Rosen & Fleming, Inc., with respect to determinations required to be made by the
Agency pursuant to Section 862(2)(b)(ii) of the General Municipal Law. No financial assistance
(as defined in the Act) shall be granted by the Agency with respect to the Project until the
determinations required pursuant to Section 862(2)(b)(ii) of the General Municipal Law have
been made by the Agency. The provisions of this Resolution shall continue to be effective until
one year from the date hereof whereupon the Agency may, at its option, terminate the
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effectiveness of this Resolution (except with respect to the matters contained in Section 8 hereof)
unless prior to the expiration of such year (i) the Agency shall by subsequent resolution extend
the effective period of this Resolution, (ii) the Agency shall adopt a resolution authorizing the
issuance of the Agency's bonds or notes to finance the costs of the Project as herein authorized
or (iii) the Applicant shall be continuing to take affirmative steps satisfactory to the Agency to
secure financing for the Project.

Section 10. The Agency is issuing this determination pursuant to the State
Environmental Quality Review Act (SEQRA) (Article 8 of the Environmental Conservation
Law) and implementing regulations contained in 6 N.Y.C.R.R. Part 617. This determination is
based upon the Agency's review of information provided by the Applicant and such other
information as the Agency has deemed necessary and appropriate to make this determination.

The Agency has determined that the proposed Project, an unlisted action pursuant to
SEQRA and the implementing regulations, will not have a significant effect on the environment
and that a Draft Environmental Impact Statement will not be prepared. The reasons supporting
this determination are as follows:

1. The proposal will not result in a substantial adverse change in existing air quality,
traffic or noise levels.

2. The proposal will not result in the impairment of the character or quality of important
historical, archeological, architectural, or aesthetic resources or of existing community or
neighborhood character.

3. The proposal will not result in the creation of a hazard to human health.

4. No other significant effects upon the environment that would require the preparation of
an Environmental Impact Statement are foreseeable.

Section 11. The statements contained in this Resolution with respect to the
reimbursement of certain expenditures described in this Resolution are intended to be statements
of official intent as required by, and in conformance with, the provisions of Treasury Regulation
Section 1.150-2. Any expenditures to be reimbursed pursuant to this Resolution will be paid
after the date hereof in connection with the Project. The Agency reasonably expects to
reimburse the expenditures described in this Resolution with the proceeds of tax-exempt bonds
to be issued by the Agency subsequent to the date hereof, but this Resolution does not constitute
a binding obligation to issue such bonds.

Section 12. In connection with the Project, the Agency intends to grant the Applicant
financial assistance in the form of tax-exempt bond financing and sales and/or use tax
exemptions, all as set forth in the project financing proposal.
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Section 13. This Resolution is to take effect immediately.

ADOPTED: December 9, 1999.

Accepted	 1999.

AMERICAN AIRLINES, INC.

Name:
Title:

(SEAL)

ATTEST:

(SEAL)

ATTEST:





RESOLUTION OF THE NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING THE ISSUANCE
AND SALE OF NEW YORK CITY INDUSTRIAL DEVELOPMENT
AGENCY SPECIAL FACILITY REVENUE BONDS, (AMERICAN
AIRLINES, INC. PROJECT), IN THE AGGREGATE PRINCIPAL
AMOUNT OF.APPROXIMATELY TWO HUNDRED AND FIFTY
MILLION DOLLARS ($250,000,000); APPROVING THE FORM
OF, AND AUTHORIZING THE EXECUTION AND DELIVERY
OF, rAN INDENTURE OF TRUST, SUPPLEMENTAL
INDENTURES OF TRUST, A LEASE AGREEMENT; : A
COMPANY SUBLEASE AGREEMENT, `'A LEASEHOLD
MORTGAGEAND SECURITY AGREEMENT AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND
PURCHASE AGREEMENT, PRELIMINARY OFFICIAL
STATEMENT ' AND AN OFFICIAL STATEMENT; AND
AUTHORIZING CERTAIN OTHER MATTERS IN CONNECTION
THEREWITH.

WHEREAS, the New York City Industrial Development Agency, New York, New York
(the "Agency") is authorized under the laws of the State of New York, and in particular the New
York State Industrial Development Agency Act, constituting Title 1 of Article 18.-A of the
General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended (collectively, the "Act'), to promote,
develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial,
civic and research facilities and thereby advance the job opportunities, general prosperity and
economic welfare of the people of the State of New York and to improve their prosperity and
standard of living;

WHEREAS, American Airlines, Inc. (the "Company"), has entered into negotiations
with officials of the Agency with respect to the renovation and reconstruction of existing aircraft
hangers at John F. Kennedy International Airport and the phased demolition of Terminals 8 and
9 at John F. Kennedy International Airport and the acquisition, reconstruction and equipping on
said terminal sites by the Agency with the proceeds of a bond issue of an air passenger terminal
facility consisting of the acquisition, construction and equipping of an approximately 2;000,000
square foot air passenger terminal together with related arrival and departure access ramps.and
parking facilities (the "Leased Facilities") and the acquisition and installation of machinery and
equipment (the "Facility Equipment" together with the Leased Facilities the "Facility") in
connection therewith, all for use in providing domestic and international air travel, all as more
specifically . described in the project financing proposal (the "Project") and the lease of the
Facility to the Applicant, such Facility to be located at John F. Kennedy International Airport, in
Queens, New York; and
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WHEREAS, the Leased Facilities and certain real property related thereto will. be
subleased by the Port Authority of New York and New Jersey to the Company pursuant to the
Amended and Restated Lease (No. AYB-085R) (the "PA Lease") and sub-subleased by the .
Company to the Agency pursuant to a Company Sublease Agreement (the "Company Sublease
Agreement");

WHEREAS, the Leased Facilities will be sub-subleased by the Agency and the Facility
Equipment will be leased by the Agency to the Company pursuant to a Lease Agreement (the
"Lease Agreement"); and

WHEREAS, in order to finance a portion of the costs of the Project consisting of Phase I
Project Costs, the Agency intends to issue its Special Facility Revenue Bonds, (American
Airlines, Inc. Project), in one or more series in an aggregate principal amount of approximately
Two Hundred Fifty Million Dollars ($250;000,000) (the "Bonds"), all pursuant, to the Act, an
Indenture of Trust (the "Master Indenture"), one or more Supplemental Indentures of Trust
(collectively the "Supplemental Indenture", or "Supplemental Indentures" together with the
Master Indenture, the "Indenture") to be entered into between the Agency and The Bank of New
York as Trustee (the "Trustee'%,under which the Agency will grant to the Trustee (and its
successors and assigns) a security interest constituting a lien on the Trust Estate (as defined in
the Indenture);

WHEREAS, the Master Indenture provides that the Agency may authorize the issuance
of one or more series of Bonds pursuant to one or more ' Supplemental Indentures entered into in
accordance with Section 2.02 of the Master Indenture; and

WHEREAS, the Bonds will be further secured by a Guaranty Agreement (the
"Guaranty") from the Company and 'AMR Corporation to the Agency and the Trustee, and if
required for the sale of the Bonds to the purchasers thereof the Bonds will be secured by a
Leasehold Mortgage and Security Agreement (the "Mortgage" j, from the Agency and the
Company to the Trustee; and

WHEREAS, to accomplish its corporate purposes, the Agency has entered into
negotiations with the Lessee to induce the Lessee to proceed with the Project; and

WHEREAS, the Project is necessary t̀o provide employment in, and is beneficial for the
economy of, The City of New York and Agency financing assistance is reasonably necessary to
induce the Lessee to proceed with the Project; and

WHEREAS, the Lessee has requested the Agency to issue its bonds to finance a portion
of the costs of the Project consisting of Phase I Project Costs; and

WHEREAS, the Lessee has retained Salomon Smith Barney, Merrill Lynch & Company,
hrc., and J.P. Morgan & Company to act as underwriters (collectively, the "Underwriter") in
connection with the sale of the Bonds to purchasers of the Bonds; and

WHEREAS, the Underwriter has committed to purchase the Bonds and the Agency now
intends to sell the Bonds to the Underwriter pursuant to a Bond Purchase Agreement to be
entered into between the Agency and the Underwriter (the "Bond Purchase Agreement"); and
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WHEREAS, it is necessary in connection with the offering and sale of the Bonds for the
Underwriter to distribute a Preliminary Official Statement (the "Preliminary Official Statement")
and Official Statement (the "Official Statement") relating to the Bonds; and

WHEREAS, the Agency deems it advisable to authorize the issuance and underwriting
of the Bonds, to approve the forms of the Master Indenture, the .Supplemental Indenture, the
Lease Agreement, the Company Sublease Agreement, the Mortgage, the Bond Purchase
Agreement, the Preliminary Official Statement, the Official Statement and such other documents
deemed necessary in connection with the issuance of the Bonds (collectively; the "Agency
Documents"), and to authorize the execution and delivery thereof and certain other matters
relating thereto; and

NOW, THEREFORE, BE IT RESOLVED! BY THE NEW YORK CITY
INDUSTRIAL. DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. To accomplish the purposes of the Act and to provide for the financing of
Phase I Project Costs, the issuance of the Bonds in one or more series of the Agency is hereby
authorized ,(in the aggregate principal amount of Two Hundred Fifty Million Dollars
($250,000;000), or such greater amount (not to exceed 10% of such stated amount)) as approved
by the Chairperson,. Vice Chairperson, Executive Director, Deputy Executive Director, General
Counsel or Vice President for Legal Affairs of the Agency, and having a final maturity. date of
not later than December 31, 2041 subject to the provisions of this Resolution, the Master
Indenture and the Supplemental Indenture hereinafter authorized.

The Bonds shall be dated as provided in the Master Indenture and the Supplemental
Indenture, shall be issued in fully registered form; shall be issued in one or more series, shall be
payable as to principal, interest and redemption premium, if any, or purchase price at the
principal office of the Trustee, shall bear interest from their date at the rate per annum calculated
as set forth in the Bonds and the applicable Supplemental Indenture, but at no time greater than
the maximum rate of interest permitted under applicable law, such interest to be payable on the
unpaid principal amount thereof in consecutive payments until the payment in full of the
principal amount thereof and shall mature not later than December 31, 2041 (except as the
provisions set forth in the Supplemental Indenture with respect to redemption prior to maturity
may become applicable thereto), all as set forth in the Bonds.

The provisions for signatures, authentication, series designation, payment, delivery,
redemption, tender, purchase, maturity and number of the Bonds shall be as set forth in the
Master Indenture and the Supplemental Indenture hereinafter authorized.

Section 2. The Bonds shall be secured by the Guaranty, the Mortgage (to the extent
required for the sale of the Bonds to the purchasers thereof), and the pledge effected by the
Indenture, and shall be payable solely from and secured by a pledge of the lease rentals, revenues
and receipts derived from or in connection with the Facility to the extent set forth in the
Guaranty, the Indenture and the Mortgage as hereinafter authorized. The Bonds, together with
the interest thereon, are special limited obligations of the Agency, payable solely from the Trust
Estate as provided in the Indenture, the Guaranty and if required for the sale of the Bonds to the
purchasers thereof, the Mortgage and shall never constitute a debt of the State of New York nor
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of The City of New York and neither the State of New York nor the City of New York shall be
liable thereon, nor shall the Bonds be payable out of any funds of the Agency other than those
pledged therefor.

Section 3. For the purpose of setting forth the terms and provisions applicable to the
Bonds, providing security for the payment of the Bonds, and the Series designation of the Bonds,
the Master Indenture and one or more Supplemental Indentures relating to each:Series of Bonds,
substantially in the form thereof as presented to this meeting and made a part hereof as if fully
set forth herein, with such changes as the Chairman, Vice Chairman, Executive Director, or
Deputy Executive Director, the General Counsel or the Vice President .of Legal Affairs of the
Agency, shall deem advisable, be, and the same is, hereby approved; and the Chairman, Vice
Chairman, Executive Director, Deputy .Executive Director, General Counsel or Vice President
for Legal Affairs of the Agency, are hereby authorized and directed to execute, acknowledge and .
deliver the Master Indenture and Supplemental Indentures in the name of the Agency. The
execution and delivery of the Master Indenture and any Supplemental Indentures shall be
conclusive evidence of due authorization and. approval of the Master Indenture and any
Supplemental Indentures in its final form.

Section 4.	 For purposes of providing the terms and conditions applicable to the sub-
subleasing of the Facility by the Agency to the Lessee, the Lease Agreement, substantially in the
form thereof as presented to this meeting and made a part her as if fully set forth herein, with
such changes as the Chairman, Vice Chairman, Executive Director, Deputy Executive Director,
General Counsel or Vice President for Legal Affairs of the Agency shall deem advisable, be, and
the same is, hereby approved; and the Chairman, Vice Chairman, Executive Director, Deputy'
Executive Director, General Counsel or Vice President for Legal Affairs of the Agency is hereby
authorized and directed to execute, acknowledge and deliver the Lease Agreement in the name of
the Agency. The execution and delivery of the Lease Agreement shall be conclusive evidence of
due authorization and approval of the Lease Agreement in its final form.

Section 5: For purposes of providing the terms and conditions applicable to the
subleasing of the Facility by the Company to the Agency, the Company Sublease Agreement,
substantially in the form thereof as presented to this meeting and made a part hereof as if fully
set forth herein; with.such changes as the Chairman, Vice Chairman, Executive Director, Deputy
Executive Director, General Counsel or Vice President for Legal Affairs of the Agency shall
deem advisable, be, and the same is, hereby approved; and the Chairman, Vice Chairman,
Executive Director, Deputy Executive Director, General Counsel or Vice President for Legal
Affairs of the Agency is hereby authorized and directed to execute, acknowledge and deliver the
Company Sublease Agreement in the name of the Agency. The execution and delivery of the
Company Sublease Agreement shall be conclusive evidence of due authorization and approval of
the Company Sublease Agreement in its final form.

Section 6. For the purpose of setting forth the terms and provisions applicable to
providing security for the payment of the Bonds and solely to the extent the same is required for
sale of the Bonds to the purchasers thereof, the Mortgage, substantially in the form thereof as
presented to this meeting and made a part hereof as if fully set forth herein, with such changes as
the Chairman, Vice Chairman, Executive Director, Deputy Executive Director, General Counsel
or Vice President for Legal Affairs of the Agency shall deem advisable, be, and the same is,
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hereby approved; and the Chairman, Vice Chairman, Executive Director, Deputy Executive.
Director, General Counsel or Vice President for .Legal Affairs of the Agency is hereby
authorized and directed to execute, acknowledge and deliver the Mortgage in the name of the
Agency. The execution and delivery of the Mortgage shall be conclusive evidence of due
authorization and approval of the Mortgage in its final form. In conjunction with the execution
and delivery of the Mortgage herein authorized, the Agency will grant the Lessee financial
assistance in the form of an exemption from mortgage recording taxes.

Section 7. That for the purpose of providing for the offering and sale of the Bonds
and further setting forth information relating to the Bonds, a Preliminary Official Statement, in
the form thereof as presented to this meeting and made a part hereof as fully as if set forth herein,
with such changes, omissions, insertions and revisions as the Chairperson, Vice Chairperson,
Executive Director, the Deputy Executive Director, the General Counsel or the Vice President.
for Legal Affairs of the Agency shall deem advisable, be, and the same is, hereby approved; and
the Chairperson, the Vice Chairperson, the Executive Director, the Deputy Executive Director,
the General Counsel or the Vice President for Legal Affairs of the Agency, in the name of the
Agency, is hereby authorized and directed.to  deem the Preliminary Official Statement.final when
appropriate and is further authorized and directed to execute the final Official Statement and any
amendment or supplement thereto, in substantially the form of the Preliminary Official
Statement with such changes, omissions, insertions and revisions as the Chairperson, the Vice
Chairperson, the Executive Director, the Deputy Executive Director, the General Counsel or the
Vice President for Legal Affairs of the Agency shall deem advisable; and the distribution of the
Preliminary Official Statement and the final Official Statement by the Underwriter in connection
with the offering of the Bonds is hereby authorized.

Section 8. For purposes of providing for the sale of the Bonds to the Underwriter, the
Bond Purchase Agreement, by and between the Agency and the Underwriter, substantially in the
form thereof as presented to the meeting and made a part hereof as fully as if set forth herein as
the Chairperson, the Vice Chairperson, the Executive Director, the Deputy Executive Director,
the General Counsel or the Vice President for Legal Affairs of the Agency shall deem advisable,
is hereby authorized to be entered into, and the Chairperson, the Vice Chairperson, the Executive
Director, the Deputy Executive Director, the General Counsel or the Vice President for Legal
Affairs, in the name of the Agency, is hereby authorized and directed to execute the Bond
Purchase Agreement and any amendments or supplements thereto.

Section 9. The power (i) to establish the final aggregate principal amount of the
Bonds and the final aggregate principal amount of Bonds to be included in each Series, the,
principal amount of Bonds maturing in each year, the final maturity date for the Bonds (not later
than December 31, 2041), the Series designations of the Bonds, the initial interest rate to be
home by the Bonds (not exceeding the Maximum Rate (as such term is defined in the
Indenture)), the redemption provisions of the Bonds and the date and place for the sale of and
closing for the Bonds, (ii) to negotiate the terms of the sale of the Bonds to the Underwriter
thereof, and (iii) to execute and deliver any and all documents required in connection therewith
are hereby delegated to the Chairman, Vice Chairman, Executive Director, Deputy Executive
Director, General Counsel or Vice President for Legal Affairs or any one of such officers acting
individually.

-5-

6265293



Section 10. The Bonds are hereby authorized to be issued and sold at such purchase
price as shall be approved by the Chairperson, Vice Chairperson, Executive Director, Deputy
Executive Director, General , Counsel or Vice President for Legal Affairs of the Agency pursuant
to the Bond Purchase Agreement.

Section 11. All covenants, stipulations, obligations and agreements of the Agency
contained in this Resolution and contained in the Agency Documents shall be deemed to be the
covenants; stipulations, obligations and agreements of the Agency to the full extent authorized or
permitted by law, and such covenants, stipulations, obligations and agreements shall be binding
upon the Agency and its successors from time to time and upon any board or body to which any
power or duties affecting such covenants, stipulation, obligation and agreement shall be
transferred by or in accordance with law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon the Agency or the
members :thereof by the provisions of this Resolution or any of the Agency Documents shall be.
exercised or performed by the Agency or by such members, officers, board or body as may be
required by law to exercise such powers and to perform such duties.

No covenant, stipulation, obligation or agreement herein contained or contained in any of
the Agency Documents shall be deemed to be a covenant, stipulation; obligation or agreement of,
any member, officer, agent or employee of the Agency in his individual capacity and neither the
members I of the Agency nor any officer executing the Bonds shall be liable personally on the
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.

Section 12. The Agency is hereby authorized to cause the Lessee to proceed with the
Project. For the purpose of effecting the Project, the officers of the Agency are hereby
authorized and directed to apply,, or cause application of, a portion the proceeds to the Bonds
to pay all or a portion of the costs of acquisition, construction, reconstruction, equipping and
improvement of the Facility' and other Phase I Project Costs, including, without limitation,
issuance costs relating to the Bonds, all as more particularly authorized by the terms and
provisions of the Indenture and the Lease Agreement. The Lessee is authorized to proceed with
the Project on behalf of the Agency as set forth in the Lease Agreement; provided, however, that
it is acknowledged and agreed by the Lessee that the Lessee is hereby constituted the agent for
the Agency solely for the purpose of effecting the Project and the Agency shall have no personal
liability for any such action taken by the Lessee for such purpose:

Section 13. The Chairperson, Vice Chairperson, Executive Director, Deputy Executive
Director, General Counsel or Vice President for Legal Affairs of the Agency are hereby
designated the authorized representatives of the Agency and each of them is hereby authorized
and directed to execute and deliver any and all papers, instruments, opinions, deeds, certificates,
affidavits, agreements, and other documents and to and cause to be done any and all acts and
things necessary or proper for consummation of the transactions provided for or contemplated by
this Resolution, the Company Sublease Agreement, the Lease Agreement, the Mortgage, the
Master Indenture, the Supplemental Indentures, Bond Purchase Agreement and the issuance of
the Bonds.

M
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AMENDING AUTHORIZING RESOLUTION OF THE NEW
YORK CITY INDUSTRIAL DEVELOPMENT AGENCY
INCREASING THE AGGREGATE PRINCIPAL AMOUNT OF
BONDS AUTHORIZED FOR THE AMERICAN AIRLINES, INC.
PROJECT

WHEREAS, on October 23, 2001, the New York City Industrial Development
Agency (the "Agency") authorized a resolution (the "Original Authorizing Resolution")
having the following caption:

"RESOLUTION OF THE NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING THE ISSUANCE
AND SALE OF NEW YORK CITY INDUSTRIAL DEVELOPMENT
AGENCY SPECIAL FACILITY REVENUE BONDS, (AMERICAN
AIRLINES, INC. PROJECT), IN THE AGGREGATE PRINCIPAL
AMOUNT OF APPROXIMATELY TWO HUNDRED AND FIFTY
MILLION DOLLARS ($250,000,000); APPROVING THE FORM
OF, AND AUTHORIZING THE EXECUTION AND DELIVERY
OF, AN INDENTURE OF TRUST, SUPPLEMENTAL
INDENTURES OF TRUST, A LEASE AGREEMENT, A
COMPANY SUBLEASE AGREEMENT, A LEASEHOLD
MORTGAGE AND SECURITY AGREEMENT AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND
PURCHASE AGREEMENT, PRELIMINARY OFFICIAL
STATEMENT AND AN OFFICIAL STATEMENT; AND
AUTHORIZING CERTAIN OTHER MATTERS IN CONNECTION
THEREWITH."

WHEREAS, American Airlines, Inc. (the "Company"), has entered into negotiations
with officials of the Agency with respect to the renovation and reconstruction of existing aircraft
hangers at John F. Kennedy International Airport and the phased demolition of Terminals 8 and
9 at John F. Kennedy International Airport and the acquisition, reconstruction and equipping on
said terminal sites by the Agency with the proceeds of a bond issue of an air passenger terminal
facility consisting of the acquisition, construction and equipping of an approximately 2,000,000
square foot air passenger terminal together with related arrival and departure access ramps and
parking facilities (the "Leased Facilities") and the acquisition and installation of machinery and
equipment (the "Facility Equipment" together with the Leased Facilities the "Facility") in
connection therewith, all for use in providing domestic and international air travel, all as more
specifically described in the project financing proposal (the "Project") and the lease of the
Facility to the Applicant, such Facility to be located at John F. Kennedy International Airport, in
Queens, New York; and

WHEREAS, in order to finance a portion of the costs of the Project consisting of Phase I
Project Costs, the Agency authorized the issuance of its Special Facility Revenue Bonds,
(American Airlines, Inc. Project), in one or more series in an aggregate principal amount of
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approximately Two Hundred Fifty Million Dollars ($250,000,000), all pursuant to the Original
Authorizing Resolution;

WHEREAS, the Company has now determined that the Phase I Project Costs shall equal
an amount not to exceed seven hundred million dollars ($700,000,000), and the Agency now
intends to issue its Special Facility Revenue Bonds, (American Airlines, Inc. Project) in one or
more series in an aggregate principal amount of approximately seven hundred million dollars
($700,000,000) (the "Bonds").

NOW, THEREFORE,, BE IT RESOLVED BY THE NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. Section 1 of the Original Authorizing Resolution is amended to read as
follows:

"To accomplish the purposes of the Act and to provide for the financing of Phase I
Project Costs, the issuance of the Bonds in one or more series of the Agency is hereby authorized
in the aggregate principal amount of Seven Hundred Million Dollars ($700,000,000), or such
greater amount (not to exceed 10% of such stated amount) as approved by the Chairperson, Vice
Chairperson, Executive Director, Deputy Executive Director, General Counsel or Vice President
for Legal Affairs of the Agency, and having a final maturity date of not later than December 31,
2041 subject to the provisions of this Resolution, the Master Indenture and the Supplemental
Indenture hereinafter authorized.

The Bonds shall be dated as provided in the Master Indenture and the Supplemental
Indenture, shall be issued in fully registered form, shall be issued in one or more series, shall be
payable as to principal, interest and redemption premium, if any, or purchase price at the
principal office of the Trustee, shall bear interest from their date at the rate per annum calculated
as set forth in the Bonds and the applicable Supplemental Indenture, but at no time greater than
the maximum rate of interest permitted under applicable law, such interest to be payable on the
unpaid principal amount thereof in consecutive payments until the payment in full of the
principal amount thereof and shall mature not later than December 31, 2041 (except as the
provisions set forth in the Supplemental Indenture with respect to redemption prior to maturity
may become applicable thereto), all as set forth in the Bonds.

The provisions for signatures, authentication, series designation, payment, delivery,
redemption, tender, purchase, maturity and number of the Bonds shall be as set forth in the
Master Indenture and the Supplemental Indenture hereinafter authorized."

Section 2.	 Except as provided in the foregoing Section 1, the provisions of the
Original Authorizing Resolution shall remain in full force and effect.

Section 3.	 This resolution shall take effect immediately

ADOPTED: November 13, 2001
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AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (TOGETHER WITH
ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE
INDENTURE, 'DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
INDENTURE TO THE CONTRARY, (A) THIS SERIES 2002A BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR
BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR A
NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF THIS
SERIES 2002A BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF
TO THE TRUSTEE. DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF
THIS SERIES 2002A BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER PROVIDED
IN THE INDENTURE.

UNLESS THIS SERIES 2002A BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (A) TO THE TRUSTEE FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SERIES 2002A BOND ISSUED IN
REPLACEMENT HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL BECAUSE ONLY THE
REGISTERED OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.

No. R-1
	

$120,000,000

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

SPECIAL FACILITY REVENUE BOND, SERIES 2002A
(AMERICAN AIRLINES, INC. JOHN F. KENNEDY INTERNATIONAL AIRPORT

PROJECT)
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REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: $120,000,000
LONG-TERM INTEREST RATE: 8%
CUSIP NUMBER: 64971 SBG3
MA'T'URITY DATE: August 1, 2012

The New York City Industrial Development Agency, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation of the State of New
York, duly organized and existing under the laws of the State of New York (herein called the
"Agency"), for value received, hereby promises to pay to the registered owner named above or
registered assigns, solely from the lease rentals, revenues and receipts payable by American
Airlines, Inc. (the "Lessee") under the IDA Lease Agreement, as it may be amended from time to
time (the "IDA Lease Agreement") dated as of July 1, 2002 between the Agency and the Lessee
as provided in the Master Indenture of Trust (the "Master Indenture") as supplemented by a First
Series Supplemental Indenture (the "First Series Supplemental Indenture") both between the
Agency and The Bank of New York as trustee (the "Trustee") and both dated as of July 1, 2002,
as both may be amended and supplemented, upon presentation and surrender hereof, the
principal set forth above at the rate or rates of interest and on the dates determined as described
herein. The Master Indenture as supplemented by the First Series Supplemental Indenture and as
otherwise supplemented and amended is herein called the "Indenture". All capitalized terms
used herein but not otherwise herein defined shall have the same meanings as set forth in the
Indenture. This Series 2002A Bond and the issue of which it is a part shall bear interest at a
Long-Term Interest Rate of 8.00% per annum for a Long-Term Interest Rate Period commencing
on the date of issuance of such Series 2002A Bonds and ending July 31, 2012. The principal of
this Series 2002A Bond is payable in lawful money of the United States of America to the holder
hereof upon presentation and surrender of this Series 2002A Bond at the principal corporate trust
office of the Trustee as Paying Agent, and the payment of interest on this Series 2002A Bond
shall be payable on each Interest Payment Date by the Paying Agent, by check mailed on the
date on which such interest is 'due to the holders of the Series 2002A Bonds as of the close of
business on the Record Date in respect of such Interest Payment Date at the registered addresses
of holders as shall appear on the registration books maintained pursuant to the Indenture. In the
case of any holder of Series 2002A Bonds in an aggregate principal amount in excess of
$500,000 as shown on the registration books kept by the Bond Registrar who, prior to the Record
Date next preceding any Interest Payment Date, shall have provided, or caused to be provided
wire transfer instructions to the Paying Agent, interest payable on such Series 2002A Bonds shall
be paid in accordance with the wire transfer instructions provided by the holder of such Bond.
Payment of the principal and Redemption Price, if any, of and interest on this Series 2002A
Bond shall be in lawful money of the United States of America made payable to the holder upon
presentment and surrender of this Series 2002A Bond at the principal corporate trust office of the
Paying Agent. Notwithstanding any other provision of this Series 2002A Bond to the contrary,
so long as this Series 2002A Bond shall be restricted to being registered on the registration books
of the Agency maintained by the Bond Registrar in the name of the Depository for this Bond, the
provisions of the Indenture governing Book-Entry Bonds shall govern the manner of payment of
the principal and Redemption Price, if any, of and interest on this Series 2002A Bond.
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THIS SERIES 2002A BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR THE CITY OF NEW YORK, AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS SERIES 2002A BOND BE PAYABLE OUT OF ANY
FUNDS OF THE AGENCY OTHER THAN THOSE PLEDGED THEREFOR.

This Series 2002A Bond is one of a duly authorized issue of Bonds designated as "New
York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy Airport Project)" (hereinafter called the "Series
2002A Bonds") issued in the aggregate principal amount of $120,000,000. The Series 2002A,
Bonds are being issued under and pursuant to and in full compliance with the Constitution and
laws of the State of New York, particularly the New York State Industrial s Development Agency
Act (constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974 Laws of New
York, as amended (collectively, the "Act') and under and pursuant to an inducement resolution
adopted by the Agency on December 9, 1999, and bond resolution adopted by the Agency on
October 23, 2001 as amended November 13, 2001 authorizing the issuance of the Series 2002A
Bonds, and under and pursuant to the Indenture for the purpose of financing the construction,
equipping, improvement and renovation of an air passenger terminal facility on the premises
leased by the Lessee (the "Project Premises"), consisting of the acquisition, construction and
equipping of a new air passenger terminal together with related arrival and departure access
ramps, parking facilities to be located on the Project Premises and a passenger tunnel related
thereto (the "Project"), all for use in providing air travel, to be located at the site of Terminals 8
and 9 at John F. Kennedy International Airport, Queens, New York (the "Airport").

The City of New York has leased the Airport, including the Project Premises, to The Port
Authority of New York and New Jersey pursuant to a lease agreement dated as of April 14,
1947, as amended and supplemented (the "Basic Lease"), and The Port Authority of New York
and New Jersey has subleased the Project Premises to the Lessee pursuant to an agreement of
lease dated as of August 1, 1976 as amended and restated in an Agreement of Lease dated
December 22, 2000, as amended (collectively the "PA Lease"). The Lessee and the Agency
have entered into a Company Sublease Agreement, dated as of July 1, 2002 (the "Company
Sublease"), pursuant to which the Lessee will sub-sublease to the Agency certain real property
and improvements to be made or acquired on the Project Premises (the "Leased Facilities")
pursuant to the PA Lease. Pursuant to the IDA Lease Agreement, the Agency will sub-sub-
sublease to the Lessee certain Leased Facilities, and lease to the Lessee the certain systems,
machinery, equipment and other tangible personal property (the "Facility Equipment') to be
acquired by the Agency on behalf of the Lessee and installed as part of the Project, such
improvements, machinery, equipment and tangible personalty to be financed in whole or in part
with the proceeds of the Series 2002A Bonds, the Special Facility Revenue Bonds, Series 2002E
(American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency and
Additional Bonds issued under the Indenture. The Leased Facilities and the Facility Equipment
financed in part by the Series 2002A Bonds are referred to collectively herein as the "Facility".
The IDA Lease Agreement requires the payment of rentals sufficient to provide for the payment
of the principal and Redemption Price, if any, of and interest on the Series 2002A Bonds,
together with certain other fees and expenses, as the same become due. Pursuant to the Indenture .
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the Agency has the right to issue one or more Series of Additional Bonds to fmance.Project
Costs.

Special Obligation. This Series 2002A Bond and the issue of which it is a .part are
special obligations of the Agency payable as to principal and interest solely from, and secured by
a pledge of certain of, the lease rentals, revenues and receipts payable by the Lessee under the
IDA Lease Agreement, the moneys and securities held in certain funds and accounts established
under the Indenture (subject to disbursements therefrom in accordance with the provisions of the
Indenture), a Guaranty from the Lessee to the Trustee and a Guaranty from AMR Corporation
("AMR") to the Trustee (collectively the "Guaranty"), and an Equipment Security Agreement
from, the Agency and the Lessee to the Trustee (the "Equipment Security Agreement").
Payments of amounts due under the Guaranty will be secured by a Leasehold Mortgage and
Security Agreement from the Lessee to the Trustee and consented to by the Agency (the
"Leasehold Mortgage"). Notwithstanding any other provision herein to the contrary, the
Leasehold Mortgage shall not attach, and neither the Leasehold Mortgagee nor the Bondholders
shall have any rights under the Leasehold Mortgage, the Leasehold Mortgage shall not be dated,
executed, delivered or recorded and any rights under the Leasehold Mortgage shall not be
exercisable until the Reletting Rights Effective Date. In addition to the foregoing, the Series
2002A Bonds will be secured by a pledge and assignment of the Agency's non-possessory right,
title and interest in and to the IDA Lease Agreement (exclusive of the Agency's Reserved
Rights), as provided in the Indenture. In the event the Lessee shall fail to make any payment
under the IDA Lease Agreement, or otherwise default under the IDA Lease Agreement, and the
Guarantor shall fail to satisfy its obligations under the Guaranty and, as a result thereof, the
principal of the Series 2002A Bonds is declared or becomes due and payable, except as provided
in the Equipment Security Agreement and the Leasehold Mortgage, none of the Agency, the
Trustee or any holders of Series 2002A Bonds shall have any rights or remedies with respect to
the Facility and such rights and remedies shall be limited as set forth in Section 8.12 of the
Indenture and in the Leasehold Mortgage. Except as provided in the Equipment Security
Agreement, the Series 2002A Bonds are not secured by any lien on or security interest or other
interest in the property comprising the Facility or any part thereof or by any leasehold interest of
The Port Authority of New York and New Jersey, the Lessee or the Agency in the Facility.

Each Series of Bonds including the Series 2002A Bonds issued pursuant to the Indenture
shall, except as provided in any Series Supplemental Indenture relating thereto, be secured on a
parity basis with all other Series of Bonds, if any, issued pursuant to the Indenture without
preference, priority or distinction of any Bond over any other Bonds except as provided in the
Indenture.

Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terms and conditions of the Basic Lease, the PA Lease, the
Consent Agreement and upon the effectiveness thereof, the City American Lease and, except
with respect to the RNDA, or except upon effectiveness of the City American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in the termination of the
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof;
provided however, that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
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Agreement or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by the purchase or transfer and acceptance hereof) acknowledges that
the only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by the purchase or transfer and
acceptance hereof), further agrees that neither the Agency, the Bondholder nor the Trustee
(except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any
other interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire; pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the letting thereunder) under (i) the Security Documents, (ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State, or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among
other things, to the terms and security of the Bonds, the charging and collection of rentals for the
Facility, the custody and application of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the City
of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee.

Accrual of Interest on the Series 2002A Bonds, The Series 2002A Bonds shall bear
interest at the Long-Term Interest Rate of 8% per annum for a Long-Term Interest Rate Period
ending July 31, 2012. This Bond shall bear interest from and including the Interest Accrual Date
(as defined in the First Series Supplemental indenture) immediately preceding the date of
authentication hereof, or, if such a date of authentication is an Interest Accrual Date to which
interest on this Series 2002A Bond has been paid in full or duly provided for, or the date of
initial authentication hereof, then from the date of authentication hereof; provided, however, if
interest on the Series 2002A Bonds shall be in default, Series 2002A Bonds issued in exchange
for Series 2002A Bonds surrendered for registration of transfer or exchange shall bear interest
from the date to which interest has been paid in full on the Series 2002A Bonds, or if no interest
has been paid on the Series 2002A Bonds, from the date of the first authentication of Series
2002A Bonds under the Indenture.
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Interest Payment Date. Interest on this Series 2002A Bond shall be payable on each
Interest Payment Date for the period commencing on (and including) the immediately preceding
Interest Accrual Date and ending on the day immediately preceding such Interest Payment Date.
h1 any event, interest on this Series 2002A Bond shall be payable for the final Interest Rate
Period to but not including the date on which this Bond shall have been paid in full. Interest
shall be computed on the basis of a 360-day year consisting of twelve 30-day months.

Denominations. The Series 2002A Bonds shall be issued in the form of fully registered
Bonds in the denominations of (i) $100,000 and any integral multiple of $5,000 in excess thereof
wh^n the Series 2002A Bonds shall be rated less than Baa3 by Moody's and BBB- by S&P and
(ii) $5,000 and any integral multiple thereof when the Series 2002A Bonds shall be rated at least
Baa3;by Moody's or BBB- by S&P (the `Authorized Denominations').

Redemption of Series 2002A Bonds

The Series 2002A Bonds may be redeemed only as described below.

the Series 2002 Bonds. The Series 2002A Bonds shall be subject to extraordinary optional
redemption by the Agency, at the direction of the Lessee, in whole or in part on any date at a
Redemption Price equal to 100% of the unpaid principal amount thereof together with accrued
interest to the date of redemption and without premium, if the Lessee shall have delivered to the
Agency and the Trustee an opinion of a nationally recognized attorney or firm of attorneys
(reasonably acceptable to the Agency) experienced in matters relating to municipal bond law and
the tax exemption of interest on bonds of states and their political subdivisions, addressed to the
Trustee and the Agency substantially to the effect that (i) a failure so to redeem Series 2002A
Bonds (or the relevant portion thereof) may adversely affect the exclusion of interest on the
Series 2002A Bonds from the gross income of the holders pursuant to Section 103 of the Code,
and (ii) redemption of Series 2002A Bonds in the amount set forth in such opinion (but in no
smaller amount than that set forth in such opinion) would permit the continuance of any
exclusion so afforded under Section 103 of the Code.

Extraordinary Qptional Redemption Without Premium. The Series 2002A Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Lessee of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, , at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002A Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation , of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
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such use or control of the Facility as to render the Facility unsatisfactory for its intended use; or
(3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

Extraordinary Optional Redemption Without Premium at The Option of the Agency Upon
Failure to Operate the Facility as a Qualified Proiect. The Series 2002A Bonds shall be subject
to redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Lessee is not operating all or substantially all of the
Facility as a qualified "project" under the Act, or is operating the Facil i ty or any substantial
portion thereof in violation in any material respect of applicable material law, and the Lessee
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002A Bonds, together with interest accrued 'to the date of redemption, and without
premium.	 -

Mandatory Redemption on Termination of the Company Sublease. In the event that the
Company Sublease shall have terminated, the Series 2002A Bonds shall be subject to mandatory
redemption prior to maturity; as a whole only, on any .date, at a Redemption Price equal to one
hundred percent (100%) of the unpaid principal amount of the Series 2002A Bonds, together
with accrued interest to the date of redemption, and without premium.

Mandatory Redemption Upon the Release oLa Portion of the Leased Facilities. In the
event that any portion of the Leased Facilities is released from the PA Lease (or upon the
effectiveness thereof, the City-American Lease), the Company Sublease and the IDA Lease
Agreement, and such release constitutes a Major Release, the Series 2002A Bonds together with
all other Bonds shall be subject to mandatory redemption on a pro rata basis in an aggregate
principal amount (rounded down to the nearest Authorized Denomination of the Series 2002A
Bonds) approximately equal to the Release Price. The Redemption Price of any Series 2002A
Bond so redeemed shall be equal to 100% of the unpaid principal amount thereof, together with
accrued interest to the date of redemption, and without premium. The Series 2002A Bonds to be
redeemed shall be determined by the Lessee.

.Extraordinary Mandatory Redemption Without Premium . Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 2002A Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the. City of any similar right it may have under the City-American Lease.

Mandatory Redemption Upon the Occurrence of a Determination of Taxabili . The
Series 2002A Bonds are subject to mandatory redemption in whole or, under certain
circumstances, in part, at a Redemption Price equal to one hundred percent (100%) of the
principal amount of the Series 2002A Bonds, together with accrued interest to the date of
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redemption, and without premium, within ninety (40) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 2002A Bonds or
the Lessee of a Determination of Taxability. All of the Series 2002A Bonds shall be redeemed
upon a Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 2002A Bonds would have the result that interest payable on
the remaining Series 2002A Bonds outstanding after the redemption would .not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
2002A Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person" of such substantial user within the meaning of the Code, in which case only such portion
shalli be redeemed.

Certain Consequences of Redemption and Defeasance. If all of the Series 2002A Bonds
are redeemed as provided in any of the preceding paragraphs, then (i) the failure by the Lessee to
observe or perform a covenant or agreement in the IDA Lease Agreement or (ii) the inaccuracy
of any representation or warranty made by the Lessee in the IDA Lease Agreement or in the
Applicable Tax Certificate, either of which results in a Determination of Taxability, shall not
constitute an Event of Default under the IDA Lease Agreement or the Indenture and payment of
the redemption price specified above shall constitute full and complete payment and satisfaction
to the owners of the Series 2002A Bonds for any claims, damages, costs or expenses arising out
of or based upon such failure by the Lessee.

If the lien of the Indenture has been defeased with respect to the Series 2002A Bonds
prior to the occurrence of an event permitting or requiring redemption of the Series 2002A
Bonds, the affected Series 2002A Bonds will not be subject to redemption in the manner
described above, except for any redemption provided for in connection with such defeasance.

Partial Redemption. Except as otherwise required by the Indenture, if less than all the
Series 2002A Bonds are to be called for redemption under any redemption provision set forth
herein permitting such partial redemption, the particular Series 2002A Bonds to be redeemed
shall be selected in accordance with the Indenture.

Notice of Redemption, Notice of optional or mandatory redemption of the Series 2002A
Bonds or any principal portion thereof, shall be given as provided in the Indenture and the First
Series Supplemental Indenture.

Exchange of Bonds. The owner of this Series 2002A Bond may surrender the same at the
principal corporate trust office of the Trustee (accompanied with a written instrument of transfer
in the form appearing on this Series 2002A Bond, duly executed by the registered owner hereof
or his duly authorized attorney in fact) in exchange for an equal aggregate unpaid principal
amount of registered Series 2002A Bonds without coupons, in the manner and subject to the
terms and conditions set forth in the Indenture, registered in such name or name's as may be
requested.

Transfer of Bonds. This Series 2002A Bond is transferable, as provided in the Indenture,
only upon the registration books of the Agency kept for such purpose in the principal corporate
trust office of the Bond Registrar, upon presentation hereof at such office by the registered owner
or his duly authorized attorney-in-fact (with a guaranty of the signature thereon) accompanied
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with a written instrument of transfer in the form appearing on this Series 2002A Bond and duly
executed by the registered owner or his duly authorized attorney-in-fact.

Limitation on Bondholder Enforcement Rights. The registered owner of this Series
2002A Bond shall have no right to enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action with respect to any. Event of
Default, or to institute, appear in or defend any suit or other proceeding with respect thereto,
except as provided in the Indenture.

Amendments. Modifications or alterations of the Indenture and of the other Security
Documents may be made only to the extent and in the circumstances permitted by the Master
Indenture.

It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
the issuance of this Series 2002A Bond, exist, have happened and have been performed, and that
the issuance of this Series 2002A Bond and the issue of which it forms a part are within every
debt and other limit prescribed by the laws of the State of New York.

Neither the members, directors, officers or agents of the Agency nor any person
executing this Series 2002A Bond shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance hereof.

This Series 2002A Bond shall not be valid or become obligatory for any purpose nor be
entitled to any security or benefit under the Indenture until this Series 2002A Bond shall have
been authenticated by the execution by the Trustee of the Trustee's Certificate of Authentication
hereon.
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IN WITNESS WHEREOF, New York City Industrial Development Agency has
caused this Series 2002B Bond to be executed in its name by the manual or facsimile signature
of its Chairperson, Vice Chairperson, Executive Director or Deputy Executive Director and its
corporate seal to be affixed, impressed, imprinted or otherwise reproduced hereon, and attested
by the manual or facsimile signature of its Secretary, Assistant Secretary, Executive Director,
Deputy Executive Director, General Counsel or Vice President for Legal Affairs, all as of the
Bond Date indicated above.

NEW YORK CITY NDUSTRIAL
DEVELOPMENT AGENCY

l
Carolyn A. Edwards

(SEAL)
	

Deputy Executive D:.

ATTEST:

Assistant Secretary



By

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2002A Bonds described in the within mentioned First
Series Supplemental Indenture.

The Bank of New York, as Trustee

Date of Authentication: July 31, 2002
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Name and address of Assignee)

(Social Security or other Taxpayer Identification Number of Assignee)

the within Bond, and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

NOTICE: The signature to this assignment must
correspond with the name of the registered owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any change
whatever.

Dated:

Guaranty of Signature:
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AS PROVIDED IN THE INDENTURE REFERRED TO HEREIN, UNTIL THE
TERMINATION OF THE SYSTEM OF BOOK-ENTRY-ONLY' TRANSFERS THROUGH
THE DEPOSITORY TRUST COMPANY, NEW YORK, NEW YORK (TOGETHER WITH
ANY SUCCESSOR SECURITIES DEPOSITORY APPOINTED PURSUANT TO THE
INDENTURE, "DTC"), AND NOTWITHSTANDING ANY OTHER PROVISION OF THE
INDENTURE TO THE . CONTRARY, (A) THIS SERIES 2002B BOND MAY BE
TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO A NOMINEE OF DTC, OR
BY A NOMINEE OF DTC TO DTC OR A NOMINEE OF DTC, OR BY DTC OR A
NOMINEE OF DTC TO ANY SUCCESSOR SECURITIES DEPOSITORY OR ANY
NOMINEE THEREOF AND (B) A PORTION OF THE PRINCIPAL AMOUNT OF THIS .
SERIES 2002B BOND MAY BE PAID OR REDEEMED WITHOUT SURRENDER HEREOF
TO THE TRUSTEE. DTC OR A NOMINEE, TRANSFEREE OR ASSIGNEE OF DTC OF
THIS SERIES 2002B BOND MAY NOT RELY UPON THE PRINCIPAL AMOUNT
INDICATED HEREON AS THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND
UNPAID. THE PRINCIPAL AMOUNT HEREOF OUTSTANDING AND UNPAID SHALL
FOR ALL PURPOSES BE THE AMOUNT DETERMINED IN THE MANNER PROVIDED
IN THE INDENTURE.

UNLESS THIS SERIES 2002B BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (A) TO THE TRUSTEE FOR REGISTRATION OF
TRANSFER OR EXCHANGE OR (B) TO THE PAYING AGENT FOR PAYMENT OF
PRINCIPAL OR REDEMPTION PRICE, AND ANY SERIES 2002E BOND ISSUED IN
REPLACEMENT .HEREOF OR SUBSTITUTION HEREFOR IS REGISTERED IN THE
NAME OF DTC OR ITS NOMINEE OR SUCH OTHER NAME AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO DTC OR
ITS NOMINEE, ANY TRANSFER PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL BECAUSE ONLY THE
REGISTERED OWNER HEREOF, CEDE & CO., AS NOMINEE OF DTC, HAS AN
INTEREST HEREIN.

No. R-1
	

$380,000,000

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

SPECIAL FACILITY REVENUE BOND, SERIES 2002E
(AMERICAN AIRLINES, INC. JOHN F. KENNEDY INTERNATIONAL AIRPORT

PROJECT)
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[FOR USE WHEN SERIES 2002B BONDS ARE IN CERTIFICATED FORM]

FOR BOND INTEREST TERM RATE PERIOD ONLY

FIRST DAY OF	 IFIRST DAY OF	 NUMBER OF

BOND INTEREST	 NEXT BOND INTEREST INTEREST DUE ON , DAYS IN BOND

INTEREST TERM AND INTEREST TERM AND INTEREST	 NEXT INTEREST	 INTEREST

RATE (%)	 ACCRUAL DATE: 	 PAYMENT DATE: 	 PAYMENT DATE:	 TERM

REGISTERED OWNER: Cede & Co.
PRINCIPAL AMOUNT: $380,000,000
CUSIP NUMBER: 64971SBJ7
MATURITY DATE: August 1, 2028

The New York City Industrial Development Agency, a corporate governmental agency
constituting a body corporate and politic and a public benefit corporation of the State of New
York, duly organized and existing under the laws of the State of New York (herein called the
"Agency"), for value received, hereby promises to pay to the registered owner named above or
registered assigns, solely from the lease rentals, revenues and.receipts payable by American
Airlines, Inc. (the "Lessee") under the IDA Lease Agreement, as it may be amended from time to
time (the "IDA Lease Agreement") dated as of July 1, 2002 between the Agency and the Lessee
as provided in the Master Indenture of Trust (the "Master Indenture") as supplemented by a
Second Series Supplemental Indenture (the "Second Series Supplemental Indenture") both
between the Agency and The Bank of New York as trustee (the "Trustee") and both dated as of
July 1, 2002, as both may be amended and supplemented, upon presentation and surrender
hereof, the principal set forth above at the rate or rates of interest and on the dates determined as
described herein, The Master Indenture as heretofore supplemented and as supplemented by the
Second Series Supplemental Indenture and as otherwise supplemented and amended is herein
called the "Indenture," All capitalized terms used herein but not otherwise herein defined shall
have the same meanings as set forth in the Indenture. This Series 2002B Bond and the issue of
which it is a part shall bear interest initially at a Long-Tenn Interest Rate of 8.50% per. annum
for a Long-Term Interest Rate Period commencing on the date of issuance of such Series 200213
Bonds and ending July 31, 2028. The principal of and premium (if any) on this Series 2002B
Bond is payable in lawful money of the United States of America to the holder hereof upon
presentation and surrender of this Series 2002B Bond at the principal corporate trust office of the
Trustee as Paying Agent, and the payment of interest on this Series 2002B Bond shall be payable
on each Interest Payment Date by the Paying Agent during any Daily Interest Rate Period,
Weekly Interest Rate Period or Long-Term Interest Rate Period, by check mailed on the date on
which such interest is due to the holders of the Series 2002B Bonds as of the close of business on
the Record Date in respect of such Interest Payment Date at the registered addresses of holders as
shall appear on the registration books maintained pursuant to the Indenture. In the case of
(i) Series 2002B Bonds bearing interest at a Bond Interest Term Rate, or (ii) any holder of Series
2002B Bonds bearing interest at other than a Bond.Interest Term Rate in an aggregate principal
amount in excess of $500,000 as shown on the registration books kept by the Bond Registrar
who, prior to the Record Date next preceding any Interest Payment Date, shall have provided, or
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caused to be provided wire transfer instructions to the Paying Agent, interest payable on such
Series 2002B Bonds shall be paid in accordance with the wire transfer instructions provided by
the holder of such Bond (or by the Remarketing Agent on behalf of such holder); provided,
however, that during any Bond Interest Term Rate Period, interest on any Series 2002E Bond
shall be payable only upon presentation and surrender of such Bond to the Tender Agent at its
designated corporate trust office for delivery of Series 2002B Bonds. Payment of the principal
of, Redemption Price and Sinking Fund Installments, if any of and interest on this Series 2002B
Bond shall be in lawful money of the United States of America made payable to the holder upon
presentment and surrender of this Series 2002E Bond at the principal corporate trust office of the
Paying Agent. Notwithstanding any other provision of this Series 2002B Bond to the contrary,
so long as this Series 2002B Bond shall be restricted to being registered on the registration books
of the Agency maintained by the Bond Registrar in the name of the Depository for this Bond, the
provisions of the Indenture governing Book-Entry Bonds shall govern the manner of payment of
the principal, Purchase Price, Redemption Price, and Sinking Fund Installments, if any, of and
interest on this Series 2002B Bond.

THIS SERIES 2002B BOND SHALL NEVER CONSTITUTE A DEBT OR
INDEBTEDNESS OF THE STATE OF NEW YORK NOR THE CITY OF NEW YORK, AND
NEITHER THE STATE OF NEW YORK NOR THE CITY OF NEW YORK SHALL BE
LIABLE HEREON, NOR SHALL THIS SERIES 2002B BOND BE PAYABLE OUT OF ANY
FUNDS OF THE AGENCY OTHER THAN THOSE PLEDGED THEREFOR.

This Series 2002B Bond is one of a duly authorized issue of Bonds designated as "New
York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002B
(American Airlines, Inc. John F. Kennedy Airport Project)" (hereinafter called the "Series 2002B
Bonds") issued in the aggregate principal amount of $380,000,000. The Series 2002B Bonds are
being issued under and pursuant to and in full compliance with the Constitution and laws of the
State of New York, particularly the New York State Industrial Development Agency Act
(constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, and Chapter 1082 of the 1974. Laws of New
York, as amended (collectively, the "Act") and under and pursuant to an inducement resolution
adopted by the Agency on December 9; 1999; and bond resolution adopted by the Agency on
October 23, 2001 as amended November 13, 2001 authorizing the issuance of the Series 2002B
Bonds, and under and pursuant to the Indenture for the purpose of financing the construction,
equipping, improvement and renovation of an air passenger terminal facility on the premises
leased by the Lessee (the "Project Premises"), consisting of the acquisition, construction and.
equipping of a new air passenger terminal together with related arrival and departure access
ramps, parking facilities to be located on the Project Premises and a passenger tunnel related
thereto (the "Project"), all for use in providing air travel, to be located at the site of Terminals 8
and 9 at John F. Kennedy International Airport, Queens, New York (the "Airport").

The City of New York has leased the Airport, including the Project Premises, to The Port
Authority of New York and New Jersey pursuant to a lease agreement dated as of April 14,
1947, as amended and supplemented (the "Basic Lease"), and The Port Authority of New York
and New Jersey has subleased the Project Premises to the Lessee pursuant to an agreement of
lease dated as of August 1, 1976 as amended and, restated in an Agreement of Lease dated
December 22, 2000, as amended (collectively the "PA Lease"). The Lessee and the Agency
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have entered into a Company Sublease Agreement, dated as of July 1, 2002 (the "Company
Sublease"), pursuant to which the Lessee will sub-sublease to the Agency certain real property
and improvements to be made or acquired on the Project Premises (the "Leased Facilities")
pursuant to the PA Lease. Pursuant to the IDA Lease Agreement, the Agency will sub-sub-
sublease to the Lessee certain Leased Facilities, and lease to the Lessee the certain systems,
machinery, equipment and other tangible personal property (the "Facility Equipment") to be
acquired by the Agency on behalf of the Lessee and installed as part of the Project, such
improvements, machinery, equipment and tangible personalty to be financed in whole or in part
with the proceeds of the Series 2002E Bonds, the Special Facility Revenue Bonds, Series 2002A
(American Airlines, Inc. John F. Kennedy International Airport Project) of the Agency and
Additional Bonds issued under the Indenture. The Leased Facilities and the Facility Equipment
financed in part by the Series 2002B Bonds are referred to collectively herein as the "Facility".
The IDA Lease Agreement requires the payment of rentals sufficient to provide for the payment
of the principal, Purchase Price, Redemption Price and Sinking Fund Installments, if any, of and
interest on the Series 2002E Bonds, together with certain other fees and expenses, as the same
become due. Pursuant to the Indenture the Agency has the right to issue one or more Series of
Additional Bonds to finance Project Costs.

Special Obligation. This Series 2002E Bond and the issue of which it is a part are special
obligations of the Agency payable as to principal, redemption premium, if any, and interest
solely from, and secured by a pledge of certain .of, the lease rentals, revenues and receipts
payable by the Lessee under the IDA Lease Agreement, the moneys and securities held in certain
funds and accounts established under the Indenture (subject to disbursements therefrom in
accordance with the provisions of the Indenture), a Guaranty from the Lessee to the Trustee and
a Guaranty from AMR Corporation ("AMR") to the Trustee (collectively the "Guaranty"), and
an Equipment Security Agreement from the Agency and the Lessee to the Trustee (the
"Equipment Security Agreement"). Payments of amounts due under the Guaranty will be
secured by a Leasehold Mortgage and Security Agreement from the Lessee to the Trustee and
consented to by the Agency (the "Leasehold Mortgage"). Notwithstanding any other provision
herein to the contrary, the Leasehold Mortgage shall not attach, and neither the Leasehold
Mortgagee nor the Bondholders shall have any rights under the Leasehold Mortgage, the
Leasehold Mortgage shall not be dated, executed, delivered or recorded and any rights under the
Leasehold Mortgage shall not be exercisable until the Reletting Rights Effective pate. In
addition to the foregoing, the Series 2002B Bonds will be secured by a pledge and assignment of
the Agency's non-possessory right, title and interest in and to the IDA Lease Agreement
(exclusive of the Agency's Reserved Rights), as provided in the Indenture. In the event the
Lessee shall fail to make any payment under the IDA Lease Agreement, or otherwise default
under the IDA Lease Agreement, and the Guarantor shall fail to satisfy its obligations under the
Guaranty and, as a result thereof, the principal of the Series 2002B Bonds is declared or becomes
due and payable, except as provided in the Equipment Security Agreement and the Leasehold
Mortgage, none of the Agency, the Trustee or any holders of Series 2002B Bonds shall have
any rights or remedies with respect to the Facility and such rights and remedies shall be limited
as set forth in Section 8.12 of the Indenture and in the Leasehold Mortgage. Except as provided
in the Equipment Security Agreement, the Series 2002B Bonds are not secured by any lien on or
security interest or other interest in the property comprising the Facility or any part thereof or by
any leasehold interest of The Port Authority of New York and New Jersey, the Lessee or the
Agency in the Facility.
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Each Series of Bonds including the Series 2002B Bonds issued pursuant to the Indenture
shall, except as provided in any Series Supplemental Indenture relating thereto, be secured on a
parity basis with all other Series of Bonds, if any, issued pursuant to the Indenture without
preference, priority or distinction of any Bond over any other Bonds except as provided in the
Indenture.

Each Holder of this Bond (by the purchase or transfer and acceptance hereof)
acknowledges and agrees that the IDA Lease Agreement and the Company Sublease are and will
be subject in all respects to the terms and conditions of the Basic Lease, the PA Lease, the
Consent Agreement and upon the effectiveness thereof, the City American Lease and, except
with respect to the RNDA, or except upon effectiveness of the City, American Lease, the
termination or expiration of the Basic Lease or the PA Lease may result in' the termination of the
IDA Lease Agreement and the Company Sublease in accordance with the provisions thereof;
provided however., that no such termination will relieve the Lessee from its obligations to pay
rent under the IDA Lease Agreement, including under Section 3.4 or 3.8 of the IDA Lease
Agreement or release the Lessee or AMR from its guaranty obligations under the Guaranty.
Each Holder of this Bond (by the purchase or transfer and acceptance hereof) acknowledges that
the only right and interest that the Agency shall have in the Leased Facilities is to sublease the
Leased Facilities to and from the Lessee and impose upon the Lessee the obligations set forth in
the IDA Lease Agreement. Each Holder of this Bond (by the purchase or transfer and
acceptance hereof), further agrees that neither the Agency, the Bondholder nor the Trustee
(except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage) shall have any
other interest in the Leased Facilities or the PA Lease (including but not limited to, any rights to
perform the rights or obligations of the Lessee under the PA Lease (except for those rights
pursuant to the Leasehold Mortgage or Section 92) or otherwise, any rights of possession, entry,
re-entry, redemption, eviction or "regaining or resumption of possession, any right to the
appointment of a receiver or to sell, convey, transfer, mortgage, acquire, pledge, assign, let or
resublet the Leased Facilities, the Project or the PA Lease or any part thereof or any rights
created thereby or the'letting thereunder) under (i) the Security Documents, (ii) the Act, (iii) the
Real Property Actions and Proceedings Law of the State, or (iv) the Real Property Law of the
State; or otherwise. Further, the Bondholder acknowledges that it shall not have any claim,
interest, remedy, right or action against the Port Authority or the Leased Facilities or under the
PA Lease at law or in equity arising out of or in connection with the Act, the Security
Documents or the Project (other than the interests, rights and remedies granted to the Leasehold
Mortgagee under or pursuant to the Leasehold Mortgage or Section 92). In addition to and
without limiting the foregoing, the Bondholder hereby acknowledges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold Mortgage and Section 92 of the
PA Lease, Section 92 of the PA Lease shall govern. Copies of the Indenture, the Basic Lease,
the PA Lease, the Company Sublease, the IDA Lease Agreement, the Leasehold Mortgage and
the Consent Agreement are on file at the principal corporate trust office of the Trustee in New
York, New York and reference is made to such documents for the provisions relating, among .
other things, to the terms and security of the Bonds, the charging and collection of rentals for the
Facility, the custody and application . of the proceeds of the Bonds, the rights and remedies of the
Holders of the Bonds, and the rights, duties and obligations of the Agency, the Lessee, the City
of New York, the Port Authority, and the Trustee. Except as set forth in Section 92 of the PA
Lease, the Port Authority shall have no obligation whatsoever with respect to the Bonds, the
Bondholders or the Trustee.
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Interest Rate Periods and Accrual of Interest on the Series 2002E Bonds. The term of the
Series 2002B Bonds will be divided into consecutive Interest Rate Periods during each of which
the Series 2002B Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate
Period'), a Weekly Interest Rate (a "Weekly Interest Rate Period"), a Long-Term Interest Rate
(a "Long-Term Interest Rate Period"), or Bond Interest Term Rates for one or more consecutive
Bond Interest Terms (a "Bond Interest Term Rate Period"). The initial Interest Rate Period for
this Series 2002B Bond shall be a Long-Term. Interest Rate Period ending July 31, 2028. The
interest rate on the Series 2002E Bonds may be adjusted from time to time from one Interest
Rate Period to another and thereafter again adjusted under the circumstances described and
permitted in the Second Series Supplemental Indenture. This Bond shall bear interest from and
including the Interest Accrual Date (as defined in the Second Series Supplemental Indenture)
immediately preceding the date of authentication hereof, or, if such a date of authentication is an
Interest Accrual Date to which interest on this Series 2002B Bond has been paid in full or duly.
provided for, or the date of initial authentication hereof, then from the date of authentication
hereof; provided, however, if interest on the Series 2002B Bonds shall be in default, Series
2002B Bonds issued in exchange for Series 2002B Bonds surrendered for registration of transfer
or exchange shall bear interest from the date to which interest has been paid in full on the Series
2002B Bonds, or if no interest has been paid on the Series 2002B Bonds, from the date of the
first authentication of Series 2002E Bonds under the Indenture.

Interest Payment Date. During any Daily Interest Rate Period, interest on this
Series 2002E Bond shall be payable on each Interest Payment Date (as defined in the Second
Series Supplemental Indenture) for the period commencing on (and including) the Interest
Accrual Date in the preceding calendar month and ending on (and including) the last day in the
preceding calendar month, unless the Interest Payment Date shall be the day next succeeding the
last day of a Daily Interest Rate Period, in which case interest shall be payable on such Interest
Payment Date for the period commencing on (and including) the Interest Accrual Date to which
interest shall have been paid in full and ending on (and including) the day immediately preceding
such Interest Payment Date. During any Weekly Interest Rate Period, interest on this Series
2002B Bond shall be payable on each Interest Payment Date for the period commencing on (and
including) the immediately preceding Interest Accrual Date (or, if any Interest Payment Date is
not a Wednesday because the Wednesday that would otherwise be the Interest Payment Date is
not a Business Day, commencing on (and including) the second preceding Interest Accrual Date)
and ending on (and including) the Tuesday immediately preceding the Interest Payment Date (or,
if sooner, the last day of such Weekly Interest Rate Period). During any Bond Interest Term
Rate Period or Long-Term Interest Rate Period, interest on this Series 2002B Bond shall be
payable on each interest Payment Date for the period commencing on (and including) the
immediately preceding Interest Accrual Date and ending on the day immediately preceding such
Interest Payment Date. In any event, interest on this Series 2002B Bond shall be payable for the
final Interest Rate Period to but not including the date on which this Bond shall have been paid in
Rill. Interest shall be computed, in the case of a Long-Term Interest Rate Period, on the basis of
a 360-day year consisting of twelve 30-day months, and in the case of any other Interest Rate
Period, on the basis of a 365 or 366-day year, as the case may be,, for the actual number of days
elapsed.

Denominations. The Series 2002B Bonds shall be issued in the form of fully
registered Bonds in the denominations of (i) $100,000 and any integral multiple of $5,000 in
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excess thereof during any Long-Term Interest Rate Period when the Series 200213 Bonds shall be
rated less than Baa3 by Moody's and BBB- by S&P and (ii) $5,000 and any integral multiple
thereof during any Long-Term Interest Rate Period when the Series 2002B Bonds shall be rated
at least Baa3 by Moody's or BBB- by S&P and (iii) $100,000 and any integral multiple of
$5,000 in excess thereof during any Daily Interest Rate Period, Weekly Interest Rate Period or
Bond Interest Term Rate Period (the `Authorized Denominations").

No holder of a Series 2002B Bond shall be paid interest for any period at a rate
higher than the "Maximum Rate," which is defined in the Second Series Supplemental Indenture
as the lesser of (i) 25% per annum, (ii) with respect to Series 2002E Bonds secured by a Credit
Facility, the maximum interest rate used in such Credit Facility for purposes of calculating the
stated amount thereof or (iii) the maximum rate permitted by law.

Tender and Purchase

Optional Tender for Purchase of Series 20028 Bonds During a Daily Interest
Rate Period or Weekly Interest Rate Period. The Series 2002E Bonds are subject to optional
tender for purchase by the owner hereof during a Daily Interest Rate Period and a Weekly
Interest Rate Period upon the terms and conditions set forth in the Second Series Supplemental
Indenture.

Mandatory Tender for Purchase of Series 2002E Bonds on the Day Next
Succeeding the Last Day _ofEach Bond Interest Term DuriNg a Bond Interest Term Rate Period,
The Series 2002E Bonds are subject to mandatory tender for purchase on the day next
succeeding the last day of each Bond Interest Term for the Series 2002B Bonds, unless such day
is the Maturity Date or the first day of a new Interest Rate Period.

Mandatory Tender for Purchase on First Day of Each Interest Rate Period. The
Series 2002E Bonds are subject to mandatory tender for purchase on the first day of each Interest
Rate Period, or on the day which would have been the first day of an Interest Rate Period if one
of the conditions precedent to the adjustment to a new Interest Rate Period has not been met as
described in the Second Series Supplemental Indenture.

. Mandatory Tender for Purchase upon Termination, Expiration or Replacement
of a Credit Facility_ The Series 2002E Bonds are subject to mandatory tender for purchase on the
fifth calendar day preceding  certain events relating to the termination, expiration, or replacement
of a Credit Facility then in effect then securing the Series 2002B Bonds as described in the
Second Series Supplemental Indenture.

Mandatory Tender for Purchase followinz Event of Default Under Credit Facility
Agreement. While the Series 2002B Bonds bear interest at the Daily Interest Rate or Weekly
Interest Rate, the Series 2002B Bonds are subject to mandatory tender for purchase on the fifth
Business Day following receipt by the Trustee of notice from the Credit Facility Provider which
has issued a Credit Facility then securing the Series 2002B Bonds that an "Event of Default" has
occurred under the Credit Facility Agreement relating to the Series 2002B Bonds and directing
the mandatory purchase of the Series 2002B Bonds, all as provided for, and subject to the terms
and provisions of, the Second Series Supplemental Indenture.
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Mandatory Tender for Failure of the Credit Facility Provider to Reinstate
Interest. In the event any Credit Facility shall be in effect with respect to the Series 2002E
Bonds, the Series 2002B Bonds shall be subject to mandatory tender for purchase at any time, if
at any time prior to the expiration or earlier termination of such Credit Facility, the Trustee shall
have received prior to the fifth Business Day following a drawing under such Credit Facility to
pay interest with respect to such Series of Bonds, written notice from the Credit Facility Provider
that the interest component of such Credit Facility will not be reinstated

Redemption of Series 2002B Bonds

Optional Redemption Durinz the Daily Interest Rate Period and the Weekl y Interest Rate
Period. During a Daily Interest Rate.Period or a Weekly Interest Rate Period, the Series 2002B
Bonds are subject to optional redemption in whole or in part on any date prior to maturity by the
Agency, at the direction of the Lessee (which shall be delivered to the Trustee in writing or, by
facsimile confirmed in writing by notice delivered by first class mail) at a Redemption Price
equal to 100% of the unpaid principal amount of the Series 2002B Bonds to be redeemed,
together with accrued interest, if any, to , the date of redemption and without premium.

Optional Redemption During a Bond Interest Term Rate Period. On the day succeeding
the last day of any Bond Interest Term with respect to any Series 2002B Bond, such Series
2002B Bond shall be subject to optional redemption in whole or in part prior to maturity by the
Agency, at the direction of the Lessee (which shall be delivered to the Trustee in writing or by
facsimile confirmed in writing by notice delivered by first class mail) at a Redemption Price
equal to 100% of the unpaid principal amount of the Series 2002B Bonds to be redeemed,
together with accrued interest, if any, to the date of redemption and without premium.

Optional Redemption During Initial Long-Tern: Interest Rate Period. The Series 2002B
Bonds shall be subject to redemption in whole or in part prior to maturity on or after August 1,
2012 at the option of the Agency, at the direction of the Lessee (which shall be delivered to the
Trustee in writing or by facsimile confirmed in writing by notice delivered by first class mail
and, if in part, the maturities to be redeemed to be selected by the Lessee or, if no such selection
is made, in inverse order of maturities), from advance rental payments, upon payment in each
case of the applicable redemption price (expressed as a percentage of principal amount of such
Series 2002B Bonds to be redeemed), as set forth in the schedule below, together with accrued
interest, if any, to the date of redemption, in the manner and subject to the provisions of the
Indenture:
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Redemption
Redemption Periods 	 Prices

August 1, 2012 to July 31, 2013 101%
August 1, 2013 to July 31, 2014 100-112%
August 1, 2014 and thereafter 100%

Optional Redemption During a Low-Term Interest Rate Period Other Than Initial Long=
Term Interest Rate Period. During any Long-Term Interest Rate Period other than the initial
Long-Term Interest Rate Period, the Series 2002E Bonds shall be .subject to optional
redemption in whole or in part by the Agency, prior to maturity, at the direction of the Lessee
(which shall be delivered to the Trustee in writing or by facsimile confirmed in writing by
notice delivered by first class mail), on the first day of a Long-Term Interest Rate Period at a
Redemption Price equal to 100% of the principal amount of the Series 2002B Bonds to be
redeemed, plus accrued interest, if any; to the redemption date. Thereafter, during any Long-
Term Interest Rate Period, during the periods specified below (or such other periods as may be
permitted in accordance with the Second Series Supplemental Indenture) the Series 2002B
Bonds shall be subject to optional redemption by the Agency, at the direction of the Lessee, in
whole or in part at any time, at the Redemption Prices (expressed as percentages of principal
amount) hereinafter indicated (or such other Redemption Prices as may be specified in
accordance with the Second Series Supplemental Indenture), plus accrued interest, if any, to the
redemption date:

LENGTH OF LONG-TERM
INTEREST RATE PERIOD
(EXPRESSED IN YEARS)

greater than 15

less than or equal to 15 and
greater than 10

less than or equal to 10 and
greater than 7

less than or equal to 7 and greater
than 4

less than or equal to 4

REDEMPTION PRICES

after 10 years at 102%, declining by
I% every year to 100%

after 7 years at 102%, declining by
1 % every year to 100%

after 5 years at 102%, declining by
1% every year to 100%

after 3 years at 101%, declining by
1%every year to 100%

after 2 years at 100%

Extraordinary Optional Redemption Without Premium to Preserve Tax Exempt Status of
the Series 2002E Bonds. The Series 2002B Bonds shall be subject to extraordinary optional
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redemption by the Agency, at the direction of the Lessee, in whole or in part on any date at a
Redemption Price equal to 100% of the unpaid principal amount thereof, together with accrued
interest to the date of redemption, and without premium, if the Lessee shall have delivered to the
Agency and the Trustee an opinion of a nationally recognized attorney or firm of attorneys
(reasonably acceptable to the Agency) experienced in matters relating to municipal bond law and
the tax exemption of interest on bonds of states and their political subdivisions, addressed to the
Trustee and the Agency substantially to the effect that (i) a failure so to redeem Series 2002B
Bonds (or the relevant portion thereof) may adversely affect the exclusion of interest on the
Series 2002B Bonds from the gross income of the holders pursuant to Section 103 of the Code,
and! (ii) redemption of Series 2002B Bonds in the amount set forth in such opinion (but in no
smaller amount than that set forth in such opinion) would permit the continuance of any
exclusion so afforded under Section 103 of the Code.

ExtraordinalOptional Redemption Without Premium. The Series 2002B Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Lessee of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a
Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of the
Series 2002E Bonds, together with accrued interest to the date of redemption, and without
premium, if one or more of the following events shall have occurred: (1) the Lessee shall have
determined that the continued operation of all or substantially all of the Facility is impractical,
uneconomical or undesirable for any reason, including, without limitation, the imposition upon
the Lessee with respect to the Facility or the operation thereof of unreasonable burdens or
excessive liabilities, which shall be deemed to include, without limitation, the imposition or
substantial increase of ad valorem property taxes or taxes on the leasing or use of property at the
Airport or on amounts payable with respect thereto; or (2) all or substantially all of the Facility
shall have been damaged, destroyed, condemned or taken by eminent domain or have been sold
under a reasonably comprehended threat of condemnation or the taking by eminent domain of
such use or control of the Facility so as to render the Facility unsatisfactory for its intended use;
or (3) the construction or operation of the Facility shall have been enjoined or prevented or shall
have otherwise been prohibited by, or shall conflict with, any order, decree, rule or regulation of
any 'court or of any Federal, state or local regulatory body, administrative agency or other
governmental body.

Extraordinary Optional Redemption Without Premium at the Otp ion o the Agenc^Upon
Failure to Operate the Facility as a Ouaiifed Pro'e^ct. The Series 2002B Bonds shall be subject
to redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Lessee is not operating all or substantially all of the
Facility as a qualified "project" the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Lessee
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a Redemption Price equal to one hundred percent (100%) of the unpaid principal amount of
the Series 2002B Bonds, together with interest accrued to the date of redemption, and without
premium.

Mandatory Redemption Without Premium on Termination o the Company Sublease: In
the event that the Company Sublease shall have terminated, the Series 2002B Bonds shall be
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subject to mandatory redemption prior to maturity, as a whole only, on any date, at a Redemption
Price equal to one hundred percent (100%) of the unpaid principal amount of the Series 2002E
Bonds, together with accrued interest to the date of redemption, and without premium.

Mandatory Redemption Without Premium Upon the Release of a Portion of the Leased
Facilities. In the event that any portion of the Leased Facilities is released from the PA Lease
(or upon the effectiveness thereof, the City-American Lease), the Company Sublease and the
IDA Lease Agreement, and such release constitutes a Major Release, the Series 2002B Bonds
together with all other Bonds shall be subject to mandatory redemption in an aggregate principal
amount (rounded down to the nearest Authorized " Denomination of the Series 2002E Bonds)
approximately equal to the Release Price. The Redemption Price of any Series 2002B Bonds so
redeemed shall be equal to 100% of the unpaid principal amount thereof, 'together with accrued
interest to the date of redemption, and without premium. The Series 2002B Bonds to be
redeemed shall be determined by the Lessee.

Extraordinary "Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortjza)ze. The Series 2002B Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a Redemption
Price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the PA Lease or as a result of the
exercise by the City of any similar right it may have under the City-American Lease.

Mandatory Sinkin_z Fund Redemption. The Series 2002E Bonds will be subject to
redemption by lot in such manner as the Trustee determines on August 1 of each year, beginning
August 1, 2015, in the amounts "set .forth opposite such years in the following table, at the
principal amount thereof, together with accrued interest to the date of redemption, and without
premium:

August 1
	

Principal
of the year
	

Amount

2015
	

$15,140,000

2016
	

$16,425,000

2017
	

$17,825,000

2018
	

$19,340,000

2019
	

$20,980,000

2020
	

$22,765,000

2021
	

$24,700,000

2022
	

$26,800,000

2023
	

$29,080,000

2024
	

$31,550,000

2025
	

$34,230,000
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2026 $37,140,000

2027 $40,300,000

2028* $43,725,000

* Final Maturity

The principal amount of the Series 2002E Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Lessee, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore , applied as a credit
against any sinking fund redemption obligation.

Mandatory Redemption Without Premium Upon the Occurrence of a Determination of
Taxability. The Series. 2002B Bonds are subject to mandatory redemption in whole or, under
certain circumstances, in part, at a Redemption Price equal to one hundred percent (100%) of the
principal amount of the Series 2002E Bonds, together with accrued interest to the date of
redemption, and without premium, within ninety (90) days following receipt by the Trustee of
written notice from a current or former Holder or beneficial owner of the Series 2002B Bonds or
the Lessee of a Determination of Taxability. All of the Series 2002B Bonds shall be redeemed
upon a Determination of Taxability as described above, unless, in the opinion of Bond Counsel,
redemption of a portion of the Series 2002B Bonds would have the result that interest payable on
the remaining Series 2002B Bonds outstanding after the redemption would not be includable for
federal income tax purposes in the gross income of any Holder or beneficial owner of a Series
2002B Bond, other than a Holder or beneficial owner who is a "substantial user" or a "related
person of such substantial user within the meaning of the Code, in which case only such portion
shall be redeemed.

Certain Consequences of Redemption and De easance. If all of the Series 2002B Bonds
are redeemed as provided in any of the preceding paragraphs, then (i) the failure by the Lessee to
observe or perform a covenant or agreement in the IDA Lease Agreement or (ii) the inaccuracy
of any representation or warranty made by the Lessee in the IDA. Lease Agreement or in the
Applicable Tax Certificate, either of which results in a Determination of Taxability, shall not
constitute an Event of Default under the IDA Lease Agreement or the Indenture and payment of
the Redemption Price specified above shall constitute full and complete payment and satisfaction
to the owners of the Series 2002B Bonds for any claims, damages, costs or expenses arising out
of or based upon such failure by the Lessee.

If the lien of the Indenture has been defeased with respect to the Series 2002E Bonds
prior to the occurrence of an event permitting or requiring redemption of the Series 20028
Bonds, the affected Series 2002B Bonds will not be subject to redemption in the manner
described above, except for any mandatory sinking fund redemption and any redemption
provided for in connection with such defeasance.

Partial Redemption. Except as otherwise required by the Indenture, if less than all the
Series 2002B Bonds are to be called for redemption under any redemption provision set forth
herein permitting such partial redemption, the particular Series 2002B Bonds to be redeemed
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shall be selected in accordance with the Indenture. Notwithstanding anything in the Indenture to
the contrary, if there shall have occurred and be continuing an Event of Default with respect to
the Series 2002B Bonds under the Indenture, there shall be no redemption of less than all of the
Series 2002B Bonds Outstanding.

Notice of Redemption or Tender. Notice of optional or mandatory redemption of the
Series 2002B Bonds or any principal portion thereof, or optional or mandatory tender of the
Series 2002B Bonds, shall be given as provided in the Indenture and the Second Series
Supplemental Indenture.

Exchange of Bonds. The owner of this Series 2002B Bond may surrender the same at the
principal corporate trust office of the Trustee (accompanied with a written instrument of transfer
in the form appearing on this Series 2002B Bond, duly executed by the registered owner hereof
or his duly authorized attorney in fact) in exchange for an equal aggregate unpaid principal
amount of registered Series 2002B Bonds without coupons, in the manner and subject to the
terms and conditions set forth in the Indenture, registered in such name or names as may be
requested.

Transfer of Bonds. This Series 2002E Bond is transferable, as provided in the Indenture,
only upon the registration books of the Agency kept for such purpose in the principal corporate
trust office of the Bond Registrar, upon presentation hereof at such office by the registered owner
or his duly authorized attorney-in-fact (with a guaranty of the signature thereon) accompanied
with a written instrument of transfer in the form appearing on this Series 2002B Bond and duly
executed by the registered owner or his duly authorized attorney-in-fact.

Limitation on Bondholder Enforcement Rights. The registered owner of this Series
2002B Bond shall have no right to enforce the provisions of the Indenture or to institute any
action to enforce the covenants therein, or to take any action with respect to any Event of
Default, or to institute, appear in or defend any suit or other proceeding with respect thereto,
except as provided in the Indenture.

Amendments. Modifications or alterations of the Indenture and of the other Security
Documents may be made only to the extent and in the circumstances permitted by the Master
Indenture.

It is hereby certified, recited and declared that all conditions, acts and things required by
law and the Indenture to exist, to have happened and to have been performed precedent to and in
the issuance of this Series 2002B Bond, exist, have happened and have been performed, and that
the issuance of this Series 2002B Bond and the issue of which it forms a part are within every
debt and other limit prescribed by the laws of the State of New York.

Neither the members, directors, officers or agents of the Agency nor any person
executing this Series 2002B Bond shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance hereof.

This Series 2002E Bond shall not be valid or become obligatory for any purpose nor be
entitled to any security or benefit under the Indenture until this Series 2002B Bond shall have
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been authenticated by the execution by the Trustee of the Trustee's Certificate of Authentication
hereon.
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IN WITNESS WHEREOF, New York City Industrial Development Agency has
caused this Series 2002A Bond to be executed in its name by the manual or facsimile signature
of its Chairperson, Vice Chairperson, Executive Director or Deputy Executive Director and its
corporate seal to be affixed, impressed, .imprinted or otherwise reproduced hereon, and attested
by the manual or facsimile signature of its Secretary, Assistant Secretary, Executive Director,
Deputy Executive Director, General Counsel or Vice President for Legal Affairs, all as of the
Bond Date indicated above.

NEW YORK CITY NDUSTRIAL
DEVELOPMENT AGENCY

Carolyn A. Edwards
(SEAL)
	

Deputy Executive Director

ATTEST:

_(^^^
Assistant Secretary

M



TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2002B Bonds described in the within mentioned Second
Series Supplemental Indenture.

The Bank of New York, as Trustee

Authoriz',ed

Date of Authentication: July 31, 2002
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ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto

(Name and address of Assignee)

(Social Security or other Taxpayer Identification Number of Assignee)

thewithin Bond, and all rights thereunder, and hereby irrevocably constitutes and appoints

Attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

NOTICE: The signature to this assignment must
correspond with the name of the registered owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any change
whatever.

Dated:

Guaranty of Signature:

17
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NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

NOTICE OF PUBLIC HEARING

The New York City Industrial Development Agency (the "Agency") is empowered under the
New York State Industrial Development Agency Act (constituting Title 1 of Article 18-A of the
General Municipal Law), and Chapter 1082 of the 1974 Laws of New York, as amended, to issue
nonrecourse revenue bonds to provide financing for qualified projects, and to enter into industrial
and small industry incentive program transactions and other straight-lease transactions for the benefit
of qualified projects, and thereby advance the job, opportunities, general prosperity and economic
welfare of the people of the State of New York and to improve their prosperity and standard of
living. The Agency has been requested (i) to make available the proceeds of its bonds to be issued in
the approximate aggregate dollar amounts, to be used by the persons, for the purposes, and at the
addresses identified below, and (ii) to participate in industrial and small industry incentive program
straight-lease transactions and other straight-lease transactions for the purposes and at the addresses
also identified below. As used herein with reference to bond amounts, "approximately" shall be
deemed to mean up to such stated bond amount or a greater principal amount not to exceed 10 % of
such stated bond amount.

Approximately $1,300,000,000 triple tax-exempt special exempt facility revenue bond
transaction for the benefit of American Airlines, Inc., in connection with the phased demolition
of terminals 8 and 9, the demolition of existing arrival and departure ramps, the construction . and
equipping of an approximately 2,000,000 square foot new terminal, the construction of new
arrival and departure ramps, certain costs relating to the construction of associated parking
facilities, all on an approximately 108 acre parcel of land and the renovation of existing aircraft
hangars on an approximately 70 acre parcel of land in the same vicinity, all located at John F.
Kennedy International Airport, Jamaica, Queens, New York. The financial assistance proposed
to be conferred by the Agency will consist of such triple tax-exempt bond financing and
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for US Stairs Corp. d(b/a
American Stairs, Inc., a manufacturer of stairs, in connection with the construction and equipping
of an approximately 10,000 square foot addition to its current building of approximately 15,000
square feet that is located at 190 Highland Place, Brooklyn, New York. The financial assistance
proposed to be conferred by the Agency will consist of payments in lieu of New York City real
property taxes, exemption from City and State mortgage recording taxes, and exemption from
City and State sales and use taxes.

Approximately $4,000,000 triple and double tax-exempt civic facility revenue bond
transaction for the benefit of the Anti-Defamation League Foundation, Inc., a not-for-profit
advocacy and social services organization, in connection with (i) the financing of expenses
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already incurred in connection with completed renovations and/or renovations in progress, and
(ii) the financing of expenses to be incurred for additional renovations and tenant improvements.
All such renovations and additional improvements, whether completed, in progress or yet to be
commenced, pertain to an approximately 160,000 square foot property located upon an
approximately 20,000 square foot parcel of land located at 823 United Nations Plaza, New York,
New York. The financial assistance proposed to be conferred by the Agency will consist of such
triple and double tax-exempt bond financing and exemption from City and State mortgage
recording taxes.

Approximately $8,000,000 triple tax-exempt industrial development revenue bond
transaction or straight-lease (Small Industry Incentive Program) transaction for the benefit of a
real estate holding company to be formed on behalf of Cardinal Industries, Inc., a manufacturer
and distributor of board games, in connection: with the acquisition, renovation and.equipping of
an approximately 58,000 square foot building located upon an approximately 95,000.square foot
parcel of land located at 30-15 48 `" Avenue, Long Island City, Queens, New York. The financial
assistance proposed to be conferred by the Agency will consist of such triple tax-exempt bond
financing, if applicable, payments in lieu of New York City real property taxes, exemption from
City and State mortgage recording taxes, and exemption from City and State sales and use taxes.

Approximately $47,150,000 triple tax-exempt civic facility revenue bond transaction for
the Center for Jewish History, a not-for-profit cultural and educational organization, in
connection with the renovation and equipping of: an approximately 14,969 square foot building
at 11 West 16a' Street; an approximately 26,015 square foot building at 15 West I& Street; an
approximately 13,900 square foot building at 18 West 17a' Street (including the construction
thereat of an additional six floors); an approximately 37,561 square foot building at 20 West 171h
Street; and an approximately 33,067 square foot building at 22 West 17 a' Street, all the foregoing
properties being located in New York, New York (Block 818, Lots 31, 27, 61, 63, 64). The
financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing and exemption from City and State mortgage recording taxes.

Approximately $4,500,000 triple tax-exempt industrial development revenue bond
transaction for, Damascus Bakeries, Inc., a manufacturer of fresh pita bread, in connection with
the construction and equipping of an approximately 20,000 square foot addition to, and ;
renovation of, the company's current building located at 56 Gold Street, Brooklyn, New York.
The financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing, payments in lieu of New York City real property taxes, exemption from
City and State mortgage recording taxes, and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for 1 Rewe Street Realty,
LLC, a real estate holding company for Foto Electric Supply Co., Inc., a wholesale distributor of
consumer electronics, in connection with the construction of an approximately 28,000 square
foot addition to its existing building at 1 Rewe Street, Brooklyn, New York. The financial
assistance proposed to be conferred by the Agency will consist of payments in lieu of New York
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City real property taxes, exemption from City and State mortgage recording taxes, and exemption
from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for 88th Street Properties
on behalf of Glendale Architectural Wood Products, Inc., a manufacturer of custom wood
furniture, in connection with the acquisition, renovation, and equipping of an approximately
18,000 square foot building located at 71-08 80s' Street, Glendale, Queens, New York. The
financial assistance proposed to be conferred by the Agency will consist of payments in lieu of
New York City real property taxes, exemption from City and State mortgage recording taxes, and
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for a real estate holding
company . to be determined for the benefit of Globe Gates, Inc., a manufacturer anal. distributor of
iron gates, in connection with the acquisition, renovation and equipping of an approximately
8,000 square foot parcel of land and an approximately 22,000 square foot building located at
405-421 Barretto Street, Bronx, New York. The financial assistance proposed to be conferred by
the Agency will consist of payments in lieu of New York City real property taxes, exemption
from City and State mortgage recording taxes, and exemption from City and State sales and use
taxes.

Straight-lease (Industrial Incentive Program) transaction for Greenpoint Manufacturing
and Design Center Local Development Corporation (or affiliate thereof), in connection with the
purchase, renovation, and equipping of an approximately 80,000 square foot building on an
approximately 40,000 square foot site located at 806-826 Humboldt Street a/k/a 247-65 Meserole
Avenue, Brooklyn, New York. The financial assistance proposed to be conferred by the Agency
will consist of payments in lieu of New York City real property taxes, exemption from City and
State mortgage recording taxes, and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for a real estate holding
company to be determined for the benefit of Hollow Metal Factory Outlet Corp. d/b/a. Doormart
U.S.A., a new company to be formed to distribute metal doors, in connection with the
acquisition, renovation and equipping of an approximately 20,000 square foot parcel of land and
an approximately 20,000 square foot building located . at 57 Box Street, Brooklyn, New York.
The financial assistance proposed to be confer red by the Agency will consist of payments in lieu
of New York City real property taxes, exemption from City and State mortgage recording taxes,
and exemption from City and State sales and use taxes.

Commercial straight-lease transaction for iVillage, Inc., a new media company that
operates online communities targeted to a female audience, in connection with the equipping of
an approximately 107,000 square foot facility located at 1440 Broadway, New York, New York.
The financial assistance proposed to be conferred by the Agency will consist of exemption from
City and State sales and use taxes.
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Commercial straight-lease transaction for John Wiley & Sons, Inc., a publishing Firm, in
connection with the renovation and equipping of an approximately 292,922 square foot facility
located at 330 Hudson Street, New York, New York. The financial assistance proposed to be
conferred by the Agency will consist of exemption from City and State sales and use taxes.

Approximately $35,000,000 triple tax-exempt special exempt facility revenue bond
transaction for the benefit of LAMA JFK/I Associates LLC, comprised of Leucadia JFK/I LLC,
JACO JFK/I LLC, MCM JFK/I LLC and AMPORT JFK/I Corporation (formerly for the benefit of
AMPORT, a division of American Port Services, Inc.), in connection with the demolition,
construction, renovation, and equipping of approximately 650,000 square feet of facilities on an
approximately 36 acre parcel of land located at John F. Kennedy International Airport, comprised of
building 208, building 209, and Hangar 19, West Hangar Road, Jamaica, Queens, New York. The
financial assistance proposed to be conferred, by the Agency will consist of such tJiple tax-exempt
bond financing and exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for Metrometer Shop, Inc.,
a manufacturer of parts for taxi cabs, in connection with the construction and equipping of an
approximately 5,000 square foot expansion to its existing approximately 5,000 square foot
building located at 36-15 13 0' Street (Block 350, Lot 13) and the acquisition, renovation, and
equipping of an approximately 2,500 square foot building at 36-11 13 1i Street (Block 350, Lot
15), both in Long Island City, Queens, New York. The financial assistance proposed to be
conferred by the Agency will consist of payments in lieu of New York City real property taxes,
exemption from City and State mortgage recording taxes, and exemption from City and State
sales and use taxes.

Approximately $20,000,000 triple tax-exempt civic facility revenue bond transaction for
MJG Nursing Home Co., Inc., a not-for-profit corporation providing skilled nursing care and
related services, in connection with substantial renovations and equipping of a nine-story
approximately 262,297 square foot facility on an approximately 38,600 square foot parcel of land
located at 4915 10th Avenue, Brooklyn, New York. The financial assistance proposed to be
conferred by the Agency will consist of such triple tax-exempt bond financing and exemption
from City and State mortgage recording taxes.

Commercial straight-lease transaction for Oxygen Media, a television and Internet
production company that targets a female audience, in connection with the equipping of an
approximately 40,000 square foot facility located at 75 Ninth Avenue, New York, New York.
The financial assistance proposed to be conferred by the Agency will consist of exemption from
City and State sales and use taxes.

Approximately $2,000,000 triple tax-exempt industrial development revenue bond
transaction for Penthouse Industries, Corp., a manufacturer of bedspreads, draperies, and
comforters, in connection with the purchase and renovation of an approximately 42,000 square
foot building at 1852 Flushing Avenue, Ridgewood, Queens, New York. The financial
assistance proposed to be conferred by the Agency will consist of such triple tax-exempt bond
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financing, payments in lieu of New York City real property taxes, exemption from City and State
mortgage recording taxes, and exemption from City and State sales and use taxes.

Approximately $5,000,000 triple tax-exempt industrial development revenue bond
transaction for the benefit of a real estate holding company to be determined on behalf of Plaza
Packaging Corp., a manufacturer of boxes and vacuum formed displays, in connection with the
acquisition, renovation and equipping of the following: (i) an approximately 50,600 square foot
building and an approximately 36,857 square foot parcel of land, both located at One Plaza
Drive, Bronx, New York; (ii) an approximately 21,500 square foot building and an
approximately 21,500 square foot parcel of land, both located at 21 West Clark Place, Bronx,
New York; (iii) an approximately 19,000 square foot building and an approximately 19,000
square foot parcel of land, both located at 1338 Inwood Avenue, Bronx, New York; and (iv) an
approximately 2,625 square foot building and an approximately 2,625 square foot parcel of land,
both located at 1364 Inwood Avenue, Bronx, New York. The financial assistance proposed to be
conferred by the Agency will consist of such triple tax-exempt bond financing, payments in lieu
of New York City real property taxes, exemption from City and State mortgage recording taxes,
and exemption from City and State sales and use taxes.

Commercial straight-lease transaction for the benefit of Quick & Reilly/Fleet Securities
Inc. for the renovation of office space located at 40 Rector Street and 26 Broadway, New York,
New York (for approximately 225,000 square feet); and for the acquisition and/or leasing and
installation of machinery, equipment, furniture, fixtures and other tangible personal property all
for use at 40 Rector Street and 26 Broadway. The financial assistance proposed to be conferred
by the Agency will consist of exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for Real Kosher Ice Cream,
Inc., a distributor of wholesale kosher ice cream, in connection with the renovation, and
equipping of its current building, an approximately 11,000 square foot building at 3614 15 th Ave.
(Block 5349, Lot 42), Brooklyn, New York. The financial assistance proposed to be conferred
by the Agency will consist of payments in lieu of New York City real property taxes, exemption
from City and State mortgage recording taxes, and exemption from City and State sales and use
taxes.

Straight-lease (Small Industry Incentive Program) transaction for the benefit of Royal
Buses, Inc., a renovator of luxury buses, in connection with the purchase, renovation, and
equipping of an approximately 27,500 square foot building and parcel of land at 95-40 Tuckerton
Street (Block 10107, Lot 132), Jamaica, Queens, New York. The financial assistance proposed
to be conferred by the Agency will consist of payments in lieu of New York City real property
taxes, exemption from City and State mortgage recording taxes, and exemption from City and
State sales and use taxes.

Commercial straight-lease transaction for the benefit of The Board of Trade of the City of
New York for the renovation of a backup trading floor and computer center located on the first
and third floors at 23-10 43 `d Avenue, Long Island City, Queens, New York (approximately
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6,550 square feet); and for the acquisition and/or leasing and installation of machinery,
equipment, furniture, fixtures and other tangible personal property all for use at 23-10 43`d
Avenue. The financial assistance proposed to be conferred by the Agency will consist of
exemption from City and State sales and use taxes.

Straight-lease (Small Industry Incentive Program) transaction for U.M.C. Moving Co., Inc.
(d/b/a, variously, Universe Moving Company and/or U.M.C. Inc.), a commercial storage and office
moving company, in connection with the acquisition, equipping and renovation of an approximately
5,000 square foot facility at 131 Noll Street (a/k/a 124 Forrest Street) and an approximately 22,500
square foot facility at 128 Forrest Street, both properties being located in Brooklyn, New York. The
financial assistance proposed to be conferred by the Agency will consist of payments in lieu of New
York City real property taxes, exemption from City and State mortgage recording taxes, and
exemption from City and State sales and use taxes.

Commercial straight-lease transaction for the benefit of Zurich Reinsurance North
America, Zurich Centre Group, Centre Insurance Company, Zurich Capital Markets and their
affiliates for the renovation of office space located at One Chase Manhattan Plaza, New York,
New York; and for the acquisition and/or leasing and installation of machinery, equipment,
furniture, fixtures and other tangible personal property all for use at One Chase Manhattan Plaza,
New York, New York. The financial assistance proposed to be conferred by the Agency will
consist of exemption from City and State sales and use taxes.

Pursuant to Section 859a of the General Municipal Law of the State of New York and
Internal Revenue Code Section 147(f), the Agency will hold a hearing on the proposed financings
and transactions set forth above at the office of the New York City Industrial Development Agency,
110 William Street, 6th Floor, New York, New York commencing at 10:00 A.M. on Monday,
March 13, 2000. Interested members of the public are invited to attend. The Agency will present
information at such hearing on the proposed financings and transactions set forth above and provide
for a question and answer period. Pursuant to subdivision 3 of the above-referenced Section 859a,
the Agency will, in addition, provide an opportunity for the public to review at such hearing the
project application and the cost-benefit analysis for each of the proposed financings and transactions.
Persons desiring to make a brief statement regarding the proposed financings and transactions
should give prior notice to the Agency at the address or phone number shown below. Written
comments may be submitted to the Agency at the address shown below.

New York City Industrial Development Agency
110 William Street, 6th Floor
New York, New York 10038

(212) 619-5000
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State of New York SS.
COUNTY OF NEW YORK

6"tj -IMNA- 4S	 being duly sworn,
says that he/she is the principal Clerk of the Publisher of the

New York Post
a. daily newspaper of general circulation printed and published

"iri the English language; in the County of New York, State of
New York; that advertisement hereto annexed has been
regularly published in the said "NEW YORK POST" once,

299613	 on the 12 day of February, 2000

Sworn to before a this 	 ^ 2 day of jqq 2000

NotaiTTublic
DEBORAH P.POSEN

Notary Public, State of New York
No.01 805023290

Qualified in Kings County
Commission Expires Jan 31, 20-0:;^
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Straight-lease (Small-Industry Incentive
Program) transaction for the benefit of Royi
Buser, Ina., a renovator bf luxury buses, in

square foot building and'parcei of land at 96-
40 Tunkerton Street (Block 10107, Lot 182),
Jamaica, Queens, New York The financial
assistance proposed to be conferred by the
.Agency will consist of payments in lieu of.
New York City real property taxes,
exemption from City and State mortgage
recording tax , and exemption from City
and State sales and use taxes.

roW straight-lease transaction for
ifit of The,Soeid -of Trade of the City
Yorkfor the renovation of a backup
floor and computer center located an
and third floors at 2840 48rd ,
Long Island City, Queens; New'

3proximntely 6,660 sonars feet); and
requisition and/or leasing and
Sun of machinery equipment,
x, fixtures and ogler tangible
1 property ' aB for use at 28.10 Ord
:The fnancal aasietance proposed to
irred by the Aganpy will consist of
,on£ram City and State sales and use

Straight-lease (small Industry Incentive
Program) transaction far U.M.C. Moving Co.,
Ina'(d/bha variously, Universe Moving
Company and/or U.M.C. Inc), a commercial
storage and affice moving ccimpa iy, in .
connection with.the acquisition, gipping
and renovation of an approximately 6,000
square foot facility at 131 Noll Street (aWa
124 Forrest Street) and an approximately
22,600 square foot facih'ty At 128 Forrest
Street, both properties baiwe located in

to be conferred by the
if payments in lien of

F and State mortgage
I exemption from City .
use taxes.

Commercial straighbleaee tranaaction'for
the benefit cf Zurich Reinsurance North
America, Zurich Centre Group, Centre
Insurance Company, Zgrihh Capital. Markets
and their affiliates for the renovation of
office space located at One Chase Manhattan
Plaza, New York, New York; and far the
acquisition and/or leasing and installation of
machinery= agm̂̂ $mart, trrniture, fixture
and other tenglble personalpm	 all for
use at One Chase Manhattan PNew
York,' Now York. The financial assistance
proposed to be coufetred.by the Agency will'
consist of exemption from City and State
salsa asd ore tazm. .. 	 .

Pursuant to Section 869a of the Gederal
'Municipal Law of the State of New York and
Internal Revenue Code Section 147(f), the
Agency will hold a hearing on the proposed'
s—neings And transactions set forth above
at the'office of the New York-City Industrial
Development A¢enay.110 William Street.

At 10:00 A.M. an Monday, March 13, 2000.
Interested members of thepublic are invited
to Attend. The Agency will present
information at such hearing on the proposed
financings-and transactions not forth above
and provide for a question and answer
period. Ifurauant to subdivision 3 of the
above-referenced Section 869x, the Agency
will, in addition, provide an opportunity for
the public to review at such hearing the
project application and the mat-benefit
analysis for each of the proposed financings
and tranaacemm. Persona desiring to make a.
brief statement regarding the proposed
financings and transactions shouldgive prior
notice to the Agency at the address ar,phone
number shown below. Written comments
ma be abbmitted to the Agency at the
address shown below.

New York City Industrial Development
Agency
1).0 William Street, 6th Floor
New York, New York 10038
(212) 619-6000

«t ms
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I, Zsa Johnstone-Mosher, Paralegal,
at	 New	 York	 City	 Economic
Development Corporation, hereby
depose and say that the notice
attached hereto was taken from and
published in the City Record dated
March 3, 2000 , volume CXXVII, # 43

Z ' Joh stone-Mosher

State of New York
ss.

County of New York

Sworn to before me this
9th day of March, 2000.

dl"44,1 4e
Notary Public

Wtoy^"" 9 A	 wk
Wh. ^

Cmwft&ign Expk" Joh. PI zd o/

o: ipublicnoleffuvl



PUBLIC HEARING
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

110 WILLIAM STREET, NEW YORK, NEW YORK
MARCH 13,2000, 10:00 A.M.

MR. MARSHALL:
"This hearing will come to order. This. is a hearing on each of the proposed

projects to be described in a few minutes, called by the Mayor of the City of New York and the
New York City Industrial Development Agency (the "Agency") pursuant to Section 147(f) of the
Internal Revenue Code and Section 859(a) of the General Municipal Law of the State of New
York and pursuant to a public notice published in the New Y _ ork Post on February 12, 2000, and
in the. City Record on March 3, 2000.

My name is Richard Marshall, and I am Vice President for Legal Affairs at the
New York City Industrial Development Agency. I have been designated to preside at these
hearings.

At this time I will ask for an appearance on behalf of the Agency."

MS..JOHNSTONE-MOSHER:
"I am Zsa Johnstone-Mosher, Paralegal at the New York City Economic

Development Corporation which, under contract, provides administrative and legal services to
the Agency. In such connection I assist the General Counsel of the Agency."

17U

"The New York City Industrial Development Agency is empowered under the
New York State Industrial Development Agency Act to issue tax-exempt, non-recourse revenue
bonds to provide financing and financial assistance for industrial, manufacturing, warehousing,
commercial, research and civic projects, and to enter into industrial and small industry incentive
(straight-lease) transactions, also to provide financial assistance for the same projects, and
thereby advance job opportunities, general prosperity and economic welfare of the people of the
City of New York and to improve their prosperity and standard of living.

The Agency has been requested (i) to provide financial assistance to and to make
the proceeds of its bonds available for the financing of a number of such projects, and/or (ii) to
provide financial assistance through industrial and small industry incentive (straight-lease)
transactions, also to a number of such projects, and our purpose at today's public hearing is to set
forth information with respect to each of the projects and proposed financial assistance related
thereto and to answer any questions the audience may have concerning them. In addition, at this
time the Agency is providing the public with an opportunity to review the project application and
the cost-benefit analysis for each of the proposed projects covered by this hearing today. Copies

o::wuaucnwoaua AR-u-MTRA+scwer.noc



of the foregoing materials will be annexed to the transcript which the Agency will prepare to
record this hearing."

MS. JOHNSTONE-MOSHER:
"The published public notices of this hearing invited written comments from

interested persons to be submitted to the Agency at its offices at 110 William Street, New York,
New York 10038. To date, the Agency has received no written comments. The public notices
also requested that any persons desiring to make a brief statement regarding any of the projects
provide prior written notice thereof to the Agency. To date, the Agency has received no such
notices."

T XT : _t
"A brief description of each project will be given, and anybody wishing to be

heard in connection with that project should ,give his name and address to me and I will"call upon
you in the order in which your names are received. All questions or statements are to be limited
to three minutes."

MS. JOHNSTONE-MOSHER:
"At this time I would like to offer copies of the Notice of Public Hearing

published in the New York Post on February 12, 2000, and in the City Record on March.3, 2000,
together with respective affidavits of publication.

The first project involves an approximately $1,300,000,000 triple tax-exempt
special exempt facility revenue bond transaction for the benefit of American Airlines, Inc., in
connection with the phased demolition of terminals 8 and 9, the demolition of existing . arrival
and departure ramps, the construction and equipping of an approximately 2,000,000 square foot
new terminal, the construction of new arrival and departure ramps, certain costs relating to the
construction of associated parking facilities, all on an approximately 108 acre parcel of land and
the renovation of existing aircraft hangars on an approximately 70 acre parcel of land in the same
vicinity, all located at John F. Kennedy International Airport, Jamaica, Queens, New York. The
financial assistance proposed to be conferred by the Agency will consist of such triple tax-
exempt bond financing and exemption from City and State sales and use taxes.

MR. MARSHALL:
"Has anyone registered with you to be heard in connection with this project?"

MS. JOHNSTONE-MOSHER:
"No one has registered to be heard in connection with this project."

MR. MARSHALL:
"Is there anyone present who has not registered who wishes to be heard in

connection with this project?"

o:u'UBLICNOUOOMAA-13-0MTRAN5CR@T.DOC



MS. JOHNSTONE-MOSHER:
"There is no one present who wishes to be heard in connection with this project."

MR. MARSHALL:
"There being no further statements or submissions, I hereby declare the hearing on

the American Airlines, Inc. project to be closed."

3



BOND APPROVAL

I, Michael R. Bloomberg, the Mayor of The City of New York, in accordance with the requirements

of Section 147(f) of the Internal Revenue Code of 1986, as amended, and in reliance upon certain

recommendations and other information submitted to me by the Chairman of the New York City Industrial

Development Agency, do hereby approve the following proposed proj ect and bond issue for the New York

City Industrial Development Agency (the "Agency"):

Approximately $700,000,000 (triple tax-exempt) special facility revenue bonds (American Airlines,

Inc. John F. Kennedy International Airport Project) for the benefit of American Airlines, Inc. in connection

with the construction, equipping, improvement and renovation of an air passenger terminal consisting of

(a) (i) the phased demolition of Terminals 8 and 9 and existing arrival and departure ramps, and (ii) the

construction and equipping of an approximately 2,000,000 square foot new terminal, new arrival and

departure ramps, and associated parking facilities, all on an approximately 108 acre parcel of land and (b)

the renovation of existing aircraft hangers on an approximately 70 acre parcel in the vicinity of Terminals 8

and 9, all located at John F. Kennedy International Airport, Queens, New York. The financial assistance

proposed to be conferred by the Agency will consist of such triple tax-exempt bond financing and

exemption from New York City and New York State sales and use taxes.

Dated:	 New York, New York

t VO 611 2 , 2002



WRITTEN ORDER TO AUTHENTICATE
AND DELIVER BONDS

July 31, 2002

The Bank of New York,
as Trustee and Paying Agent

101 Barclay Street, Floor 21W
New York, New York 10286

Ladies and Gentlemen:

You are hereby authorized and directed, as Trustee and Paying Agent of the New
York City Industrial Development Agency's Special Facility Revenue Bonds, Series
2002A (American Airlines, Inc. John F. Kennedy International Airport Project) in the
aggregate principal amount of $120,000,000 (the "Series 2002A Bonds") and the New
York City Industrial Development Agency's Special Facility Revenue Bonds, Series
2002B (American Airlines, Inc. John F. Kennedy International Airport Project) in the
aggregate principal amount of $380,000,000 (the "Series 2002B Bonds"), maturing in the
years and in the amounts, and bearing interest at the rates per annum, as described in
Schedule A attached hereto (the "Series 2002, Bonds"), to authenticate and deliver the
Series 2002 Bonds to Salomon Smith Barney Inc., as representative of itself and the other
underwriters (the "Underwriter") set forth in the Bond Purchase Agreement, dated July
25, 2002, upon receipt this date by the Agency from the Underwriter of a wire in the
amount of $475,974,866.67, such sum equal to the aggregate principal amount of the
Series 2002A Bonds and the Series 2002B Bonds, less original issue discount of
$24,891,800 and Underwriter's discount of $2,625,000, plus accrued interest of
$3,491,666.67.

Very truly yours,

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Carolyn A. Edwards
Deputy Executive D

NY:696139.8



Blanket Issuer Letter of Representations
[To be Completed by )-suer)

1tro YoW CM7 jDCUS AL DEYELOPANT AMMf

Attention: Underwriting Department — Eligibility
The Depository Trust Ctstnpany
55 Water Street: 50th Floor
NewYoyk, NY 10041-0099

Iadies and Gentlemen:
This letter sets forth our understanding tivith respect to all issues (the "Securities') that Issuer

Shall request be made eligible for deposit by The Depositary Trust Company (-DTC').

To induce DTC to accept the Securities as eligible for deposit at DTC, and to act in accordance

with DTC'- Rules v%ith respect to the Securities, Issuer represents to DTC that Issuer will comply
with the requirements stated in DTCs operational Arrangements, as they may be amended from

time to time.

Note:
Schedule A conlnias statements that DTC believes
=wur ty davrbe DTC, the mct)sod or e((eetia book.
'entry UU%Terr orsotu66ee disb ilitsted through pTC, Wed
w7nun "ted manse.

Very truly lours.

not ,r . •.a r—O WIt Ie i^^.yu.i	 ra

Reoeived and Accepted:

THE DEPOSITORY TRUS AMPANY '

BY

Julia Dinkerd

Deputy C(acutive Director
Nov York City Industrial

110 wlllle Street

Now York, New York 10038

(212) 312-7821 (prow)

(212)1312-3915 (Fox)

Developefmt Agony

21
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SCHEDULE A

SAMPLE OFTEBING DOCUMENT LANGUAGE
DESCRIBING $OOK-ENTRY-ONLY ISSUANCE

(Prepared by DTC. bTaeketed materiel maybe applicable only bo certain wnes)

1. The Depository Trust Company ('DTC -), New York, NY, will act as seauities doposaoxy for the
sewrit;m (the "Securities'), The Securities will be issued as fully-registered securities registered in the
name of Cede br Co. (OTCs parum"bip nominee). One fi&trq;istvmJ. Security certfcate will be
issued for (each issue A the Securities, f eadl in the egg eptte principal atnonmt of such issue, and will
be deposited with DTC. (If, however, the aggregate Pdreipal amount of fany) lease M=eds t20o
rm'llion, one certificate will be issued with respect to each 52M million of principal amount and an
additional certificate will be issued with rospert to any mssaiaing pdncfpd amount of gods issue.)

2. DTC is a limited-pwpme trust, company organised under the New York Banking Lim a 'baal5ng
organization' within the meaning of the New York Banking Law, a member of the Federal Reaem
Syslem, a -clearing corporation" within the meaning of the New York Uniform Commercial Code, and a
clearing agency/ registered pursuant to the provisions of Section 17A of the Securities Ezc hange Act of

IM DTC holds securities that its participants (-Participants') deposit with DM DTC also facilitates
the settlemem among Participants of securities transactions, such as transfer and pledges, in deposited
securities through electronic computerized book -entry changes is Participants' accounts, 6P.Mby
eliminating the need for physical movement of securities certificates, Direct Participants include
securities brokers and dealers, bearer, trust companies, clearing corporations, and certain otber
organizations. DTC is owned by a number of its Direct Participants and by the New York Stock
Exchange, Inrc, the American Stock E Iange, Inc., and the National Anodation of Securities Dealers,
IncAcres to the DTC system is also available to others such as seauities btolrars and dealers, bsnl s.
and trust companies that dear through or maintain a matodul relationship with a Direct Participant;
either d rec) or indirectly ('Indirect PwWpanss"). The Rules applicaW to DTC and its participants
are on Me wills the Securities and Exebooge Commission.

^3^.'rP. urchases of Securities under the DTC system must be made b,

^""

y^,o^r,__

°

th

,,t"r'
r,o;,u, gh Direct participants,ipants,

whicfr will receive a credit for the SecurMes on DTC's records. The °  interest of each actual
purchaser of earl Security ("Beneficia) ownef) is in turn to be mcsmU oa the Direct and Indirect
Participants' records. Beneficial Owners will not receive written caufirmation from DTC of thew
purchase, but Beneficial Own= are espected to recent wtittess cmAumption s providing deeds of the
transaction, as well as periodic statements of their holdings, from the Direct or ]ndired Participant
through wbicb the Beneficial owner entered into the trassactla M%;aA= of mmenhip interests in the
Securities are to be a=mp)Aod by entries made on the boola of Part v 1pmrts adring on behalf of
Beneficial Owners. Bcaefisiat Owow will not mceive certificates tepsaesting their owoea* interests
in Scarcities, except in the event that use of tee book-entry system for the Securities is discwtinued.

A. To facilitate subsequent transfers, tilt Securities deposited by Paticpants wuYh DTC aim registered
in the name of DTCs partnership nominee. Cafe & Co. The deposit of Securities with DTC and their
registration in the name of Cede & Co, effect no change in beneficial ownenWp. DTC has no
latowledge of the actual Be sse icial Owners of the Securities; OTC's records reflect only the ideality of
the Direct Participants In whose accounts wch Securities arc audited, wh" may or may cat be the
Beneficial Owners. The Partidipants will rennin responsible fix keeping aonoaart of their holdings on
behalf of their customers.

?a
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5. Conveyance of notices and other mmmunic26oas by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and ladiro4 Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

1e. Redemption notices shall be sent to Cede & Co. If less than all of the Securities within an issue arc
being redeemed. DTC's practice Is to determine by lot the amount of the interest of each Diner
Participurt in such issue be xedoemed.)

7. Neithv DTC nor Cede & Ca, WM consent or vote with respect to Seaaitim Under its usual
procedures, DTC marls an Omnibus Proxy to the Lava as soon as pmsibte After the record date The
Omnibus Proxy assigns Cede & Co.'s coruenting or voting dots to theca Dbect Participants to whose
accounts the Securities are credited on the record dam (Identified in a listing attached to the Omnibus
Prucy).

8. Principal and interest payments on the Securities will be trade to DIG. MM p6ctim is to credit
Direct PartkipantY accounts on paynblc date is accordance with their xwpechYe holdings shown on
DMI records unless DTC bar remon to bcbcve that it will riot receive payment on payable date.
Payments by Participants to BenefcW Owners will he governed by standtng instructions trod customoy
practices, as is the can with securities held for the aooaunts of customers in bearer farm or registered in
"street name and will be the responsibility of such Participant and not of DTC, the Agent or the
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal and interest to DTC is the rosporun sty of the Issuer or the Agent, disbursement
of such payments to Direct Par6cipann shall be the responsibility of DTC, and disbursement of such
payments to the 8enefiaa) Owners sh-4 be the responsibility of Direct and Indirect Participants.

19. A lienefodal Owner shall give notice to elect to havt its Securities purchased or tendered, through
its Participant, to the 1TcnderlRvrrrrL0TJ Agent; and "effed delvery of such Secarit m by causing
the Direct Participant to trsadu the Participant's interest in the Securities, an D'I'Cs records, to the
ITender/Itemarketingl AgML The requirtmmt for physical delivery of Securities in munection with a
demand for purchase or a mandatory purchase will be deemed satisfisd when the ownexsup rights in
the Securities am transferred by Diced Participants on DTCs records.)

10. DTC may discontinue providing its services as securities depository with respect to the Securities
at any time by giving reasonable notice to the Issuer or the "L Vnder suth cireams<mroet, in the
event that a successor securities depository is not obtained, Security a rfiScatrs are roquired to be
printed and delivered.

11. The Issuer may decide to discontinue use of the system of book-entry transfers throw DTC (or
a sucotssor sec cities depository). In that event, Security certficacs will be printed and delivered.

12.The information in this section concerning DTC and DTCs book-entry rysteon has been obtained
from sources that the Issuer believes to be rtliabk, but the Issuer Wm3 no responsibility for the
Bo uracy thereof

is
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New York City
Industrial Development Agency

July 31, 2002

American Airlines, Inc.
4333 Amon Carter Boulevard
Fort Worth, Texas 76155

ttention: Jeffrey C. Campbell
Senior Vice President and
Chief Financial Officer

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

Dear Sir or Madam:

Reference is made to the Master Indenture of Trust (as from time to time
amended, modified and supplemented, the "Indenture"), dated as of July 1, 2002,
between the New York City Industrial Development Agency (the "IDA") and The Bank
of New York, as trustee (the "Trustee"), pursuant to which the IDA will issue its Special
Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy International Airport
Project) (the "Bonds") to finance a portion of Project Costs (as such term and other terms
used herein without definition are defined in the Indenture). In connection with the
issuance of the Bonds, American Airlines, Inc. (together with any permitted successors
and assigns in accordance with Section 6.1 of the IDA Lease Agreement, "American")
and AMR Corporation ("AMR') are respectively executing the American Guaranty and
the AMR Guaranty (collectively, the "Guaranty") with respect to the Bonds. As security
for the obligations under the Guaranty, upon the satisfaction of certain conditions
described in the PA Lease, American has agreed, pursuant to the IDA Lease Agreement,
to execute and deliver to the Trustee the Leasehold Mortgage subsequent to the date
hereof, In accordance with the IDA Lease Agreement, the IDA has agreed to execute the
Leasehold Mortgage simultaneously with the execution thereof by American.

The New York State Industrial Development Agency Act, constituting Title 1 of
Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of
New York, as amended (the "Enabling Act"), authorizes and provides for the creation of
industrial development agencies in the several counties, cities, villages and towns in the
State of New York. Pursuant to and in accordance with the provisions of the Enabling

21359002x5
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Act, the IDA was established by Chapter 1082 of the 1974 Laws of New York, as
amended (together with the Enabling Act, the "Act"), for the benefit of The City of New
York and the inhabitants thereof.

Pursuant to the Act, the IDA is empowered to grant financial assistance with
respect to projects, including exemptions from mortgage recording taxes.

To the extent and for so long as it is permitted to do so under the Act, the IDA
hereby grants to American an exemption from (1) any mortgage recording tax imposed
by the State of New York or any taxing authority thereof pursuant to Article 11 of the
Tax Law, Chapter 62 of the Consolidated Laws of New York, as amended, or any statute
enacted in substitution or replacement thereof, and (2) any mortgage recording or similar
tax imposed by any political subdivision of the State of New York or taxing authority
thereof, which may from time to time be imposed with respect to the recording of the
Leasehold Mortgage or the recording of (a) any mortgage of American's leasehold
interest under the City-American Lease which American is required to use commercially
reasonable good faith efforts to execute and deliver to the Trustee pursuant to Section
6.170)(i) of the IDA Lease Agreement or (b) any mortgage of American's leasehold
interest under a New PA Lease (as defined in Section 6.170)(ii) of the IDA Lease
Agreement) which American is required to use commercially reasonable good faith
efforts to execute and deliver to the Trustee pursuant to Section 6.170)(ii) of the IDA
Lease Agreement, and which mortgage as described in either clause (a) or (b) is intended
to secure repayment of amounts due under the Guaranty (each mortgage referred to in
clauses (a) and (b) above being referred to herein as a "Replacement Mortgage").

The IDA agrees to take such action as may be reasonably necessary (including the
delivery of affidavits or certificates) to evidence the exemption granted hereby to permit
the recording of the Leasehold Mortgage or a Replacement Mortgage without the
payment of any mortgage recording or similar tax.

Very truly yours,

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:	 V,

Title:	 a;tw
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Acknowledged and Agreed:

AMERICAN AIRLINES, INC.

By:
Title:	

Leslie M. Benners
Managing Director

Corporate Finance & Banking

21359002x5



AMERICAN AIRLINES, INC.

SECRETARY'S CERTIFICATE

The undersigned, Charles D. MarLett, certifies that he is the Corporate Secretary of
American Airlines, Inc., a Delaware corporation (the "Company"), and that, as such,he is authorized
to execute this Certificate on behalf of the Company, and with reference to the Bond Purchase
Agreement (the "Bond Purchase Agreement") dated July 25, 2002 regarding the New York City
Industrial Development Agency Special Facility Revenue Bonds (American Airlines, Inc. John F.
Kennedy International Airport Project), Series 2002A and 2002B, among the New York City
Industrial Development Agency, the Company, AMR Corporation and Salomon Smith Barney Inc.,
on behalf of the Underwriters (capitalized terms used herein without definition have the meanings
specified in the Bond Purchase Agreement), further certifies that:

Attached hereto as Exhibit A is a true and complete copy of the Restated Certificate
of Incorporation of the Company that is in full force and effect as of the date hereof.

2. Attached hereto as Exhibit B is a true and complete copy of the Bylaws of the
Company as the same have been in effect at all times since April 2, 2002, to and
including the date hereof.

Attached hereto as Exhibit C is a true and complete copy of the Certificate, dated
July 25, 2002, of the Secretary of State of the State of Delaware as to the valid
existence, good standing and franchise tax status of the Company and listing all
charter documents on file as of such date.

4. Attached hereto as Exhibit I) are true and correct copies of certain resolutions duly
adopted by the Board of Directors of the Company at meetings of the Board of
Directors duly called and held on January 17, 2001 and January 20, 1999,
respectively. At each such meeting a quorum was present and acting throughout, and
such resolutions are the only resolutions adopted by the Board of Directors with
respect to the matters referred to therein and have not been in any way amended,
annulled, rescinded or revoked and are in full force and effect.

Attached hereto as Exhibit E is a true and complete copy of the Certificate, dated July
25, 2002, of the Secretary of State of the State of New York of authority of the
Company to do business in the State of New York.

Attached hereto as Exhibit F is a true and complete copy of the Certificate of the
Corporate Secretary of the Company as to the incumbency and signature of certain
officers of the Company, such certificate countersigned by another officer of the
Company whose specimen signature appears therein.

PACORITIMBON DS\J1k\AAsecycertwpd



WITNESS the seal of the Company and the signature of the undersigned the
day of _ ^^
	

2002.

Charles D. MarLett
Corporate Secretary

[Corporate Seal]

P:\CORPFIN\BON DSV WAAsecycert.wpd



Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 1902044

DATE: 07-25-02

0332421 6100X

020474497

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF_THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED

CERTIFICATE OF "AMERICAN AIRLINES, INC. ," AS RECEIVED AND FILED

IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE EIGHTH DAY OF MARCH, A.D.

1995, AT 11:45. O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF

NOVEMBER, A.D. 1998, AT 12 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-SEVENTH DAY OF

DECEMBER, A.D. 1999, AT 3 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 1999.



STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 11:45 AN 03/08/1995

950051386 - 332421

RESTATED

CERTIFICATE OF INCORPORATION

OF

AMERICAN AIRLINES, INC.

AMERICAN AIRLINES, INC., a corporation organized and existing under the laws of the State

of Delaware, hereby certifies as follows:

1.	 The name of the corporation Is AMERICAN AIRLINES, INC. The date of filing of Its

original Certificate of Incorporation with the Secretary of State was April 11, 1934.

2, This Restated Certificam of Incorporation only restates and integrates and does not further

aotenc Qie provisions of the Certificate of Incorporation of this corporation as heretofore

amended or supplemented and there is not discrepancy between those provisions and the

provisions of this Restated Certificate of Incorporation.

3.	 The text of the Certificate of Incorporation as amended or supplemented heretofore is

hereby restated without further amendments or changes to read as herein set forth in fulh

FIRST: The name of the corporation is AMERICAN AIRUNES, INC.

SECOND: The principal office or place of business of the corporation in the State of
Delaware is to be located at 1209 Orange Street, in the City of Wilmington, County of New
Castle. The name of its resident agent is The Corporation Trust Company, 1209 Orange Street,
Wilmington, Delaware.

THIRD: The purpose of the corporation is to engage In any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware.	 -

FOURTH: The total number of shams of all classes of stock that the corporation shall
have authority to issue is 1,000 shares of Common Stock, par value $1.00 per share.

FIFTH: The names and places of residence of each of the original incorporators are:

Name	 Address
J. Vernon Pimm	 Philadelphia, Pa.
Albert G. Bauer	 Philadelphia, Pa.
R. L. Spurgeon	 Wilmington, Delaware

SIXTH: The corporation is to have perpetual existence.



SEVENTH: The private property of the stockholders shall not be subject to the payment
of corporate debts to any extent whatsoever, and no action of the corporation shell be construed
as a constructive assent to such liability.

EIGHTH: The business of the corpomtion shall be managed by a Board of Directors.

1. Ali corporate powers of the corporation shall be exercised by the Board of Directors,
except as otherwise provided by law.

2. Directors need not be stockholders, nor residents of the State of Delaware.

3. The number of directors which shall constitute the whole Board shall be such as from
time to time shall be fixed by, or in the manner provided in, the By-Laws, but in no case shall
the number be less than three...

4. By-Laws of the corporation for the management of its property, the regulation and
government of its affairs, and for the certification and transfer of its stock may originally be
adopted by the incorporators, Thereafter, the directors shall have power from time to time to
make, alter, or repeal By-Laws, but any By-Laws made by the Board of Directors may be altered,
amended, or repealed by the stockholders at any annual meeting of stockholders, or at any special
meeting provided that notice of such proposed alteration, amendment, or repeal is included in the
notice of such special meeting.

5. The stockholders and directors may hold their meetings and have an office or offices
outside the State of Delaware if the By-Laws so provide.

6. The Board of Directors may, by resolution or resolutions passed by a majority of the
whole Board, designate one or more committees, each committee to consist of two or more
directors which, to the extent provided in said resolution or resolutions or in the By-Laws of the
corporation, shall have and may exercise the powers of the Board of Directors in the management
of the business and affairs of the corporation, and may have the power to authorize the seal of the
corporation to be affixed to all papers which may require it.

7. The Board of Directors from time to time shall determine whether and to what extent
and at what times and places and under what conditions and regulations the accounts and books
of the corporation, or any of them, shall be open to the infection of the stockholders, and no
stockholder shall have any right to inspect any account, book or document of the corporation
except as conferred by statute or as authorized by resolution of the Board of Directors.

S. The Board of Directors shall have power from time to time to fix the amount to be
reserved by the corporation over and above its capital stock paid in and to fix and determine and
to vary the amount of the wording capital of the corporation, and to direct and determine the use
and disposition of the working capital and of any surplus or net profits over and above the capital
stock paid in,

9. At all meetings of Oftolders and at all elections of directors, each holder of capitaf
stock shall have one vote foreach share of capital stock registered in his name on the books of
the corporation,



10. At all meetings of the sUeAolders the holders of one-third of the number of shares
of stock issued and outstanding and entitled to vote thereat, present In person or represented by
proxy, shall constitute a quorum requisite for the election of directors and the transaction of other
business, except as otherwise provided by law.

11. In so far as the same is not contrary to the laws of Delaware, no contract or other
transaction between the coToratlon and any other corporation, association, organization, society,
or person shall be affected or invalidated by the fact that any one or more of the directors of this
corporation is or are a director or officer, or directors or officers, of such other corporation,
association, organization, or society, or by the fact that such other corporation, association,
organization, or society, is the owner or holder of any part of the capital stock of this corporation,
or is interested in its property, and any director or directors, individually or jointly, may be a party
or parties to, or may be interested in, any contract or transaction of this corporation or in which
this corporation is interested; and no contract, act, or transaction of this corporation with any

_.person-or persons, firm or corporation, association, organization, or society, shall be affected or
invalidated by the fact that any director or directors of this corporation ii a piry or°iie panties
to or are interested in such contract, act, or transaction, or in any way connected with such person
or persons, firm, corporation, organization, association or society, and each and every person who
may become a director of this corporation is hereby relieved from any liability that might
otherwise exist from contracting with the corporation for the benefit of himself or any firm,
corporation, association, organization or society, in which he may be in any wise interested.

12.Any contract, transaction or act of the corporation or of the Board of Directors which
shall be ratified by a majority In interest of a quorum of the stockholders of the corporation
having voting power at any annual meeting or special meeting called for such purpose shall be
as valid and as binding as though ratified by every stockholder of the corporation; provided,
however, that any failure of the stockholders to approve or ratify such contract, transaction or act,
when and if submitted, shall not be deemed in any way to invalidate the same or to deprive the
corporation, its directors or officers, of their right to proceed with such contract, transaction or
action.

NINTH: No director of the corporation shall be liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(i) for any breach of the director's ditty of loyalty to the corporation or its shareholders, (u) for
acts or omissions not in good faith or which involve Intentional misconduct or a knowing violation
of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit

TENTH: Whenever a compromise or arrangement is proposed between this corporation
and its creditors or any class of them and/or between this corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this corporation on of any creditor or stockholder thereof, or on
the application of any receiver or receivers appointed for this corporation under the provisions of
Section 3883 of the Revised Code of 1915 of said State, or on the application of trustees in
dissolution or of any receiver or receivers appointed for this corporation under the provisions of
Section 43 of this Chapter, order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the case may be, to be summoned in
such manner as the said Court directs. If a majority in number representing three4ourths in value



of the creditors or class of creditors and/or of the stockholders or class of stockholders of this
corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of this corporation as oonscqucncc of such compromise or arrangwwrit, the said
compromise or arrangement and the said reorganization shalt, if sanctioned by the Court to which
the said application has bean made, be binding on all the creditors or class of creditors, and/or on
Pill the stockholders or class of stockholders, of this corporation, as the case may be, and also on
this corporation.

ELEVENTH: No stockholder of the corporation shall have any preemptive or preferential
right, nor shall be entitled as such, as a matter of right, to subscribe for or purchase any part of
any new or additional issue of stock of the corporation of any class, whether now or hereafter
authorized, and whether issued for money or for it consideration other than moncy, or of any issue
of securities convertible into stock.

TWELFTH: The corporation reserve's the right to amend, alter, change or repeal any
proms a `6&i& rie'i1 In'this -ceifificare in the manner now-or-hereafter-prescribed by statute; and

all rights herein conferred upon the stockholders are granted subject to this reservation.

4.	 This Restated Certificate of Incorporation was duly adopted by unanimous written consent

of the stockholders in accordance with the applicable provisions of Section 228, and

245 of the General Corporation Law of the State of Delaware and written notice of the

adoption of this Restated Certificate of Incorporation has bc*m given as provided by

Section 228 of the General Corporation Law of the State of Delaware to every stockholder

entitled to such notice.

IN WITNESS WHEREOF, said AMERICAN AIRLINES, INC, has caused this Certificate to be

signed by Teri L. Teat, its Vice President and attested by Charles D. MarLeu, its Corporate Secretary, this

8th day of March, 1995,

AMERICAN AIRLINES, INC.

Vice President

ATII S 1':

By
Corporate Secretary

4
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

AMR SERVICES PROPERTY CORPORATION,
a Delaware corporation

INTO
AMERICAN AIRLINES, INC.,

a Delaware corporation
(Pursuant to Section 2" of the

General Corporation Law of the State of Delaware)

American Airlines, Inc„ a corporation incorporated under the General
Corporation Law of the State of Delaware, does hereby certify that it owns one hundred
percent (100%) of the outstanding shares of each class of capital stock of AMR Services
Property Corporation, a corporation incorporated under the General Corporation Law
of the State of Delaware, and that it, pursuant to resolutions of the Board of Directors
of American Airlines, Inc., duly adopted at a meeting of the Board of Directors on
November 18, 1998, determined to merge AMR Services Property Corporation with and
into American Airlines, Inc., which resolutions are in the following words, to wit:

WHEREAS, American Airlines, Inc. ("American") is a corporation duly
organized and validly existing under the laws of the State of Delaware; and

WHEREAS, AMR Services Property Corporation ("AMR Property") is a
corporation duly organized and validly existing under the laws of the State of
Delaware; and

WHEREAS, the members of the Board of Directors of American deem it to be in
the best interests of American and AMR Property to merge AMR Property with and
into American pursuant to a Plan of Merger attached hereto as Exhibit A (the "Plait
of Merger"); now, therefore, be it

RESOLVED, that the form, terms and provisions of the Plan of
Merger be, and the same hereby are, approved and adopted in all respects
and that, pursuant to such Plan of Merger, .A.MR. Property merge with
and into American (the "Merger"), with the result that American will be
the surviving corporation; and

FURTHER RESOLVED, that each outstanding share of common
stock, par value $1.00 per share, of AMR Property shall be retired and
cancelled without entitlement to any consideration in the Merger; and

FURTHER RESOLVED, that any officer of American be, and the
same hereby is, authorized, empowered and directed, for and in the name

d-LOVEAER
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and on behalf of American, to execute and file the Plan of Merger and the
Certificate of Ownership and Merger in the form such officer shall deem
appropriate and any other certificates, articles, instruments and other
documents in form and substance as such officer shall deem appropriate,
all as may be required by the laws of the State of Delaware, to waive any
and all conditions and to do all things necessary or helpful to carry out
the purposes of the foregoing resolutions and the Plan of Merger adopted
thereby, and all acts and deeds of the officers and agents of American
which are consistent with the purposes and intent of the above
resolutions shall be, and the same hereby are, in all respects, ratified,
approved, confirmed and adopted as the acts and deeds of American.

d•LOVE•CEH	 -2-
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IN WITNESS WBEREOF, .American has caused this Certificate to be signed by
its Corporate Secretary as of November 19, 1998.

By:
Charles D. MarLett
Corporate Secretary

a.toVE-csa	 3
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PLAN OF MERGER

This Plan of Merger (the "Plan of Merger"), dated as of November 19, 1998, is
made and entered into by and between American Airlines, Inc., a Delaware corporation
("American"), and AMR Services Property Corporation, a Delaware corporation
("AMP )Property").

RECITALS

___A..A a...Amed,	 s,,a.corporation duly organized and validly existing under the
laws of the State of Delaware,

B. AMR Property is a wholly-owned subsidiary of American.

C. By an Assignment and Assumption Agreement dated November 19,1998
(the "Assignment Agreement"), immediately prior to the execution of this Plan of
Merger, AMR Property's affiliate, AMR Services Corporation, a Delaware corporation
("AMR Services"), transferred and assigned all of its rights and interests in and to
that certain Love Field Terminal andAir Cargo Facility Lease and Agreement between
the City of Dallas, as lessor, and Braniff Airways, Incorporated, dated as of May 1,
1967, as amended and supplemented (collectively, the "Terminal Lease"), to AMR
Property, and AMR Property became the successor lessee under the Terminal Lease.
In addition, pursuant to the Assignment Agreement, AMR Services transferred and
assigned to AMR Property all of its rights and interests in and under (i) that certain
Agreement and Plan of Merger (the "Merger Agreement', dated as of August 26,
1997, by and among AMR Services, Dalfort Aviation Services, L.P. and Asworth
Corporation (pursuant to which Dalfort Aviation Services, L.P. was merged with and
into AMR Services, with AMR Services continuing as the surviving corporation) and
(ii) that certain Letter Agreement, dated as of August 26, 1997, by and between AMR
Services and Asworth Corporation, regarding potential challenges to the merger
contemplated by the Merger Agreement.

D. Pursuant to Article XVXX of the Terminal Lease, no consent or approval
of the lessor under the Terminal Lease is required in connection with AMR Property's
transfer and assignment of its rights and interests under the Terminal Lease pursuant
to the merger contemplated hereby (the "Merger") and the parties have been advised
that upon consummation of the Merger, AMR Services and .AMR Property, as the
"lessees" under the Terminal Lease immediately prior to the Merger, will be released
from their obligations under the Terminal Lease.

&LOVE.&MR
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AGREEMENT

In consideration of the promises, the mutual covenants herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree that AMR. Property shall be merged with and
into American upon the terms and conditions hereinafter set forth.

ARTICLE I

Merger

__ ^_ On th$ e f£ect;ye • dale o the Merger, as .provided herein (the-"Effective Date"), _ --- 	 — -
AMR Property shall be merged with and into American, the separate existence of AMR
Property shall cease and American (hereinafter sometimes referred to as the
"Surviving Corporation") shall continue to exist under the name of American
Airlines, Inc. by virtue of, and shall be governed by, the laws of the State of Delaware.

ARTICLE II

Certificate of Incorporation of Surviving Corporation

The Certificate of Incorporation of the Surviving Corporation shall be the
Certificate of Incorporation of American as in effect on the date hereof without change
unless and until amended in accordance with applicable law.

ARTICLE III

Bylaws of the Surviving Corporation

The bylaws of the Surviving Corporation shall be the bylaws of American as in
effect on the date hereof without change unless and until amended or repealed in
accordance with applicable law.

ARTICLE IV

Effect of Merger on Stock of Constituent Corporations

On the Effective Date, each outstanding share of common stock, par value $1.00
per share, of AMR Property held by American shall be retired and cancelled without
entitlement to any consideration in the Merger. The capital stock of American shall
not be affected in any manner by the consummation of the Merger.

d,WV&MZR	 -2-



11/10/98	 11:04	 X8`8179631489	 A.A. LEGAL	 0007/009

Ell ~3im 1 WA

Corporate Existence, Powers and Liabilities of
Surviving Corporation; Terminal Lease

5.01. On the Effective Date, the separate existence ofAMR Property shall cease.
.AMR Property shall be merged with and into American, the Surviving Corporation, in
accordance with the provisions of this Plan of Merger.

5.02. AMR Property agrees that it will execute and deliver, or cause to be
executed and delivered, all such deeds, assignments and other instruments, and will
take or causg to_bs tal£gn.nch-further_or other action,as_the Surviving Corporation..-
may deem necessary or desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of all the property, rights, privileges, immunities,
powers, purposes and franchises, and all and every other interest, of AMR Property
and otherwise to carry out the intent and purposes of this Plan of Merger.

5.03 In connection with consummation of the Merger, and not in limitation
thereof, American expressly agrees to assume fully and satisfy, pay, perform and
discharge fully all of the liabilities and obligations of AMR Property under the
Terminal Lease. In addition, American represents and warrants to AMR Property and
AMR Services that its independent public accounts, Prnst & 'Young, LLP, have
determined that American's net worth on the date hereof is in excess of $100 million,
which, to the knowledge of American, is in excess of the net worth of the "Lessee" on
the date of execution of the First Supplement to the Terminal Lease, dated November
21, 1983 (constituting part of the Terminal Lease) as referred to in the last subelause
of the third sentence of Article XVII of the Terminal Lease.

ARTICLE VI

Officers and Directors of Surviving Corporation

Upon the Effective Date, the officers and directors of the Surviving Corporation
shall be the officers and directors of American in office at such date, and such persons
shall hold office in accordance with the bylaws of the Surviving Corporation or until
their respective successors shall have been appointed or elected.

ARTICLE VII

Amendment

The Board of Dixectors of American may amend this Plan of Merger at any time
prior to the Effective Date.

d-LOMMEn	 1	 -3-
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ARTICLE VIII

Termination of Merger

This Plan of Merger maybe terminated and the Merger abandoned at any time
prior to the filing of the Certificate of Ownership and Merger with the Secretary of
State of Delaware by the consent of the Board of Directors of American_

d-LOVL-MER
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IN WITNESS WHEREOF, AmericanAirlines, Inc., pursuant to the approval and
authority duly given by resolutions adopted by its Board of Directors, has caused this
Plan of Merger to be executed by an authorized officer as of the day and year first
above written.

AMERICAN AIRLINES, I(NC.

By.	 mA, L+ q^t
Charles D. MarLett
Corporate-Secretary

d-LOVF,XER	 -5-
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Certificate of Ownership and Merger
Merging

RENO AIR, INC., A NEVADA CORPORATION
Into

AMERICAN AIRLINES, INC., A DELAWARE CORPORATION
(Pursuant to Section 253 of the General Corporation Law of Delaware)

AMERICAN AIRLINES, INC., A DELAWARE CORPORATION, a corporation incorporated, pursuant
to the provisions of the General Corporation Law of the State of Delaware does hereby certify that this
corporation owns all the capital stock of RENO AIR, INC., A NEVADA CORPORATION, and that this
corporation, by a resolution of its board of directors duly adopted on the 18th day of November, 1998

__.	 ...determined_to-and-didanerge-into itself said: RENO AIR, INC,, A.NEVADA.CORPORATION which
resolution is substantially in the following words to wit:

WHEREAS this corporation lawfully owns all the outstanding stock of RENO AN INC., A
NEVADA CORPORATION, and

WliEREAS this corporation desires to merge into itself the said RENO AIR, INC., A NEVADA
CORPORATION and to be possessed of all the estate, property, rights, privileges and franchises of said
corporation.

WHEREAS a Plan of Merger by which Reno Air, Inc. merges into American Airlines, Inc. (the
"Plan of Merger") has been duly adopted by each constituent corporation. A copy of the p lan of Merger
is available without charge from American Airlines, Inc. at the address listed above.

NOW, THEREFORE, HE IT RESOLVED, that this corporation merge into itself, and it does
hereby merge into itself said RENO AIR, INC., A NEVADA CORPORATION on the terms and
conditions set forth in the Plan of Merger and thereby assumes all of its liabilities and obligations, and

FURTHER RESOLVED, that the president or a vice-president, and the secretary or treasurer of
this corporation be and they hereby are directed to make and execute, under the corporate seal of this
corporation, a certificate of ownership setting forth a copy of the resolution, to merge said RENO AIR,
INC., A NEVADA CORPORATION and assume its liabilities and obligations, and the date of adoption
thereof, and to file the same in the office of the Secretary of the State of Delaware,

FURT14ER RESOLVED, that the merger of Reno Air, Inc. Into American Airlines, Inc, shall be
effective as of December 31, 1999 at 10:00 a.m., Pacific Standard Time.

FURTHER RESOLVED, that the officers of this corporation be and they hereby are authorized
and directed to do all acts and things whatsoever, whether within or without the State of Delaware, which
may be in anywise necessary or proper to effect said merger.

STATE OF DELAWARE
SECRETARY OF STATE

P:t059876lttcnot95.1215.wpd 	 DIVISION OF CORPORATIONS
FILED 03:00 PM 1212711999
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IN WITNESS WHEREOF, said corporation has caused this certificate to be signed by its
authorized officer, the,(!Oeday of December, 1999. 

By:

!•\ri^'^	 ^ 1' r	 t	 r
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EXHIBIT B

AMERICAN AIRLINES INC

BYLAWS

(As amended April 2, 2002)

ARTICLE I

Offices

The registered office of the corporation in the State of Delaware is to be located in the

City of Wilmington, County of New Castle. The corporation may have other offices within and

without the State of Delaware.

,ARTICLE II

Meetings of Stockholders

Section 1. Annual Meetings. An annual meeting of stockholders to elect directors

and to take action upon such other matters as may properly come before the meeting shall be held on

the third Wednesday in May of each year, or on such other day, and at such time and at such place,

within or without the State of Delaware, as the board of directors or the chairman of the board may

from time to time fix.

Any stockholder wishing to bring a matter before an annual meeting must notify the

secretary of the corporation of such fact not less than sixty nor more than ninety days before the date

of the meeting. Such notice shall be in writing and shall set forth the business proposed to be brought

before the meeting, shall identify the stockholder and shall disclose the stockholder's interest in the

proposed business.



Section 2.	 Special Meetings. A special meeting of stockholders shall be called by

the secretary upon receipt of a request in writing of the board of directors, the chairman of the board

or the president. Any such meeting shall be held at the principal business office of the corporation

unless the board shall name another place therefor, at the time specified by the body orpersons calling

such meeting.

Section 3. Nominees For Election As Director. Nominations for election as

director, other than those made by or at the direction of the board of directors, must be made by timely

notice to the secretary, setting forth as to each nominee the information required to be included in a

proxy statement under the proxy rules of the Securities and Exchange Commission. If such election

is to occur at an annual meeting of stockholders, notice shall be timely if it meets the requirements of

such proxy rules for proposals of security holders to be presented at an annual meeting. If such

election is to occur at a special meeting of stockholders, notice shall be timely if received not less than

ninety days prior to such meeting.

Section 4. Notice of Meetings. Written notice of each meeting of stockholders

shall be given which shall state the place, date and hour of the meeting, and, in the case of a special

meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by law,

such notice shall be mailed, postage prepaid, to each stockholder entitled to vote at such meeting, at

his address as it appears on the records of the corporation, not less than ten nor more than sixty days

before the date of the meeting. When a meeting is adjourned to another time or place, notice need not

be given of the adjourned meeting if the time and place thereof are announced at the meeting at which

the adjournment is taken, unless the adjournment is for more than thirty days or a new record date is

fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to each

M



stockholder of record entitled to vote at the meeting.

Section 5. Chairman and Secretary at Meetings. At any meeting of stockholders

the chairman of the board, or in his absence, the president, or if neither such person is available, then

a person designated by the board of directors, shall preside at and act as chairman of the meeting. The

secretary, or in his absence a person designated by the chairman of the meeting, shall act as secretary

of the meeting.

Section 6. Proxies. Each stockholder entitled to vote at a meeting of stockholders

may authorize another person or persons to act for him by proxy, but no such proxy shall be voted or

acted upon after three years from its date, unless the proxy provides for a longer period.

Section 7. Ouorum. At all meetings of the stockholders the holders of one-third

of the number of shares of the stock issued and outstanding and entitled to vote thereat, present in

person or represented by proxy, shall constitute a quorum requisite for the election of directors and

the transaction of other business, except as otherwise provided by law or by the certificate of

incorporation or by any resolution of the board of directors creating any series of Preferred Stock.

If holders of the requisite number of shares to constitute a quorum shall not be present

in person or represented by proxy at any meeting of stockholders, the stockholders entitled to vote

thereat, present in person or represented by proxy, shall have the power to adjourn the meeting from

time to time until a quorum shall be present or represented. At any such adjourned meeting at which

a quorum shall be present or represented, any business may be transacted which might have been

transacted at the meeting as originally notified.

Section 8.	 Votine. At any meeting of stockholders, except as otherwise provided

by law or by the certificate of incorporation or by any resolution of the board of directors creating any



series of Preferred Stock:

(a) Each holder of record of a share or shares of stock on the record date for

determining stockholders entitled to vote at such meeting shall be entitled to one vote in person or by

proxy for each share of stock so held.

(b) Directors shall be elected by a plurality of the votes cast by the holders of

Common Stock, present in person or by proxy.

(c) Each other question properly presented to any meeting of stockholders shall be

decided by a majority of the votes cast on the question entitled to vote thereon.

(d) Elections of directors shall be by ballot but the vote upon any other question

shall be by ballot only if so ordered by the chairman of the meeting or if so requested by stockholders,

present in person or represented by proxy, entitled to vote on the question and holding at least 10% of

the shares so entitled to vote.

Section 9. Action By Written Consent. Any stockholder seeking to act by written

consent of stockholders shall notify the secretary in writing of such intent and shall request the board

of directors to fix a record date for determining the stockholders entitled to vote by consent. The

notice shall specify the actions sought to be taken and, if the election of one or more individuals as

director is sought, shall include as to each nominee the information required to be included in a proxy

statement under the proxy rules of the Securities and Exchange Commission. Such record date shall

be the fifteenth day following receipt of such request or such later date as may be specified by the

requesting stockholder.

The date for determining whether an action has been consented to by the required

number of stockholders shall be the thirty-first day after written consent forms were mailed to



stockholders or, if no such material is required to be mailed, the thirty-first day following the record

date.

Section 10. List of Stockholders. At least ten days before every meeting of

stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alpha-

betical order, and showing the address of each stockholder and the number of shares registered in the

name of each stockholder shall be prepared. Such list shall be open to the examination of any

stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of

at least ten days prior to the meeting, either at a place within the city where the meeting is to be held,

which place shall be specified in the notice of the meeting, or, if not so specified, at the place where

the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting

during the whole time thereof, and maybe inspected by any stockholder who is present. .

Section 11. Judges of Election. Whenever a vote at a meeting of stockholders shall

be by ballot, or whenever written consent to action is sought, the proxies and ballots or consents shall

be received and taken charge of, and all questions touching on the qualification of voters and the

validity of proxies and consents and the acceptance and rejection of votes shall be decided by two

judges of election. In the case of a meeting of stockholders, such judges of election shall be appointed

by the board of directors before or at the meeting, and if no such appointment shall have been made,

then by the stockholders at the meeting. In the case of a solicitation of consents, such judges of elec-

tion shall be appointed by the board of directors on or before the record date for determining the

stockholders entitled to vote by consent, and if no such appointment shall have been made, then by

the chairman of the board or the president. If for any reason either of the judges of election previously

appointed shall fail to attend or refuse or be unable to serve, a judge of election in place of any so
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failing to attend or refusing or unable to serve, shall be appointed by the board of directors, the

stockholders at the meeting, the chairman of the board or the president.

ARTICLE III

Directors: Number Election Etc.

Section 1. Number. The board of directors shall consist of such number of

members, not less than three, as the board of directors may from time to time determine by resolution,

plus such additional persons as the holders of the Preferred Stock may be entitled from time to time,

pursuant to the provisions of any resolution of the board of directors creating any series of Preferred

Stock, to elect to the board of directors.

Section 2. Election, Term, Vacancies. Directors shall be elected each year at the

annual meeting of stockholders, except as hereinafter provided, and shall hold office until the next

annual election and until their successors are duly elected and qualified. Vacancies and newly created

directorships resulting from any increase in the authorized number of directors may be filled by a

majority of the directors then in office, although less than a quorum.

Section 3. Resignation. Any director may resign at any time by giving written

notice of such resignation to the board of directors, the chairman of the board, the president or the

secretary. Any such resignation shall take effect at the time specified therein or, if no time be

specified, upon the receipt thereof by the board of directors or one of the above-named officers and,

unless specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4. Removal. Any director may be removed from office at any time, with

or without cause, by a vote of a majority of a quorum of the stockholders entitled to vote at any regular

meeting or at any special meeting called for the purpose.
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Section 5.	 Fees and Expenses. Directors shall receive such fees and expenses as

the board of directors shall from time to time prescribe.

ARTICLE IV

Meetings of Directors

Section 1, Regular Meetings. Regular meetings of the board of directors shall be

held at the principal office of the corporation, or at such other place (within or without the State of

Delaware), and at such time, as may from time to time be prescribed by the board of directors or

stockholders. A regular annual meeting of the board of directors for the election of officers and the

transaction of other business shall be held on the same day as the annual meeting of the stockholders

or on such other day and at such time and place as the board of directors shall determine. No notice

need be given of any regular meeting.

Section 2. Special Meetings. Special meetings of the board of directors may be

held at such place (within or without the State of Delaware) and at such time as may from time to time

be determined by the board of directors or as may be specified in the call and notice of any meeting.

Any such meeting shall be held at the call of the chairman of the board, the president, a vice president,

the secretary, or two or more directors. Notice of a special meeting of directors shall bemailed to each

director at least three days prior to the meeting date, provided that in lieu thereof, notice maybe given

to each director personally or by telephone, or dispatched by telegrapb, at least one day prior to the

meeting date.

Section 3.	 Waiver of Notice. In lieu of notice of meeting, a waiver thereof in

writing, signed by the person or persons entitled to said notice whether before or after the time stated
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therein, shall be deemed equivalent thereto. Any director present in person at a meeting of the board

of directors shall be deemed to have waived notice of the time and place of meeting.

Section 4. Action Without MeetinE. Unless otherwise restricted by the certificate

of incorporation, any action required-or permitted to be taken at any meeting of the board of directors

or of any committee thereof may be taken without a meeting if all members of the board of directors

or of such committee, as the case may be, consent thereto in writing, and the writing or writings are

filed with the minutes of the proceedings of the board of directors or of such committee.

Section 5. Onorum. At all meetings of the board, one-third of the total number of

directors shall constitute a quorum for the transaction of business. The act of a majority of the

directors present at any meeting at which there is a quorum shall be the act of the board of directors,

except as may be otherwise specifically provided by law.

If at any meeting there is less than a quorum present, a majority of those present (or if

only one be present, then that one), may adjourn the meeting from time to time without further notice

other than announced at the meeting until a quorum is present. At such adjourned meeting at which

a quorum is present, any business may be transacted which might have been transacted at the meeting

as originally scheduled.

Section 6. Business Transacted. Unless otherwise indicated in the notice of

meeting or required by law, the certificate of incorporation or bylaws of the corporation, any and all

business may be transacted at any directors' meeting.

ARTICLE V

Powers of the Board of Directors

The management of all the property and business of the corporation and the regulation



and government of its affairs shall be vested in the board of directors. In addition to the powers and

authorities by these bylaws and the certificate of incorporation expressly conferred on them, the board

of directors may exercise all such powers of the corporation and do all such lawful acts and things as

are not by law, or by the certificate of incorporation or by these bylaws directed or required to be

exercised or done by the stockholders.

ARTICLE VI

Committees.

Sectionl. Executive Committee. Theboard of directorsmay, byresolution passed

by a majority of the whole board, designate an executive committee, to consist of five or more

members. The chief executive officer plus three other members of the executive committee shall

constitute a quorum.

The executive committee shall have and may exercise all the powers and authority of

the board of directors in the management of the business and affairs of the corporation, with the

exception of such powers and authority as may be specifically reserved to the board of directors by

law or by resolution adopted by the board of directors.

Section 2. Audit Committee. The board of directors may, by resolution passed by

a majority of the whole board, designate an audit committee, to consist of two or more members, none

ofthe members of which shall be employees or officers of the corporation. A majority of the members

of the audit committee shall constitute a quorum.

The audit committee shall from time to time review and approve the selection of

independent auditors, the fees to be paid such auditors, the adequacy of the audit and accounting

procedures of the corporation, and such other matters as may be specifically delegated to the
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committee by the board of directors. In this connection the audit committee shall report periodically

to the board of directors and, at its request, meet with representatives of the independent auditors and

with the financial officers of the corporation separately or jointly.

Section 3. CompensationlNominating_Committee. The board of directors may,

by resolution passed by a majority of the whole board, designate a compensation/nominating

committee, to consist of each member of the board of directors, except that no member of the

compensation/nominating committee may be an employee or officer of the corporation. A majority

of the members of the compensation/nominating committee shall constitute a quorum.

The compensation/nominating committee shall from time to time review and approve

the management remuneration policies of the corporation including but not limited to salary rates and

fringe benefits of elected officers, other remuneration plans such as incentive compensation, deferred

compensation and stock option plans, directors' compensation and benefits and such other matters as

may be specifically delegated to the committee by the board of directors.

In addition, the compensation/nominating committee shall make recommendations to

the board of directors (i) concerning suitable candidates for election to the board, (ii) with respect to

assignments to board committees, and (iii) with respect to promotions, changes and succession among

the senior management of the corporation, and shall perform such other duties as may be specifically

delegated to the committee by the board of directors.

Section 4. Diversity Committee. The board of directors may, by resolution passed

by a majority of the whole board, designate a diversity committee, to consist of three or more

members. Two or more members of the committee shall constitute a quorum.

The diversity committee shall from time to time review the efforts of the Corporation
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to achieve and maintain a diverse workforce. The diversity committee shall perform such other duties

as may be specifically delegated to the committee by the board of directors. In furtherance of its

duties, the diversity committee shall consult with the chief executive officer of the corporation and

such other officers as it deems necessary and appropriate.

Section 5.	 Committee Procedure Seal.

(a) The executive, compensation/nominating, audit and diversity committees shall

keep regular minutes of their meetings, which shall be reported to the board of directors, and shall fix

their own rules of procedures.

(b) The executive, compensation/nominating, audit and diversity committees may

each authorize the seal of the corporation to be affixed to all papers which may require it.

(c) In the absence or disqualification of a member of any committee, the members

of that committee present at any meeting and not disqualified from voting, whether or not constituting

a quorum, may unanimously appoint another member of the board of directors to act at the meeting

in the place of such absent or disqualified member.

Section 6. Special Committees. The board of directors may, from time to time,

by resolution passed by a majority of the whole board, designate one or more special committees.

Each such committee shall have such duties and may exercise such powers as are granted to it in the

resolution designating the members thereof. Each such committee shall fix its own rulesofproeedure.

ARTICLE VII

Indemnification

Section 1.	 Nature ofIndemnity. The corporation shall indemnify any person who

was or is a party or is threatened to be made a party to any threatened, pending or completed action,



suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that

he is or was or has agreed to become a director or officer of the corporation, or is or was serving or

has agreed to serve at the request of the corporation as a director or officer, of another corporation,

partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been

taken or omitted in such capacity, and may indemnify any person who was or is a party or is threatened

to be made a party to such an action by reason of the fact that he is or was or has agreed to become

an employee or agent of the corporation, or is or was serving or has agreed to serve at the request of

the corporation as an employee or agent of another corporation, partnership, joint venture, trust or

other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in

settlement actually and reasonably incurred by him or on his behalf in connection with such action,

suit or proceeding and any appeal therefrom, if he acted in good faith and in a manner he reasonably

believed to be in or not opposed to the best interests of the corporation, and, with respect to any

criminal action or proceeding had no reasonable cause to believe his conduct was unlawful; except

that in the case of an action or suit by or in the right of the corporation to procure a judgment in its

favor (1) such indemnification shall be limited to expenses (including attorneys' fees) actually and

reasonably incurred by such person in the defense or settlement of such action or suit, and (2) no

indemnification shall be made in respect of any claim, issue or matter as to which such person shall

have been adjudged to be liable to the corporation unless and only to the extent that the Delaware

Court of Chancery or the court in which such action or suit was brought shall determine upon

application that, despite the adjudication of liability but in view of all the circumstances of the case,

such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court

of Chancery or such other court shall deem proper.
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The termination of any action, suit or proceeding by judgment, order, settlement,

conviction, or upon a plea ofnolo contendere or its equivalent, shall not, of itself, create apresumption

that the person did not act in good faith and in a manner which he reasonably believed to be in or not

opposed to the best interests of the corporation, and, with respect to any criminal action orproceeding,

had reasonable cause to believe that his conduct was unlawful.

Section 2. Successful Defense. To the extent that a director, officer, employee or

agent of the corporation has been successful on the merits or otherwise in defense of any action, suit

or proceeding referred to in Section 1 hereof or in defense of any claim, issue or matter therein, he

shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by

him in connection therewith.

Section 3,	 Determination That Indemnification Is Proper.

(a) Any indemnification of a director or officer of the corporation under Section I

hereof (unless ordered by a court) shall be made by the corporation unless a determination is made that

indemnification of the director or officer is not proper in the circumstances because he has not met

the applicable standard of conduct set forth in Section I hereof. Such determination shall be made,

with respect to a director or officer, (1) by a majority vote of the directors who are not parties to such

action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors

designated by a majority vote of such directors, even though less than a quorum, or (3) if there are no

such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4)

by the stockholders.

(b) Any indemnification of an employee or agent of the corporation (who is not also

adirector or officer of the corporation) under Section  hereof (unless ordered by a court) maybe made
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by the corporation upon a determination that indemnification of the employee or agent is proper in the

circumstances because such person has met the applicable standard of conduct set forth in Section 1

hereof. Such determination, in the case of an employee or agent, may be made (1) in accordance with

the procedures outlined in the second sentence of Section 3(a), or (2) by an officer of the corporation,

upon delegation of such authority by a majority of the Board of Directors.

Section 4. Advance Payment of Expenses.ses. Expenses (including attorneys' fees)

incurred by a director or officer in defending any civil, criminal, administrative or investigative action,

suit or proceeding shall be paid by the corporation in advance of the final disposition of such action,

suit or proceeding upon receipt of an undertaking by or on behalf of the director or officer to repay

such amount if it shall ultimately be determined that he is not entitled to be indemnified by the

corporation as authorized in this Article. Such expenses (including attorneys' fees) incurred by other

employees and agents may be so paid upon such terms and conditions, if any, as the corporation deems

appropriate. The board of directors may authorize the corporation's counsel to represent a director,

officer, employee or agent in any action, suit or proceeding, whether or not the corporation is a party

to such action, suit or proceeding.

Section 5. Procedure for Indemnification of Directors or Officers. Any

indemnification of a director or officer of the corporation under Sections 1 and 2, or advance of costs,

charges and expenses of a director or officer under Section 4 of this Article, shall be made promptly,

and in any event within 60 days, upon the written request of the director or officer. If the corporation

fails to respond within 60 days, then the request for indemnification shall be deemed to be approved.

The right to indemnification or advances as granted by this Article shall be enforceable by the director

or officer in any court of competent jurisdiction if the corporation denies such request, in whole or in
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part. Such person's costs and expenses incurred in connection with successfully establishing his right

to indemnification, in whole or in part, in any such action shall also be indemnified by the corporation.

It shall be a defense to any such action (other than an action brought to enforce a claim for the advance

of costs, charges and expenses under Section 4 of this Article where the required undertaking, if any,

has been received by the corporation) that the claimant has not met the standard of conduct set forth

in Section I of this Article, but theburden of proving such defense shall be on the corporation. Neither

the failure of the corporation (including its board of directors or a committee thereof, its independent

legal counsel, and its stockholders) to have made a determination prior to the commencement of such

action that indemnification of the claimant is proper in the circumstances because he has met the

applicable standard of conduct set forth in Section I of this Article, nor the fact that there has been an

actual determination by the corporation (including its board of directors or a committee thereof, its

independent legal counsel, and its stockholders) that the claimant has not met such applicable standard

of conduct, shall be a defense to the action or create a presumption that the claimant has not met the

applicable standard of conduct.

Section 6. Survival: Preservation of OtherRiehts. The foregoing indemnification

provisions shall be deemed to be a contract between the corporation and each director, officer,

employee and agent who serves in such capacity at any time while these provisions as well as the

relevant provisions of the Delaware Corporation Law are in effect and any repeal or modification

thereof shall not affect any right or obligation then existing with respect to any state of facts then or

previously existing or any action, suit, or proceeding previously or thereafter brought or threatened

based in whole or in part upon any such state of facts. Such a "contract right" may not be modified

retroactively without the consent of such director, officer, employee or agent.
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The indemnification provided by this Article VII shall not be deemed exclusive of any

other rights to which those indemnified may be entitled under any bylaw, agreement, vote of

stockholders or disinterested d irectors or otherwise, both as to action in his official capacity and as to

action in another capacity while holding such office, and shall continue as to a person who has ceased

to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and

administrators of such a person.

Section 7. Insurance. The corporation shall purchase and maintain insurance on

behalf of any person who is or was or has agreed to become a director or officer of the corporation,

or is or was serving at the request of the corporation as a director or officer of another corporation,

partnership, joint venture, trust or other enterprise against any liability asserted against him and

incurred by him or on his behalf in any such capacity, or arising out of his status as such, whether or

not the corporation would have the power to indemnify him against such liability under the provisions

of this Article, provided that such insurance is available on acceptable terms, which determination

shall be made by a vote of a majority of the entire board of directors.

Section 8. Savings Clause. Ifthis Article or any portion hereof shall be invalidated

on any ground by any court of competent jurisdiction, then the corporation shall nevertheless

indemnify each director or officer and may indemnify each employee or agent of the corporation as

to costs, charges and expenses (including attorneys' fees), judgments, fines and amounts paid in

settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or

investigative, including an action by or in the right of the corporation, to the full extent permitted by

any applicable portion of this Article that shall not have been invalidated and to the full extent

permitted by applicable law.
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ARTICLE VIII

Officers

Section 1. General. The officers of the corporation shall be the chairman of the

board, a vice-chairman, president, chief operating officer, one or more vice presidents (including

executive vice presidents and senior vice presidents), a secretary, a controller, a treasurer, and such

other subordinate officers as may from time to time be designated and elected by the board of

directors.

Section 2. Other Offices. The chairman of the board shall be chosen by the board

of directors from among their own number. The other officers of the corporation may or may not be

directors.

Section 3. Term. Officers of the corporation shall be elected by the board of

directors and shall hold their respective offices during the pleasure of the board and any officer may

be removed at any time, with or without cause, by a vote of the majority of the directors. Each officer

shall hold office from the time of his appointment and qualification until the next annual election of

officers or until his earlier resignation or removal except that upon election thereof a shorter term may

be designated by the board of directors. Any officer may resign at anytime upon written notice to the

corporation.

Section 4.	 Compensation. The compensation of officers of the corporation shall

be fixed, from time to time, by the board of directors.

Section 5. Vacane . In case any office becomes vacant by death, resignation,

retirement, disqualification, removal from office, or any other cause, the board of directors may

abolish the office (except that of president, secretary and treasurer), elect an officer to fill such
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vacancy or allow the office to remain vacant for such time as the board of directors deems appropriate.

ARTICLE IX

Duties of Officers

Section 1. Chairman of the Board. Vice-Chairman, President, Chief O eratine

Officer. The chairman of the board shall be the chief executive officer of the corporation. He shall

have general supervisory powers over all other officers, employees and agents of the corporation for

the proper performance of their duties and shall otherwise have the general powers and duties of

supervision and management usually vested in the chief executive officer of a corporation. The vice-

chairman and chief operating officer shall perform such duties as shall be assigned to each by the

board of directors or the chairman of the board. The president shall have the general powers and

duties of supervision and management of the corporation as the chairman shall assign. The chairman

of the board shall preside at and act as chairman of all meetings of the board of directors. The

president shall preside at any meeting of the board of directors in the event of the absence of the

chairman of the board. The offices of (a) chairman of the board and president or (b) president and

chief operating officer may be filled by the same individual.

Section 2. Vice Presidents. Each vice president (including executive vice

presidents and senior vice presidents) shall perform such duties as shall be assigned to him by the

board of directors, the chairman of the board or the president.

Section 3. Secretarv. The secretary shall record all proceedings of the meetings

of the corporation, its stockholders and the board of directors and shall perform such other duties as

shall be assigned to him by the board of directors, the chairman of the board, or the president. Any

part or all of the duties of the secretary may be delegated to one or more assistant secretaries.
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assigned to him by the chairman of the board, the president or such vice president as may be

responsible for financial matters. Any or all of the duties of the controller may be delegated to one

or more assistant controllers.

Section 5. Treasurer. The treasurer shall, under the direction of the chairman of

the board, the president or such vice president as may be responsible for financial matters, have the

custody of the funds and securities of the corporation, subject to such regulations as may be imposed

by the board of directors. He shall deposit, or have deposited, all monies and other valuable effects

in the name and to the credit of the corporation in such depositories as may be designated by the board

of directors or as may be designated by the appropriate officers pursuant to a resolution of the board

of directors. He shall disburse, or have disbursed, the funds of the corporation as may be ordered by

the board of directors or properly authorized officers, taking proper vouchers therefor. If required by

the board of directors he shall give the corporation bond in such sum and in such form and with such

security as may be satisfactory to the board of directors, for the faithful performance of the duties of

his office. He shall perform such other duties as shall be assigned to him by the board of directors,

the chairman of the board, the president or such vice president as may be responsible for financial

matters. Any or all of the duties of the treasurer may be delegated to one or more assistant treasurers.

Section 6. Other Officers' Duties. Each other officer shall perform such duties and

have such responsibilities as may be delegated to him by the superior officer to whom he is made

responsible by designation of the chairman of the board or the president.

Section 7. Absence or Disability. The board of directors or the chairman of the

board may delegate the powers and duties of any absent or disabled officer to any other officer or to

any director for the time being. In the event of the absence or temporary disability of the chairman
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of the board, the president shall assume his powers and duties while he is absent or so disabled.

ARTICLE X

Stock

Sectionl. Certificates. Certificates of stock of the corporation shall be signed by,

or in the name of the corporation by, the chairman of the board, the president or a vice president, and

by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the corporation.

If such certificate is countersigned, (1) by a transfer agent other than the corporation or its employee,

or (2) by a registrar other than the corporation or its employee, then any other signature on the

certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed or whose

facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer

agent, or registrar before such certificate is issued, it may be issued by the corporation with the same

effect as if he were such officer, transfer agent, or registrar at the date of issue.

Section 2. Transfers. Shares of stock shall be transferable on the books of the

corporation by the holder of record thereof in person or by his attorney upon surrender of such

certificate with an assignment endorsed thereon or attached thereto duly executed and with such proof

of authenticity of signatures as the corporation may reasonably require. The board of directors may

from time to time appoint such transfer agents or registrars as it may deem advisable and may define

their powers and duties. Any such transfer agent or registrar need not be an employee of the

corporation.

Section 3.	 Record Holder. The corporation may treat the holder of record of any

shares of stock as the complete owner thereof entitled to receive dividends and vote such shares, and
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accordingly shall not be bound to recognize any interest in such shares on the part of any other person,

whether or not it shall have notice thereof.

Section 4. Lost and Damaged Certificates. The corporation may issue a new

certificate of stock to replace a certificate alleged to have been lost, stolen, destroyed or mutilated

upon such terms and conditions as the board of directors may from time to time prescribe.

Section 5. Fixing Record Date. In order that the corporation may determine the

stockholders entitled to notice of or to vote at anymeeting of stockholders or any adjournment thereof,

or to express consent to corporate action in writing without a meeting, or entitled to receive payment

of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in

respect of any change, conversion or exchange of stock or for the purpose of any other lawful action,

the board of directors may fix, in advance, a record date, which shall not be more than sixty nor less

than ten days before the date of such meeting, nor more than sixty days prior to any other action.

ARTICLE XI

Miscellaneous

Section 1.	 Fiscal Year. The fiscal year of the corporation shall begin upon the first

day of January and termi- nate upon the 31st day of December, in each year.

Section 2. Stockholder Inspection of Books and Records. The board of directors

from time to time shall determine whether and to what extent and at what times and places and under

what conditions and regulations the accounts and books of the corporation, or any of them, shall be

open to the inspection of a stockholder and no stockholder shall have any right to inspect any account,

book or document of the corporation except as conferred by statute or authorized by resolution of the
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board of directors.

Section 3.	 Seal. The corporate seal shall be circular in form and have inscribed

thereon the name of the corporation and the words "Corporate Seal, Delaware."
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ARTICLE XII

Amendments to Bylaws

Subject to theprovisions of any resolution of the board of directors creating any series

of Preferred Stock, the board of directors shall have power from time to time to make, alter or repeal

bylaws, but any bylaws made by the board of directors may be altered, amended or repealed by the

stockholders at any annual meeting of stockholders, or at any special meeting provided that notice of

such proposed alteration, amendment or repeal is included in the notice of such special meeting.

aabylaws/ceA.brl
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THAT "AMERICAN AIRLINES, INC." IS

DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING

BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE

`- "--` SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE ELEVENTH DAY OF

APRIL, A.D. 1934, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF

DECEMBER, A.D. 1934, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF MAY,

A.D. 1935, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FOURTH DAY OF MAY, A.D.

1938, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FOURTH DAY OF

OCTOBER, A.D. 1940, AT 3 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF

OCTOBER, A.D. 1940, AT 3 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTH DAY OF DECEMBER,

Harriet Smith Windsor, Secretary of State

0332421 8310

020474497

AUTHENTICATION: 1902043

DATE: 07-25-02



A.D. 1944, AT I O'CLOCK P.M.

CERTIFICATE OF RETIREMENT, FILED THE NINETEENTH DAY OF

FEBRUARY, A.D. 1945, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SECOND DAY OF

APRIL, A.D. 1946, AT 11 O'CLOCK A.M.

- CERTIFICATE- OY-DES I GNAT ION, FILIED'THE-'TENTH--I)AT-OF-UUNLF,-

A.D. 1946, AT 11 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE FIRST.

DAY OF DECEMBER, A.D. 1949, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE EIGHTEENTH DAY OF MAY,

A.D " 1951, AT 10 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE SECOND DAY OF JIM,

A.D. 1967, AT 3 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF TUNE, A.D.

1967, AT 4 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE EIGHTH DAY OF MARCH, A.D.

1971, AT 11 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF APRIL, A.D.

1971, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF

Harriet Smith Windsor, Secretary of State

0332421 8310

020474497

AUTHENTICATION: 1902043

DATE: 07-25-02



MARCH, A.D. 1977, AT 8:30 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF JUNE,

A.D. 1977, AT 10 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, , FILED THE THIRTIETH DAY OF

DECEMBER, A.D. 1981, AT 10 O'CLOCK A.M.

_..._ _._.__ ___..__— CERTIYICATE"`OF' -MERGER, FILED THE" "THIRTIETH - DAY -OF`SEPTEMBER,

A.D. 1982, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF JUNE, A.D.

1987, AT 10 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE SIXTEENTH DAY OF JULY,

A.D. 1987, AT 10 O'CLOCK A.M.

RESTATED CERTIFICATE, FILED THE EIGHTH DAY OF MARCH, A.D.

1995, AT 11:45 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF

NOVEMBER, A.D. 1998, AT 12 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-SEVENTH DAY OF

DECEMBER, A.D. 1999, AT 3 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 1999.

Harriet Smith Windsor, Secretary of State

0332421 8310

020474497

AUTHENTICATION: 1902043

DATE: 07-25-02



0332421 8310

020474497

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

._.—______.._..y.___.--AND-._=_D6SEREBY--FURTHER CERTIFY'"THAT`THE`FBAN M-E-TAXES

HAVE BEEN PAID TO DATE.

-	 - Harriet Smith Windsor; Secretary of State

AUTHENTICATION: 1902043

DATE: 07-25-02



EXHIBIT D

MINUTES OF A REGULAR MEETING
OF THE BOARD OF DIRECTORS OF

AMERICAN AIRLINES, INC.

January 17, 2001

(b). Mr. Horton explained that in 2001 the

Corporation would improve its facilities at John F. Kennedy

International Airport. He said that this project would be

financed through tax-exempt bonds, in one or more series,

which would carry either a long-term fixed interest rate not

to exceed 9% (except during those periods, if any, when such

rate is increased by operation of any event risk provisions)

or a floating rate. Mr. Horton also explained that the

aggregate principal amount of the bonds for this project would

not exceed $750 million and that the bonds would be issued for

a term not to exceed 45 years.

After discussion, on motion made and seconded, the

following resolutions were adopted:

RESOLVED, that the financing program involving
the issuance by The New York City Industrial Development
Agency or such other governmental authority authorized to
issue bonds for improvements at John F. Kennedy
International Airport (the "JFK Authority") of up to $750
million aggregate principal amount of tax exempt bonds
(the "2001 JFK Bonds°), in one or more series, pursuant
to the terms and provisions of one or more Trust
Indentures by and between the JFK Authority and such
institution as may be chosen to serve as Trustee for the
2001 JFK Bonds be, and it hereby is, approved;

RESOLVED, that the issuance of the 2001 JFK
Bonds, which will have a term to maturity of no more than



45 years from the date of issuance and will carry either
a long-term fixed interest rate (not to exceed 9%, except
during those periods, if any, when such rate is increased
by operation of any event risk provisions) or a floating
rate, be, and it hereby is, approved; and

RESOLVED, that the set of resolutions entitled
"General Financing Resolutions" adopted by the Board of
Directors on January 20, 1999, as such resolutions may be
amended, be, and they hereby are, incorporated by
reference in the foregoing resolutions to the extent such
resolutions are, or may be, applicable to the
transactions contemplated by such resolutions.



RESOLUTIONS OF JANUARY 20, 1999
ADOPTED AT A MEETING OF THE BOARD OF DIRECTORS OF

AMERICAN AIRLINES. INC.

RESOLVED, that the following set of resolutions
entitled "General Financing Resolutions" be, and they hereby are,
approved and adopted, with the intention that such resolutions be
incorporated by reference in the resolutions adopted in connection
with, and be applicable to, any financing transaction authorized
by the Board of Directors, including, without limitation, shelf
registrations, offerings of common stock or preferred stock,
offerings of warrants or options, offerings of debt instruments,
domestic leveraged lease financings, cross-border lease
financings, lease debt instruments, bank credit facilities, bank
or other lending arrangements, standby credit facilities,
offerings of short-term, medium-term or long-term debt
instruments, long-term credit agreements, tax-exempt bond
financings, and refinancings, repricings, amendments or
modifications of any outstanding financing transactions (each such
financing transaction for which the Board of Directors adopts the
resolutions set forth below being referred to in such resolutions
as a " Financing Transaction", and any equity or debt securities,
or warrants, options or other securities, instruments, interests,
or obligations issued, incurred, sold or offered by or on behalf
of the Corporation, whether offered or sold publicly or privately,
and whether sold in the United States, solely within one or more
foreign countries, or in both the United States and one or more
foreign countries, in connection with any Financing Transaction
being referred to in such resolutions as "Securities").

GENERAL FINANCING RESOLUTIONS

Authorization to Execute and Deliver Agreements

RESOLVED, that the Chairman of the Board and Chief
Executive Officer, the President, any Executive Vice President,
any Senior Vice President, any Vice President, the Treasurer and
the Corporate Secretary of the Corporation (and any management
employee authorized in writing by one of the foregoing officers)
(each, an "Authorized Officer") be, and each of them hereby is,
authorized to execute in the name and on behalf of the Corporation
and, if requested, under its corporate seal attested by its
Corporate Secretary or any Assistant Secretary, and to deliver,
all such agreements and instruments as they or any of them may
deem necessary or advisable to effect any Financing Transaction
or the issuance or sale of any Securities, including but not
limited to one or more participation agreements, lease agreements,
equipment trust agreements, trust agreements (including, without
limitation, pass through trust agreements), purchase agreement
assignments, tax indemnity agreements, registration statements,
underwriting or other sales agreements, bond purchase agreements,
distribution agreements, issuing agent, paying agent or other



agent agreements, exchange rate agreements, dealer agreements,
indentures, assumption agreements, option agreements, warrant
agreements, guarantees, indemnification agreements, reimbursement
agreements, credit agreements, loan agreements, mortgages,
security agreements, interest rate, currency, commodity or other
swap agreements, refunding agreements, assignment agreements,
facilities agreements, securities law undertakings, and amendments
or supplements to any existing agreement or instrument, the
execution of any such agreement, instrument, amendment or
supplement by such person or persons being conclusive evidence of
the due authorization and approval thereof by the Corporation.

Registration Statements

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to
prepare, execute (personally or by attorney-in-fact) and file or
cause to be filed with the Securities and Exchange Commission (the
"Commission") one or more Registration Statements (each, a
"Registration Statement") on an appropriate form, including the
Prospectuses contained therein (each, a " Prospectus"), under the
Securities Act of 1933, as amended (the 11 1933 Act") , or one or
more amendments (including, without limitation, post-effective
amendments) or supplements (including pricing amendments or
supplements) to any Registration Statement or Prospectus
previously filed under the 1933 Act, covering the offering of any
of the Securities, each such Registration Statement to contain
such information as may be approved by the Authorized officer or
Authorized Officers executing the same, the execution thereof by
such officer or officers to be conclusive evidence of the due
authorization and approval by the Corporation of such Registration
Statement, provided that a draft, which may omit exhibits, of each
such Registration Statement be furnished to the Board of Directors
at a meeting thereof, or be otherwise distributed to the members
of the Board of Directors for review, prior to the initial filing
of such Registration Statement with the Commission;

RESOLVED, that the officers and directors of the
Corporation who may be required to sign and execute a Registration
Statement or any amendment thereto or document in connection
therewith (whether on behalf of the Corporation, or as an officer
or director of the Corporation, or otherwise) be, and each of them
hereby is, authorized to execute a power of attorney appointing
any Authorized officer his or her true and lawful attorney or
attorneys to sign in his or her name, place and stead in any such
capacity such Registration Statement and any and all amendments
(including post-effective amendments) thereto and documents in
connection therewith, and to file. the same with the Commission,
each of said attorneys to have power to act with or without the
other, and to have full power and authority to do and perform, in
the name and on behalf of each of said officers and directors who
shall have executed such a power of attorney, every act whatsoever



which such attorneys, or any of them, may deem necessary or
advisable to be done in connection therewith as fully and to all
intents and purposes as such officers or directors might or could
do in person; and

RESOLVED, that Anne H. McNamara, Senior Vice President
and General Counsel of the Corporation, and John T. Curry, III,
of Debevoise & Plimpton, in such instances when Debevoise &
Plimpton shall act as counsel for the Corporation, be, and each
of them hereby is, designated to act on behalf of the Corporation
as agent for service in respect of matters relating to each
Registration Statement, with all of the powers enumerated in Rule
478 of the Rules and Regulations of the Commission under the 1933
Act.

Underwriting, Distribution
or Other Sales Arrangements

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to enter
into such underwriting, distribution or other sales arrangements,
including, without limitation, one or more underwriting,
distribution or other sales agreements, fixing the sale prices and
setting the underwriters', dealers' or agents' fees and other
discounts and commissions relating to any of the Securities, as
such person or persons may approve, the execution by such person
or persons of any such underwriting, distribution or other sales
agreement to be conclusive evidence of the due authorization and
approval of such agreement by the Corporation.

Indentures and Similar
Instruments Covering Securities

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to
execute, under the corporate seal of the Corporation attested by
its Corporate Secretary or any Assistant Secretary, if requested,
and deliver one or more indentures, loan agreements, warrant
agreements or any similar agreements (including supplements or
amendments to any existing indenture, loan agreement, warrant
agreement or similar agreement) governing or applying to any
Securities (each such indenture or other agreement being referred
to as an "Instrument") and any supplements or amendments thereto,
covering, without limitation, all or any portion of any
Securities, in such form as may be approved by the person or
persons executing the. same on behalf of the Corporation, the
execution thereof by such person or persons to be conclusive
evidence of the due authorization and approval of such Securities
and such Instrument by the Corporation; and that any trustee or
trustees under any such Instrument be, and each of them hereby is,
requested to join with the Corporation in the execution and
delivery of such Instrument.



Certificates Evidencing Securities

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to
execute, manually or by facsimile signature, under the corporate
seal of the Corporation attested by its Corporate Secretary or any
Assistant Secretary, if requested, and deliver any certificates
or other instruments evidencing any of the Securities, including
without limitation one or more certificates for any Securities to
be issued in global form, the execution of any such certificate
or other instrument by such officer to be conclusive evidence of
the due authorization and approval of such certificate or other
instrument by the Corporation; and

RESOLVED, that if any officer of the Corporation signs
any certificate or other instrument evidencing any Securities
either manually or by facsimile signature and then ceases to be
such officer before the certificate or other instrument so signed
is authenticated and delivered under the applicable Instrument or
disposed of by the Corporation, such certificate or other
instrument shall nevertheless be valid and may be authenticated
and delivered or disposed of as though the person who signed such
certificate or other instrument had not ceased to be such officer
of the Corporation.

Appointment of Trustees Agents and Others

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to appoint
one or more trustees (including, without limitation, co-trustees
and successor trustees), issuing agents, paying agents,
depositories, registrars, calculation agents, exchange rate agents
and such other persons as may be deemed by the officer appointing
the same to be necessary or advisable to act in accordance with
any Instrument or otherwise in connection with any Financing
Transaction, the appointment of any such trustee, agent or person
by any such person or persons to be conclusive evidence of the due
authorization and approval by the Corporation of such appointment.

Exchange Act Registration Statements

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation to execute
(personally or by attorney-in-fact) and file or cause to be filed
with the Commission one or more registration statements on Form
8-A or any other appropriate form for the purpose of registering
all or a portion of the Securities on the New York Stock Exchange,
Inc. or any other national securities exchange or any automated
quotation system or otherwise registering the Securities pursuant
to the Securities Exchange Act of 1934, as amended, such
registration statement or statements to be in such form as may be



approved by the officer or officers executing the same, the
execution thereof by such officer or officers to be conclusive
evidence of the due authorization and approval of such
registration statement or statements by the Corporation.

Listing on Exchange

RESOLVED, that the Authorized Officers be, and each of
them hereby is, authorized on behalf of the Corporation, to
execute, under its corporate seal attested by its Corporate
Secretary or any Assistant Secretary, if requested, and file or
cause to be filed with the New York Stock Exchange, Inc. or any
other United States or foreign securities exchange or any
automated quotation system (each, an " Exchange") , any and all
applications, agreements or other instruments as are necessary to
secure the listing or quotation on such Exchange of all or a
portion of the Securities, and to enter into any and all
agreements required in connection with such listing;

RESOLVED, that the Authorized Officers and any
Assistant Secretary of the Corporation be, and each of them hereby
is, authorized, on behalf of the Corporation, to appear before any
such Exchange and to make any changes required by such Exchange
in the application of the Corporation or in the Corporation's
agreements with such Exchange and to enter into any and all
agreements and to do any and all acts or things which any such
person or persons may deem necessary or advisable to secure the
listing or quotation on such Exchange of all or a portion of the
Securities; and

RESOLVED, that the Corporation be, and it hereby is,
authorized to enter into one or more appropriate indemnification
agreements with such Exchange, as required under the rules of such
Exchange, if facsimile signatures of officers of the Corporation
are used on the Securities; and that the Authorized Officers be,
and each of them hereby is, authorized to execute in the name of
and on behalf of the Corporation and, if requested, under its
corporate seal attested by its Corporate Secretary or any
Assistant Secretary and to deliver indemnification agreements in
such form as may be approved by the officer executing the same,
the execution of any such agreement by such officer being
conclusive evidence of the due authorization and approval of such
agreement by the Corporation.

Blue Sky and Other Securities Laws

RESOLVED, that the Authorized Officers and any
Assistant Secretary of the Corporation be, and each of them hereby
is, authorized on behalf of the Corporation to take any and all
action which they or any of them deem necessary or advisable in
order to obtain a permit to issue or sell any Securities, register
or qualify any Securities for issuance and sale, or to request or



obtain an exemption from registration of any of the Securities,
or to register or obtain a license for the Corporation as a dealer
or broker, under the securities laws of such of the states of the
United States of America and of such foreign jurisdictions,
including, without limitation, Canada, as such officer or officers
may deem advisable, and in connection with such registrations,
permits, licenses, qualifications and exemptions to execute,
adopt, acknowledge, verify, deliver, file and publish all such
applications, reports, issuer's covenants, resolutions,
irrevocable consents to service of process, surety bonds, powers
of attorney and other papers and instruments as may be required
under such laws or as may be deemed by such officer or officers
to be useful or advisable to be filed thereunder, and to take any
and all further action which they or any of them deem necessary
or advisable in order to maintain such permits, registrations,
qualifications, exemptions or licenses in effect for as long as
they or any of them may deem to be in the best interests of the
Corporation;

RESOLVED, that it is desirable and in the best
interests of the Corporation that the Securities be qualified or
registered for sale in various states and other jurisdictions;
that the Authorized Officers be, and each of them hereby is,
authorized to determine the states or other jurisdictions in which
appropriate action shall be taken to qualify or register for sale
all or such part of the Securities as any such Authorized Officer
or Authorized Officers may deem advisable; that such Authorized
Officer or Authorized Officers be, and each of them hereby is,
authorized to perform on behalf of the Corporation any and all
such acts as any or all of them may deem necessary or advisable
in order to comply with the applicable laws of any such states or
other jurisdictions, and in connection therewith to execute and
file all requisite papers and documents, including, but not
limited to, applications, reports, surety bonds, irrevocable
consents and appointments of attorneys for service of process; and
that the execution by such Authorized Officer or Authorized
Officers of any such paper or document or the doing by them of any
act in connection with the foregoing matters shall be conclusive
evidence of the due authorization and approval by the Corporation
of the papers and documents so executed and the actions so taken;
and

RESOLVED, that the Corporation hereby approves the
designation of certain underwriters, who shall be licensed
California broker-dealers, as specified by any Authorized Officer
or any Assistant Secretary of the Corporation, as its
attorneys-in-fact for the purposes of executing and filing an
application on behalf of the Corporation, under applicable
provisions of the California Corporation Securities Law of 1968,
for the registration, qualification or exemption of part or all
of the Securities for offering and sale in the State of
California.



Authorization of Hedging Transactions in
connection with Any Financing Transaction

RESOLVED, that the Corporation be, and it hereby is,
authorized to enter into any interest rate or currency hedge
transaction (including, without limitation, entering into any
interest or currency swap, selling short securities, purchasing
listed or unlisted futures or options, purchasing interest rate
caps, and paying a fee to obtain an underwriter's commitment to
purchase debt on a future date at a fixed rate or at a fixed
spread over a benchmark rate) in connection with any Financing
Transaction, provided that the anticipated all-in cost of such
Financing Transaction as hedged (including the amortized cost of
the hedge transaction) does not exceed the maximum cost of such
Financing Transaction stipulated in the resolutions adopted in
connection therewith, and otherwise to be on such terms. as may be
approved by the person or persons executing on behalf of the
Corporation the agreements or instruments relating to such hedge
transaction, the execution thereof by any such person or persons
to be conclusive evidence of the due authorization and approval
thereof by the Corporation.

Authorization of Certain Actions in
Connection With Any Tax-Exempt Financing

RESOLVED, that in connection with the financing or
refinancing of the cost of facilities and related equipment,
machinery and structures of the Corporation through one or more
offerings of tax-exempt bonds ("Tax-Exempt Bonds") issued by
governmental authorities authorized to issue such bonds in the
relevant locations, whether inside or outside the United States,
the Authorized Officers be, and each of them hereby is, authorized
for and on behalf of the Corporation to take any and all actions
as maybe necessary or advisable to effect such financing or
refinancing and the sale of the Tax-Exempt Bonds, including,
without limitation, the entry into and delivery of the following
agreements and instruments with respect to any such financing or
refinancing:

(1) a guaranty of the principal of, premium, if any,
and interest on any series of Tax-Exempt Bonds issued in
connection.with any such financing or refinancing;

(2) one or more reimbursement agreements or other
arrangements in connection with the issuance of letters of
credit relating to any such financing or refinancing;

(3) a bond purchase agreement or remarketing agreement
among the Corporation, AMR Corporation ( "AMR") , the issuer
of such Tax-Exempt Bonds, and such underwriters or
remarketing agents as may be chosen (such underwriters and



remarketing agents to be referenced, collectively, as the
"Underwriters") relating to the purchase of such Tax-Exempt
Bonds; and

(4) any other contract or agreement deemed necessary
to effectuate any such financing or refinancing described
above, including, without limitation, facilities agreements,
deeds, equipment and facilities leases or subleases, tax
compliance agreements, securities law undertakings and any
agreement between the Corporation and a municipal bond
insurance company or bank providing for the issuance by such
insurance company or bank of, as the case may be, a policy
of bond insurance or letter of credit with respect to such
Tax-Exempt Bonds;

RESOLVED, that in order to further implement the
foregoing resolution, the use by the Underwriters of a preliminary
official statement or preliminary remarketing circular or other
offering document or prospectus with respect to any such Tax-
Exempt Bonds (the " POS"), each POS to contain such information as
maybe approved by an officer of the Corporation or of AMR (such
approval to be conclusive evidence of the due authorization and
approval thereof by the Corporation), be, and it hereby is, autho-
rized and approved, and the use of a final official statement or
remarketing circular or other offering document or prospectus re-
lating to such Tax-Exempt Bonds, in substantially the same form
as the POS, with such changes therefrom as may be approved by an
officer of the Corporation or of AMR (such approval to be
conclusive evidence of the due authorization and approval thereof
by the Corporation) be, and it hereby is, authorized and approved;
and

RESOLVED, that the Corporation be, and it hereby is,
authorized to enter into one or more reimbursement agreements or
other arrangements in connection with the renewal or replacement
of letters of credit relating to payment of Tax-Exempt Bonds or
any of the Corporation's obligations in connection therewith, such
reimbursement agreements or other arrangements and letters of
credit to be on such terms as may be approved by the person or
persons executing such reimbursement agreements or other
arrangements on behalf of the Corporation, and to enter into and
deliver such other agreements and instruments as may be deemed by
the person or persons executing the same on behalf of the
Corporation to be necessary or advisable in connection therewith,
the execution of such reimbursement agreements or other
arrangements and other agreements and instruments by any such
person or persons to be conclusive evidence of the due
authorization and approval thereof by the Corporation.

Miscellaneous



RESOLVED, that any officer of the Corporation be, and
hereby is, authorized to execute in the name and on behalf of the
Corporation and, if requested, under its corporate seal attested
by its Corporate Secretary or any Assistant Secretary, to deliver
any and all such further documents and instruments and to do any
and all such acts or things as they or any of them may deem
necessary or advisable fully to carry out the intent of the
foregoing resolutions and of the Financing Transaction for which
such resolutions are adopted.



State of New York I SS:
Department of State
I hereby certify, that AMERICAN AIRLINES, INC. a DELAWARE Corporation,
filed qualifying papers in this Department on 0512511934, and that a
certificate of authority to do business in the State of New York was
issued to it on the same day. I further certify that so far as shown by
the records of this Department, such corporation is still authorized to
do business under the laws of the State of New York.
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Witness any hand and the official seal
of the Department of State at the City
of Albany, this 25th day of July
two thousand and two.

Secretary of State
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AMERICAN AIRLINES, INC.

INCUMBENCY CERTIFICATE

The undersigned certifies that he is the Corporate Secretary of American Airlines, Inc. (the
"Company"), and that, as such, he is authorized to execute and deliver this certificate on behalf of
the Company, and further certifies that each of the following persons now is and at all times since
July 17, .2002, has been a duly elected and qualified officer or management employee of the
Company, holding the office (or offices) or position in the Company set forth opposite his or her
name below; and the signature appearing opposite. each person's name is a specimen of his or her
genuine signature.

Name

Jeffrey C. Campbell,

Beverly K, Goulet

Leslie Mandeville Benners

James L. Fitzgerald

James M. Lucas

Anthony R. Matteo

Office(s)
or Position

Senior Vice President
Finance and Chief
Financial Officer

Vice President
Corporate Development
and Treasurer

Managing Director
Corporate Finance
and Banking

Managing Director
Corporate Taxes

Managing Director
Senior Tax Counsel

Manager - Domestic
Banking



Beverly K. Go
Vice President

WITNESS the seal of the Company and the signature of the undersigned this 3 ^13+ day of
2002.

Charles D. MarLett
[Corporate Seal]
	

Corporate Secretary

The undersigned hereby certifies that Charles D. MarLett is the Corporate Secretary of the
Company and that his signature appearing above is his genuine signature.

WITNESS the signature of the undersigned this	 day of
	

2002.

and Treasurer



CERTIFICATE PURSUANT TO BOND PURCHASE AGREEMENT

I, the undersigned, Vice President-Corporate Development and Treasurer of American
Airlines, Inc. (the "Company"), do hereby make and execute this certificate pursuant to Section
9(d)(5) of the Bond Purchase Agreement (the "Bond Purchase Agreement'), dated July 25, 2002,
among the New York City Industrial Development Agency, the Company, AMR Corporation and
Salomon Smith Barney Inc., on behalf of the Underwriters, relating to the New York City Industrial
Development Agency Special Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy
International Airport Project), Series 2002A and 2002B,(the `Bonds"). All capitalized terms used
herein shall have the meanings assigned to them in the Bond Purchase Agreement. I do hereby
certify that, to the best of my knowledge:

(a) the representations and warranties of the Company contained in Section 5 of the
Bond Purchase Agreement are true and correct in all material respects on and as of
the date hereof as if such representations and warranties had been made on and as of
the date hereof; and

(b) the Company has complied with all the terms of the Bond Purchase Agreement, the
Company Sublease, the Lease Agreement, the Port Authority Lease, the ATFI L, the
RNDA, the Equipment Security Agreement, the Consent to Subleases, the Company
Guaranty, the Undertaking and the Tax Certificate to be complied with by it prior to
or concurrent with the Closing Date.
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By

INVffINESS^H,E^REOF, the undersigned, being hereunto duly authorized, hereby executes
this Certificate this	 \1	 —31 2002.

AMERICAN AIRLINES, INC.

Development and Treasurer

P:\CORPFIN\BONTDS\JFK\AAofficercert.exc.wpd



JERNST & YOUNG	 t Ernst & Young uv	 O Phone: (214) 969-II000
Suite 1500	 Fax:	 (214) 969-8587
2121 San Jacinto Street 	 Telex: 6710375
Dallas, Texas 75201	 www.ey.com

July 31, 2002

Jeffrey C. Campbell
Senior Vice President

and Chief Financial Officer
American Airlines, Inc.
P.O. Box 619616
DFW Airport, Texas 75261-9616

and
Salomon Smith Barney Inc.
As Senior Managing Underwriter of the Several Underwriters

c/o Salomon Smith Barney Inc.
390 Greenwich Street, 2nd Floor
New York, New York 10013

Dear Sirs:

We have audited the consolidated balance sheets of AMR Corporation (AMR) as of
December 31, 2001 and 2000, and the related consolidated statements of operations,
stockholders' equity, and cash flows for each of the three years in the period ended
December 31, 2001, and the related consolidated financial statement schedule, all
included in AMR's Annual Report on Form 10-K for the year ended December 31, 2001,
and the consolidated balance sheets of American Airlines, Inc. (American) as of
December 31, 2001 and 2000, and the related consolidated statements of operations,
stockholder's equity, and cash flows for each of the three years in the period ended
December 31, 2001, and the related consolidated financial statement schedule, all
included in American's Annual Report on Form 10-K for the year ended December 31,
2001, which consolidated financial statements and schedules of AMR and American are
incorporated by reference in Appendix A of the Official Statement of the New York City
Industrial Development Agency Special Facility Revenue Bonds (American Airlines, Inc.
John F. Kennedy International Airport Project), Series 2002A, 2002B, 2002C, and
2002D. Our reports with respect thereto are also incorporated by reference in Appendix
A to the Official Statement, This Official Statement, dated July 25, 2002, is herein
referred to as the "Official Statement."

We are independent auditors with respect to AMR and American under Rule 101 of the
American Institute of Certified Public Accountants' Code of Professional Conduct, and
its interpretations and rulings.

A Member Practice of Ernst & Young Global



We have not audited any financial statements of AMR or American as of any date or for
any period subsequent to December 31, 2001. The purpose (and therefore the scope) of
our audits for the year ended December 31, 2001, was to enable us to express our opinion
on the consolidated financial statements of AMR or American as of December 31, 2001,
and for the year then ended, but not on the financial statements for any interim period
within that year. Therefore, we are unable to and do not express any opinion on the
unaudited condensed consolidated balance sheets of AMR or American as of March 31,
2002 and June 30, 2002, the unaudited consolidated statements of operations of AMR or
American for the three-month periods ended March 31, 2002 and 2001 and the three and
six-month periods ended June 30, 2002 and 2001, and the unaudited condensed
consolidated statements of cash flows for AMR or American for the three-month periods
ended March 31, 2002 and 2001 and the six-month periods ended June 30, 2002 and
2001, all included in AMR's or American's Quarterly Report on Form 10-Q for the
quarters ended March 31, 2002 or June 30, 2002, and incorporated by reference in
Appendix A to the Official Statement, or the financial position, results of operations, or
cash flows of AMR or American as of any date or for any period subsequent to December
31, 2001.

1. At your request, we have read the 2002 minutes of meetings of the Board of
Directors of AMR, the Audit, Compensation / Nominating and Diversity
Committees of the Board of Directors of AMR; the Board of Directors of American;
the stockholders of AMR; and the consent of the sole stockholder of American, as
set forth in the minutes book through July 26, 2002, officials of AMR and American
having advised us that the minutes of all such meetings through that date were set
forth therein, except for the minutes of the meetings of the Board of Directors of
AMR and the Board of Directors of American on July 17, 2002 and the meetings of
the Audit, Compensation / Nominating and Diversity Committees of the Board of
Directors of AMR on July 16, 2002 for which minutes have not been prepared, but
as to which we have inquired of officials of AMR and American as to the actions
taken at such meetings, and we have carried out other procedures to July 26, 2002,
as follows (our work did not extend to the period from July 27, 2002 to July 31,
2002, inclusive):

a. With respect to the three-month periods ended March 31, 2002 and 2001,
and the three and six-month periods ended June 30, 2002 and 2001 we
have:

(i) Read the unaudited condensed consolidated balance sheets of
AMR and American as of March 31, 2002 and June 30, 2002, the
unaudited consolidated statement of operations of AMR and
American for the three-month periods ended March 31, 2002 and
2001 and the three and six-month periods ended June 30, 2002 and
2001, and the unaudited condensed consolidated statements of cash
flows of AMR and American for the three-month periods ended
March 31, 2002 and 2001 and the six-month periods ended June



30, 2002 and 2001, all included in AMR's or American's Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2002 or
June 30, 2002, and incorporated by reference in Appendix A to the
Official Statement. Officials of AMR and American have advised
us that no condensed consolidated financial statements as of any
date or for any period subsequent to June 30, 2002, are available.

(ii) Inquired of certain officials of AMR and American who have
responsibility for financial and accounting matters as to whether
the unaudited condensed consolidated financial statements referred
to in La(i) are in conformity with accounting principles generally
accepted in the United States applied on a consistent basis with that
of the audited consolidated financial statements incorporated by
reference in Appendix A to the Official Statement. Those officials
stated that the unaudited condensed consolidated financial
statements referred to above are in conformity with accounting
principles generally accepted in the United States applied on a
consistent basis with that of the audited consolidated financial
statements incorporated by reference in Appendix A to the Official
Statement, except that on January 1, 2002 AMR and American
adopted Statement on Financial Accounting Standards No. 142,
Goodwill and Other Intangible Assets as discussed in footnote 7 to
the March 31, 2002 and June 30, 2002 unaudited condensed
consolidated financial statements of AMR and American
incorporated by reference in Appendix A to the Official Statement.

b. As indicated in l.a.(i) above, no condensed consolidated financial
statements as of any date or for any period subsequent to June 30, 2002, are
available; accordingly, the procedures carried out by us with respect to
changes in financial statement items after June 30, 2002, have, of necessity,
been even more limited than those with respect to the periods referred to
above. We have inquired of certain officials of AMR and American who
have responsibility for financial and accounting matters whether (i) at July
26, 2002, there was any change in the consolidated capital stock, increase
in consolidated long-term debt, or decrease in consolidated net current
assets or consolidated stockholders' equity of AMR as compared with
amounts shown in AMR's June 30, 2002 unaudited condensed
consolidated balance sheet incorporated by reference in Appendix A to the
Official Statement; (ii) at July 26, 2002, there was any change in the
consolidated capital stock, increase in consolidated long-term debt, or
decrease in consolidated net current assets or consolidated stockholder's
equity of American as compared with amounts shown in American's June
30, 2002 unaudited condensed consolidated balance sheet incorporated by
reference in Appendix A to the Official Statement; (iii) for the period from
July 1, 2002 to July 26, 2002, there were any decreases, as compared with



the corresponding period in the preceding year, in consolidated total
operating revenues, consolidated operating income (loss), consolidated
income (loss) before income taxes, consolidated net earnings (loss), or per
share amounts of consolidated net earnings (loss) of AMR; and (iv) for the
period from July 1, 2002 to July 26, 2002, there were any decreases, as
compared with the corresponding period in the preceding year, in
consolidated total operating revenues, consolidated operating income
(loss), consolidated income (loss) before income taxes, or consolidated net
earnings (loss) of American. Those officials stated that the changes,
increases or decreases are as disclosed in Exhibit A to this letter. A
statement of operations decrease is defined as: (a) a reduction in revenue,
income, or earnings from the corresponding period in the preceding year;
or (b) an increase in a loss amount from the corresponding period in the
preceding year.

2. At your request, we have performed additional procedures on the items identified by
you on the attached copies of certain pages of: (i) AMR's Annual Report on Form
10-K for the year ended December 31, 2001; (ii) American's Annual Report on
Form 10-K for the year ended December 31, 2001; (iii) AMR's Quarterly Report on
Form 10-Q for the quarter ended March 31, 2002; (iv) American's Quarterly Report
on Form 10-Q for the quarter ended March 31, 2002; (v) AMR's Quarterly Report
on Form 10-Q for the quarter ended June 30, 2002; and (vi) American's Quarterly
Report on Form 10-Q for the quarter ended June 30, 2002, (all of which are
incorporated by reference in Appendix A to the Official Statement, and attached as
Exhibits B, C, D, E, F, and G to this letter), and have performed the following
procedures which were applied with respect to the symbols explained below.

Agreed-upon procedures performed:

(A)We compared or recomputed the dollar or other amounts with or from the
appropriate amounts appearing in AMR or American's audited consolidated
financial statements for the year ended December 31, 2001, incorporated by
reference in Appendix A to the Official Statement, or AMR or American's
audited consolidated financial statements included in their Annual Reports on
Form 10-K for the years ended December 31, 1999 or 1997, to the extent such
amounts are included in or can be derived from such statements.

(B)We compared or recomputed the dollar or other amounts with or from the
appropriate amounts appearing in AMR's or American's unaudited condensed
consolidated financial statements for the quarters ended March 31, 2002 or June
30, 2002, incorporated by reference in Appendix A to the Official Statement, to
the extent such amounts are included in or can be derived from such statements.



(C) We compared or recomputed the dollar or other amounts not derived directly
from the financial statements referred to in (A) or (B) above with or from the
appropriate amounts appearing in the general ledger or accounting records of
AMR or American, to the extent such amounts could be compared with or
recomputed from amounts in the general ledger or accounting records of AMR
or American.

(D)We compared or recomputed the amounts not derived directly from the financial
statements, general ledger or accounting records referred to in (A), (B), and (C)
above with or from amounts in schedules prepared by AMR or American.

(E) We proved the arithmetic accuracy of the amounts, percentages, and ratios by
using amounts in the above-mentioned financial statements, general ledgers,
accounting records, and/or schedules.

(F) We compared the amount to the amount recorded in AMR's general ledger for
AMR's employee home computer program noting the amount per the general
ledger was $61 million.

(G) We recomputed the portion of rental expense representative of the interest factor
utilizing the Company's assumption regarding the percentage of rental expense
representative of the interest factor. We compared such amounts used in the
calculation with the appropriate amounts appearing in the general ledger or
accounting records of AMR or American. We do not comment on the
appropriateness of the percentage of rental expense assumed to be representative
of the interest factor or the manner in which it has been calculated.

3. In all instances described in paragraph 2. above, except as noted otherwise:
(i) amounts, percentages, and ratios compared were found to be in agreement, after
giving consideration to rounding or truncating; (ii) amounts, percentages, and ratios
recomputed were compared with the corresponding amounts and percentages in the
referenced documents and were found to be in agreement, after giving consideration
to rounding or truncating; and (iii) with respect to the schedules prepared by AMR
or American, the relevant mathematical computations were recomputed and such
amounts were in agreement with the corresponding amounts on such schedules
prepared by AMR or American, after giving consideration to rounding and
truncating.

4. Our audits of the consolidated financial statements of AMR and American for the
periods referred to in the introductory paragraph of this letter comprised of audit
tests and procedures deemed necessary for the purpose of expressing an opinion on
such financial statements taken as a whole. For none of the periods referred to
therein, or any other period, did we perform audit tests for the purpose of expressing
an opinion on individual balances of accounts or summaries of selected transactions
such as those enumerated above, and, accordingly, we express no opinion thereon.



5. It should be understood that we have no responsibility for establishing (and did not
establish) the scope and nature of the procedures enumerated in paragraphs 1.
through 3. above; rather, the procedures enumerated therein are those the requesting
party asked us to perform. Accordingly, we make no representations regarding

questions of legal interpretation or regarding the sufficiency for your purposes of the
procedures enumerated in the preceding paragraphs; also, such procedures would

not necessarily reveal any material misstatement of the amounts, percentages, or
ratios referred to in paragraph 2. above and set forth or incorporated by reference in
Appendix A to the Official Statement. Further, we have addressed ourselves solely
to the foregoing data and make no representations regarding the adequacy of

disclosures or whether any material facts have been omitted. This letter relates only
to the financial statement items specified above and does not extend to any financial
statements of AMR or American taken as a whole.

6. The foregoing procedures do not constitute an audit conducted in accordance with
auditing standards generally accepted in the United States. Had we performed
additional procedures or had we conducted an audit or review of AMR or
American's March 31, 2002 and 2001, or June 30, 2002 and 2001 condensed
consolidated financial statements in accordance with standards established by the
American Institute of Certified Public Accountants, other matters might have come
to our attention that would have been reported to you.

7. These procedures should not be taken to supplant any additional inquiries or

procedures that you would undertake in your consideration of the proposed offering.

8. This letter is solely for your information and to assist you in your inquiries in
connection with the offering of the securities covered by the Official Statement, and
it is not to be used, circulated, quoted, or otherwise referred to for any other
purpose, including but not limited to the registration, purchase, or sale of securities,
nor is it to be filed with or referred to in whole or in part in the offering document or
any other document, except that reference may be made to it in the bond purchase
agreement or any list of closing documents pertaining to the offering of the
securities covered by the Official Statement.

9. We have no responsibility to update this letter for events and circumstances
occurring after July 26, 2002.

Very truly yours,

ffa^ f f"T UP



EXHIBIT A ATTACHED TO ERNST & YOUNG'S
LETTER TO AMERICAN AIRLINES, INC. AND THE UNDERWRITERS

DATED July 31, 2002

AMR Corporation

We have been informed by officials of AMR that consolidated long-term debt is expected
to increase, and consolidated net current assets and consolidated stockholders' equity are
expected to decrease from June 30, 2002 to July 26, 2002.

We have been informed by officials of AMR that consolidated total operating revenues,
consolidated operating income (loss), consolidated income (loss) before income taxes,
consolidated net earnings (loss), and per share amounts of consolidated net earnings (loss)
of AMR are expected to decrease for the period July 1, 2002 through July 26, 2002 as
compared with the corresponding period in the preceding year.

American Airlines Inc.

We have been informed by officials of American that consolidated net current assets and
consolidated stockholder's equity are expected to decrease from June 30, 2002 to July 26,
2002.

We have been informed by officials of American that consolidated total operating
revenues, consolidated operating income (loss), consolidated income (loss) before income
taxes, and consolidated net earnings (loss) are expected to decrease for the period July 1,
2002 through July 26, 2002 as compared with the corresponding period in the preceding
year.



Exhibit B
PART 

ITEM 1.	 BUSINESS

AMR Corporation (AMR or the Company) was incorporated in October 1982. AMR's operations fall almost
entirely in the airline industry. AMR's principal subsidiary, American Airlines, Inc., was founded in 1934. On April
9, 2001, American Airlines, Inc. purchased substantially all of the assets and assumed certain liabilities of Trans
World Airlines, Inc. (TWA), the eighth largest U.S. carrier. American Airlines, Inc., including TWA (collectively,
American), is the largest scheduled passenger airline in the world. At the end of 2001, American provided
scheduled jet service to more than 161 destinations throughout North America, the Caribbean, Latin America,
Europe and the Pacific. American is also one of the largest scheduled air freight carriers in the world, providing a
full range of freight and mail services to shippers throughout Its system.

In addition, AMR Eagle Holding Corporation (AMR Eagle), a wholly-owned subsidiary of AMR, owns two
regional airlines which do business as "American Eagle" -- American Eagle Airlines, Inc. and Executive Airlines,
Inc. (Executive). These two American Eagle carriers provide connecting service from eight of American's high-
traffic cities to smaller markets throughout the United States, Canada, the Bahamas and the Caribbean.

AMR Investment Services, Inc., a wholly-owned subsidiary of AMR, Is responsible for the investment and
oversight of AMR's defined benefit and defined contribution plans, as well as its short-term investments. It serves
as manager of the American AAdvantage Funds, a family of mutual funds with both institutional and retail
shareholders, and provides customized fixed income portfolio management services. As of December 31, 2001,
AMR Investment Services was responsible for management of approximately $29.9 billion in assets, including
direct management of approximately $17.8 billion in short-term fixed income investments.

A
Effective after the close of business on March 15, 2000, AMR distribute0.722652 shares of Sabre Holdings

Corporation (Sabre) Class A Common Stock for each share of AMR stock owne^y AMR's shareholders, thus
distributing its entire ownership interest in Sabre. As such, Sabre has been treated as a discontinued operation in
Item 6 — Selected Consolidated Financial Data, Item 7 — Management's Discussion and Analysis of Financial
Condition and Results of Operations and Item 8 — Consolidated Financial Statements. In addition, the discussion
in the Other Items of this Form 10-K relates primarily to American and AMR Eagle.

On September 11, 2001, two American Airlines aircraft were hijacked and destroyed in terrorist attacks on
The World Trade Center in New York City and the Pentagon in northern Virginia. On the same day, two United Air
Lines (United) aircraft were also hijacked and used in terrorist attacks. In addition to the loss of life on board the
aircraft, these attacks resulted in untold deaths and injuries to persons on the ground and massive property
damage. In response to those terrorist attacks, the Federal Aviation Administration (FAA) issued a federal ground
stop order on September 11, 2001, prohibiting all flights to, from, and within the United States. Airports did not
reopen until September 13, 2001 (except for Washington Reagan Airport, which was partially reopened on October
4, 2001). The Company was able to operate only a portion of its scheduled flights for several days thereafter.
When flights were permitted to resume, passenger traffic and yields on the Company's flights were significantly
lower than prior to the attacks. As a result, the Company reduced its operating schedule to approximately 80
percent of the schedule it flew prior to September 11, 2001. In addition, as a result of its schedule reduction and
the sharp fall off in passenger traffic, the Company eliminated approximately 20,000 jobs. The Company's future
schedule will vary as the Company reacts to continuing changes in demand and yields, as well as normal factors
such as seasonality and fleet composition.
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On September 22, 2001, President Bush signed Into law e A Transportation Safety and System
Stabilization Act (the Act), which for all U.S. airlines and air cargo arriers ollectively, air carriers) provides for,
among other things: (1) $5 billion in compensation for direct losses including lost revenues) incurred as a result of
the federal ground stop order and for incremental losses incurred hrou h Dec tuber 31, 2001 as a direct result of
the attacks, of which the Company has received approximate) 728 millio as f December 31, 2001 and expects
to receive additional payments in 2002 aggregating approximately 3128 millio ; (ii) subject to certain conditions,
the availability of up to $10 billion in federal government guarantees of certain loans made to air carriers for which
credit is not reasonably available as determined by a newly established Air Transportation Stabilization Board; (iii)
the authority' of the Secretary of Transportation to reimburse air carriers (which authority expires 180 days after the
enactment of the Act) for the increase in the cost of insurance, for coverage ending before October 1, 2002, over
the premium in effect for the period September 4, 2001 to September 10, 2001; (iv) at the discretion of the
Secretary of Transportation, a $100 million limit on the liability of any air carrier to third parties with respect to acts
of terrorism committed on or to such air carrier during the 180-day period following the enactment of the Act; (v)
the extension of the due date for the payment by air carriers of certain excise taxes; and (vi) compensation to
individual claimants who were physically injured or killed as a result of the terrorist attacks of September 11, 2001.
In addition, the Act provides that, notwithstanding any other provision of law, liability for all claims, whether
compensatory or punitive, arising from the terrorist-related events of September 11, 2001 against any air carrier
shall not exceed the liability coverage maintained by the air carrier.

On November 12, 2001, American Airlines Flight 587 crashed shortly after take-off from John F. Kennedy
International Airport an route to Santo Domingo in the Dominican Republic. In addition to the loss of life on board
the aircraft, there were several fatalities and injuries to persons on the ground as well as property damage. The
National Transportation Safety Board is currently investigating the accident; a cause has yet to be determined. As
a result of the accident, claims have been made against American. It is anticipated these claims will be covered
under American's insurance policies.

Competition

Most major air carriers have developed hub-and-spoke systems and schedule patterns in an effort to
maximize the revenue potential of their service. American operates five hubs: Dallas/Fort Worth (DFW), Chicago
O'Hare, Miami, St. Louis and San Juan, Puerto Rico. Delta Air Lines (Delta) and United also have hub operations
at DFW and Chicago O'Hare, respectively.

The American Eagle carriers increase the number of markets the Company serves by providing connections
to American at American's hubs and certain other major airports. The American Eagle carriers serve smaller
markets through Boston, DFW, Chicago, Miami, San Juan, Los Angeles and New York's LaGuardia and John F.
Kennedy International Airports. In addition, American contracts with three Independently owned regional airlines
which do business as the "American Connection" to provide connecting service to American through St. Louis.
American's competitors also own or have marketing agreements with regional carriers which provide similar
services at their major hubs.

In addition to its extensive domestic service, the Company provides international service to the Caribbean,
the Bahamas, Canada, Latin marica Europe and the Pscifir. The Company's operating revenues from foreign
operations were approxlmatel 28 percent, 30 percent and 29 percent f the Company's total operating revenues
in 2001, 2000 and 1999, respeutivuly. MUUM 5t1d1115fr51111ULIU1	 t Diu Company's foreign operations is included in
Note 15 to the consolidated financial statements. 	 \



Also in 1999, the Company entered a plea agreement with the U.S. Government with respect to a one
count indictment relating to the storage of hazardous materials. As part of the plea agreement, the Company was
placed on probation for three years and has adopted a comprehensive compliance program. To the extent the
Company fails to abide by the terms of the probation or its compliance program, the Company's operations may be
adversely impacted.

American and Executive, along with other tenants at the Luis Muhoz Merin International Airport in San Juan,
Puerto Rico, have been named as PRPs for environmental claims at the airport.

American Eagle Airlines, Inc. has been notified of its potential liability under New York law at an inactive
hazardous waste site in Poughkeepsie, New York.

The Company does not expect these matters, individually or collectively, to have a material impact on its
financial condition, results of operations or cash flows.

Labor	 E

The airline business is labor intensive. Wages, salaries and benefits represented approximatelrceu—]t
of AMR's consolidated operating expenses for the year ended December 31, 2001.

The majority of the Company's employees are represented by labor unions and covered by collective
bargaining agreements. The Company's relations with such labor organizations are governed by the Railway
Labor Act. Under this act, the collective bargaining agreements among the Company and these organizations do
not expire but instead become amendable as of a stated date. If either party wishes to modify the terms of any
such agreement, it must notify the other party in the manner described in the agreement. After receipt of such
notice, the parties must meet for direct negotiations, and if no agreement is reached, either party may request the
NMB to appoint a federal mediator. If no agreement is reached in mediation, the NMB may declare at some time
that an impasse exists, and if an impasse is declared, the NMB proffers binding arbitration to the parties. Either
party may decline to submit to arbitration. If arbitration is rejected by either party, a 30-day "cooling off' period
commences. During that period, a Presidential Emergency Board (PEB) may be established, which examines the
parties' positions and recommends a solution. The PEB process lasts for 30 days and is followed by a "cooling off'
period of 30 days. At the end of a "cooling off' period, unless an agreement is reached or action is taken by
Congress, the labor organization may strike and the airline may resort to "self-help", including the imposition of any
or all of its proposed amendments and the hiring of workers to replace strikers.

American reached a new contract with the Association of Professional Flight Attendants (APFA) during 2001.
The new contract becomes amendable on November 30, 2004.

American reached new agreements with the Transport Workers Union (TWU) during 2001 concerning the
eight employee groups represented by the TWU. The new agreements become amendable on March 1, 2004.

In 2001, American commenced negotiations with the Allied Pilots Association (APA). The APA agreement
became amendable August 31, 2001.

In addition, a provision under the current APA contract further limits the number of available seat miles
(ASMs) and block hours flown by American's regional carriers when pilots from American are on furlough.
American Eagle continues to accept previously ordered regional jets. This will cause the ASM cap to be reached
in the first half of 2002, necessitating actions to comply with that cap. American is working with its regional
partners to ensure that it is In compliance with this provision. Towards that end, American Eagle is reducing the
number of ASMs flown by its carriers, including, but not limited to: (i) removal of seats from its Saab and ATR
aircraft, (ii) reduction in the number of turboprop aircraft, and (iii) reducing the frequency and/or withdrawing from
several routes across its network. American Eagle will continue to evaluate a number of potential alternatives
involving the carrier's Miami operations and Executive, which range from changing its codeshare agreement with
American to the potential sale of some or all of these assets.



The Air Line Pilots Association (ALPA), which represents American Eagle pilots, reached agreement with
American Eagle effective September 1, 1997, to have all of the pilots of the Eagle carriers covered by a single
collective bargaining agreement. This agreement lasts until October 31, 2013. The agreement provides to the
parties the right to seek limited changes in 2000, 2004, 2008 and 2012. If the parties are unable to agree on the
limited changes, they also agreed that the issues would be resolved by interest arbitration, without the exercise of
self-help (such as a strike). ALPA and American Eagle negotiated a tentative agreement in 2000, but that
agreement failed in ratification. Thereafter, the parties participated in interest arbitration. The interest arbitration
panel determined the limited changes which should be made and these changes were appropriately effected.

The Association of Flight Attendants (AFA), which represents the flight attendants of the Eagle carriers,
reached agreement with American Eagle effective March 2, 1998, to have all flight attendants of the American
Eagle carriers covered by a single contract. The agreement became amendable on September 2, 2001. However,
the parties agreed to commence negotiations over amendments to the agreement in March 2001. The parties are
still engaged in direct negotiations. The other union employees at the American Eagle carriers are covered by
separate agreements with the TWU which were effective April 28, 1998, and are amendable April 28, 2003.

The portions of the Company's work force which are non-union have already largely incorporated their
counterparts from TWA. With respect to the integration of the unionized portions of the work forces at American
and TWA, the Company engaged facilitators to work with American's and TWA's unions in attempting to achieve
integration agreements acceptable to all unions. Unfortunately, these discussions were unable to produce
agreements acceptable to both unions as to each class or craft. American later reached integration agreements
with the APA (with respect to pilot integration issues) and the APFA (with respect to flight attendant Integration
issues). Discussions with the TWU did not result in an agreement on Integration of the eight work groups
represented at American by the TWU. However, American and the TWU will be participating in arbitration with
respect to certain integration Issues in late February and early March 2002. The International Association of
Machinists, which represents certain work groups at TWA, will be participating as well. The details of the
arbitration agreement are still being worked out. Currently, the NMB is considering a petition asking that it declare
American and TWA a single carrier for labor relations purposes and the representation effects of such a ruling (a
single carrier ruling is believed likely to occur). It is expected that the NMB will most likely designate American's
incumbent unions as the collective bargaining representatives of the combined work groups once a single carrier is
found to exist. The integration of the unionized work groups will thereafter follow in a schedule worked out
between American and the relevant unions.

Fuel

The Company's operations are significantly affected by the availability and price of jet fuel. The Company's
fuel costs and consumption for the years 1999 through 2001 were:

Average
Cost Per

Average Gallon, Percent of
Gallons Cost Per Excluding AMR's

Consumed Total Cost	 Gallon Fuel Taxes Operating
Year (in millions) (in millions)	 (in cents) (in cents) Expenses

1999 3,084 $	 1,696	 55.0 50.4 10.2
2000 3,197 2,495	 78.1 72.8 13.6
2001 3,461 2,888-	 81.4 * 76.4 " 13.5

* The amounts for 2001 reflect the January 1, 2001 adoption of Statement of Financial Accounting Standards No 	 133,
"Accounting for Derivative Instruments and Hedgi	 Activities" (SFAS 133); the 2000 and 1999 amounts do not. See	 further
discussion of the Impact of SFAS 133 to the Compa y In Note 8 to the consolidated financial statements.
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The impact of fuel price changes on the Company and I s competitors is dependent upon various factors,
including hedging strategies. The Company has a fuel hedging program in which it enters Into jet fuel, heating oil
and crude swap and option contracts to protect against increaes in jet fuel prices, which has had the effect of
reducing the Company's average cost per gallon. Dur' ng 90011t And 9000 , t any's fuel hedging program
reduced the Company's fuel expense by approximately $29 million and $545 million, especuvely. To reduce the
im act of	 I fuel price increases in 2002, as o ecem erhe Company had hedged

A approximate) 40 ercent of its estimated 2002 fuel requirements. Based on projected fuel usage, the Company
estimates thaT-5-70 percent Increase in the price per gallon of fuel would result in an increase to aircraft fuel
expense of approximately $169 million in 2002, net of fuel hedge instruments outstanding at December 31, 2001.
Due to the competitive nature of the airline industry, in the event of continuing Increases in the price of jet fuel,
there can be no assurance that the Company will be able to pass on increased fuel prices to its customers by
Increasing Its fares. Likewise, any potential benefit of lower fuel prices may be offset by increased fare competition
and lower revenues for all air carriers.

While the Company does not currently anticipate a significant reduction in fuel availability, dependency on
foreign imports of crude oil and the possibility of changes in government policy on jet fuel production, transportation
and marketing make It Impossible to predict the future availability of jet fuel. In the event there was an outbreak of
hostilities or other conflicts in oil producing areas, there could be reductions in the production and/or importation of
crude oil. If there were major reductions in the availability of jet fuel, the Company's business would be adversely
affected.

Additional Information regarding the Company's fuel program is included in Item 7(A) - Quantitative and
Qualitative Disclosures about Market Risk and in Note 8 to the consolidated financial statements.

Frequent Fiver Program

American established the AAdvantage frequent flyer program (AAdvantage) to develop passenger loyalty by
offering awards to travelers for their continued patronage. AAdvantage members earn mileage credits for flights
on American, American Eagle and certain other participating airlines, or by utilizing services of other program
participants, including hotels, car rental companies and bank credit card issuers. American sells mileage credits
and related services to the other companies participating in the program. American reserves the right to change
the AAdvantage program rules, regulations, travel awards and special offers at any time without notice. American
may initiate changes impacting, for example, participant affiliations, rules for earning mileage credit, mileage levels
and awards, limited seating for travel awards, and the features of special offers. American reserves the right to
end the AAdvantage program with six months' notice.

Mileage credits can be redeemed for free, discounted or upgraded travel on American, American Eagle or
participating airlines, or for other travel industry awards. Once a member accrues sufficient mileage for an award,
the member may request an award certificate from American. Award certificates may be redeemed up to one year
after issuance. Most travel awards are subject to capacity controlled seating. In 1999, certain changes were made
to the AAdvantage program so that miles do not expire, provided a customer has any type of qualifying activity at
least once every 36 months.

American utilizes the Incremental cost method to account for the portion of its frequent flyer liability incurred
when AAdvantage members earn mileage credits by flying on American or American Eagle. American's frequent
flyer liability is accrued each time a member accumulates sufficient mileage in his or her account to claim the
lowest level of free travel award (25,000 miles) and such award is expected to be used for free travel. American
includes fuel, food, and reservations/ticketing costs, but not a contribution to overhead or profit, in the calculation of
incremental cost. These estimates are based upon the Company's 12-month historical average of such costs.
The cost for fuel is estimated based on total fuel consumption tracked by various categories of markets, with an
amount allocated to each passenger. Food costs are tracked by market category, with an amount allocated to
each passenger. Reservation/ticketing costs are based on the total number of passengers, including those
traveling on free awards, divided into American's total expense for these costs.



Revenue earned from selling AAdvantage miles to other companies participating in American's frequent flyer
program is recognized in two components. The first component represents the revenue for air transportation sold
and is valued at current market rates. This revenue is deferred and recognized over the period the mileage is
expected to be used, which is currently estimated to be 28 months. The second revenue component, representing
the marketing products sold and administrative costs associated with operating the AAdvantage program, is
recognized immediately.

In conjunction with the acquisition of TWA's assets (see Note 3 to the consolidated financial statements),
members of TWA's Aviators frequent flyer program (Aviators) were eligible to transfer the unused mileage
balances in their Aviators account to the AAdvantage program. As part of the purchase price allocation of TWA,
the Company established a liability related to the incremental cost of the unused mileage balances in the Aviator's
program. Effective November 30, 2001, Aviator's was discontinued and its members have until November 30,
2002 to exchange their Aviators' miles for AAdvantage miles. The Company does not expect the future transfer of
Aviators' miles into the AAdvantage program to be material.

At December 31, 2001 and 2000, American estimated that approximately 8.7 million and 6.5 million free
travel awards, respectively, were expected to be redeemed for free travel on American and American Eagle. In
making the estimate of free travel awards, American has included the Aviators' miles and excluded mileage In
inactive accounts, mileage related to accounts that have not yet reached the lowest level of free travel award, and
mileage in active accounts that have reached the lowest level of free travel award but which are not expected to
ever be redeemed for free travel on American. The liability for the program mileage that has reached the lowest
level of free travel award and is expected to be redeemed for free travel on American or otherparticip 	 '

C _an	 ues for milesye credit, sold to others artici sting in the program was approximate) $1.1 billion
an $976 million, representing 14.9 percent and 14.0 percent of AMR's total current liabilities, a ecem er
20 an	 respectively.	

\E	 C

The estimated number of free travel awards used for travel on American and American Eagle (excluding
TWA) was 2.7 million in 2001, 2.8 million in 2000 and 2.7 million in 1999, representing approximately 7.4 percent
of total passengers boarded in 2001, 7 percent in 2000 and 8 percent in 1999 (excluding TWA). The Company
believes displacement of revenue passengers is minimal given the Company's load factors, its ability to manage
frequent flyer seat inventory, and the relatively low ratio of free award usage to total passengers boarded.

Other Matters

Seasonality and Other Factors The Company's results of operations for any interim period are not necessarily
Indicative of those for the entire year, since the air transportation business is subject to seasonal fluctuations.
Higher demand for air travel has traditionally resulted in more favorable operating results for the second and third
quarters of the year than for the first and fourth quarters.

The results of operations in the air transportation business have also significantly fluctuated in the past in
response to general economic conditions. In addition, fare Initiatives, fluctuations in fuel prices, labor actions and
other factors could impact this seasonal pattern. Unaudited quarterly financial data for the two-year period ended
December 31, 2001 is included in Note 16 to the consolidated financial statements.

No material part of the business of AMR and its subsidiaries is dependent upon a single customer or very
few customers. Consequently, the loss of the Company's largest few customers would not have a materially
adverse effect upon the Company.



ITEM 5. MARKET FOR REGISTRANT'S COMMON STOCK AND RELATED STOCKHOLDER MATTERS

The Company's common stock is traded on the New York Stock Exchange (symbol AMR). The approximate
number of record holders of the Company's common stock at February 20, 2002 was 13,700.

The range of closing market prices for AMR's common stock on the New York Stock Exchange was:

2001	 2000
High	 Low	 High	 Low

Quarter Ended
March 31	 $	 433/4	 $	 31 1116	 $	 673/8	 $	 30
June 30	 393/8	 331/4	 377/8	 267/16
September 30	 3715/16	 177/8	 3411/16	 261/8
December 31	 235/16	 161/2	 393/16	 2715/16

Effective after the close of business on March 15, 2000, AMR distribute 
0rresulthares 

of Sabre Class A
common stock for each share of AMR stock owned by AMR's shareholders. A of the dividend, AMR's
stock price was adjusted from $60 9/16 to $25 9/16 by the New York Stock Exer the market close on
March 15, 2000 to exclude the value of Sabre. The pre-March 15, 2000 stock 	 e above table have not
been adjusted to give effect to this distribution.

A
No cash dividends on common stock were declared for any period during 2001 or 2000. Payment of

dividends is subject to various restrictions described in Note 7 to the consolidated financial statements.



ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

(in millions, except per share amounts)

2001 1,2	 2000	 1999	 19983	 19973

Total operating revenues $ 18,963 $ 19,703 $ 17,730 $ 17,516 $ 16,957
Operating income (loss) (2,470) 1,381 1,156 1,988 1,595
Income (loss) from continuing

operations before
extraordinary loss (1,762) 779 656 1,114 809

Net earnings (loss) (1,762) 813 985 1,314 985
Earnings (loss) per share fro

continuing operations befor
extraordinary loss:4

Basic (11.43) 5.20 4.30 6.60 4.54
Diluted (11.43) 4.81 4.17 6.38 4.43

Net earnings (loss) per share: 4
Basic (11.43) 5.43 6.46 7.78 5.52
Diluted (11.43) 5.03 6.26 7.52 5.39

Total assets 32,841 26,213 24,374 21,455 20,287
Long-term debt, less current

maturities 8,310 4,151 4,078 2,436 2,248
Obligations under capital

leases, less current
obligations 1,524 1,323 1,611 1,764 1,629

Obligation for postretirement
benefits 2,538 1,706 1,669 1,598 1,527

1	 On April 9, 2001, American purchased substantially all of the assets and assumed certain liabilities of Trans World Airlines, Inc.
(TWA). Accordingly, the 2001 financial information above Includes the operating results of TWA since the dale of acquisition. See a
further discussion of the TWA acquisition in Note 3 to the consolidated financial statements, 	 A

2	 Includes the second quarter asset impairment charge, the Impact of the September 11, 2001 terrorist attacks an $856 million f U.S.
Government grant. For a further discussion of these Items, see Note 2 to the consolidated financial statements.

3	 Restated to reflect discontinued operations.
4	 The earnings per share amounts reflect the stock split on June 9, 1998.

A

No cash dividends were declared on common shares during any of the periods above.

Information on the comparability of results is included in Management's Discussion and Analysis and the
notes to the consolidated financial statements.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

AMR Corporation (AMR or the Company) was incorporated in October 1982. AMR's principal subsidiary,
American Airlines, Inc., was founded in 1934. On April 9, 2001, American Airlines, Inc. purchased substantially all
of the assets and assumed certain liabilities of Trans World Airlines, Inc. (TWA). Accordingly, the operating
results of TWA since the date of acquisition have been included In the accompanying consolidated financial
statements for the year ended December 31, 2001 (see Note 3 to the consolidated financial statements).
American Airlines, Inc., including TWA (collectively, American), is the largest scheduled passenger airline in the
world. AMR's operations fall almost entirely in the airline industry.

Results of Operations	 A	 A

A -
 

A I loss in 200 wa 1.8 billion o $11.43 oss per share. AMR's net earnings in 2000 wee $813
million, r$5.43 er share 5.03 diluted . On Sep em er 11, 2001, two American Airlines aircraft were hgac e
and des roye in terrorist attacks on The World Trade Center in New York City and the Pentagon in northern
Virginia. On the same day, two United Air Lines aircraft were also hijacked and used in terrorist attacks. In
response to the terrorist attacks, the Federal Aviation Administration (FAA) issued a federal ground stop order on
September 11, 2001, prohibiting all flights to, from, and within the United States. Airports did not reopen until
September 13, 2001 (except for Washington Reagan Airport, which was partially reopened on October 4, 2001).
The Company was able to operate only a portion of its scheduled flights for several days thereafter. When flights
were permitted to resume, passenger traffic and yields on the Company's flights were significantly lower than prior
to the attacks. As a result, the Company reduced Its operating schedule to approximately 80 percent of the
schedule it flew

pr'
ber 11, 2001. Somewhat offsetting the impact of the September 11 events, the

Company recorded $856 millio in reimbursement from the U.S. Government under the Air Transportation Safety
and System Stabili 	 a ct) (see Note 2 to the consolidated financial statements).

REVENUES	 A
2001 Compared to 2000 The Company's 2001 revenues, yield, revenue passenger miles (RPMs) and available
seat miles (ASMs) were severely impacted by the September 11, 2001 terrorist attacks, the Company's reduced
operating schedule, a worsening of the U,S. economy that had already been dampening the demand for travel
both domestically and internationally prior to the September 11, 2001 events, business travel declines as a result 	 A
of the September 11, 2001 attacks, and increased fare sale activity occurring subsequent to the September 11
attacks to encourage passengers to resume flying. The Company's revenues decreased approximate] 57401

E	 versus 2000. However, excluding TWA's revenues for the period April 10, 2001 through
December 31, 2001, the Company's revenues would have decreased approximately $2.6 billion versus 2000.

For comparability pur es, th following discussion does not combine Amer 	 's and TWA's res	 of
operations or related s 	 ics for 2001,	 erican's passenger revenues decreased by
In 2001, American rived approximatel ^f its passenger revenues from domestic operations and
approximatelyEZZTc Ifrom international operations. American's domestic revenue per available seat mile
(RASM) decreased 11.3 percent, to 9.28 cents, on a capacity decrease of 5 percent, or 104 billion ASMs.
International RASM decreased to 9.07 cents, or 5.2 percent, on a capacity decrease of 4.9 percent. The decrease
in international RASM was led by an 11.8 percent and 10.8 percent decrease in Pacific and European RASM,
respectively, slightly offset by a 0.9 percent increase in Latin American RASM. The decrease in international
capacity was driven by a 6.5 percent and 4.7 percent reduction in Latin American and European ASMs,
respectively, partially offset by an Increase in Pacific capacity of 2.8 percent.

D
TWA's passenger revenues were approximatel 	 r the period April 10, 2001 through December

31, 2001. TWA's RASM was 7.74 cents on capacity of 21.7 billion ASMs.
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AMR Eagle's passenger revenues decreased or AMR Eagle's traffic remained flat
compared to 2000, at 3.7 billion RPMs, while capacity increased to 6.5 billion ASMs, or 3.4 percent. Similar to
American, the decrease In AMR Eagle's revenues was due primarily to the September 11, 2001 terrorist attacks
and a worsening of the U.S. economy that had already been dampening the demand for air travel prior to that
date.	 A	 A

Cargo revenues decreasedEl" £n^lt or[211; iliinn )for the same r sons s noted above. E

2000 Compared to 1999 The Company's raven	 per ased a roxi atel	 or 1 ercen versus
1999. American's passenger revenues increased by 11.3 o 1.7 billion. he increase in revenues was
due primarily to a strong U.S. economy, which led to strong demand for air travel both domestically and
internationally, a favorable pricing climate, the impact of a domestic fuel surcharge implemented in January 2000
and increased in September 2000, a labor disruption at one of the Company's competitors which positively
impacted the Company's revenues by approximately $80 to $100 million, and a schedule disru tion which
negatively impacted the Company's operations in 1999. In 2000, American derived approximates 70 ercent f its
passenger revenues from domestic operations and approximate) 30 oercentf om i nternational	 rations.

E

American's domestic RASM increased 12.4 percent, to 10.42 cents, on a capacity decrease of 1.6 percent,
or 109.5 billion ASMs. The decrease in domestic capacity was due primarily to the Company's More Room
Throughout Coach program. International RASM increased to 9.64 cents, or 10.7 percent, on a capacity increase
of 3.2 percent. The increase in International RASM was led by a 16.5 percent, 13.4 percent and 7.8 percent
increase in Pacific, European and Latin American RASM, respectively. The increase in international capacity was
driven by a 6.6 percent, 2.7 percent and 0.5 percent increase In European, Pacific and Latin American ASMs,
respectively.	 A \	 E

AMR Eagle's passenger revenues increase 158 million o 12.2 ercent AMR Eagle's traffic increased to
3.7 billion RPMs, up 10.7 percent, while capacity increased to 6.3 billion ASMs, or 10.9 percent. The increase in
revenues was due primarily to growth in AMR Eagle capacity aided by a strong U.S. economy, which led to strong
demand for air travel, and a favorable pricing environment.

A

Cargo revenues increased 12 1 ercent o 78 illio due primarily to a fuel surcharge implemented in
February 2000 and increased in October 2000, and the increase in cargo capacity from the addition of 16 Boeing
777-200ER aircraft in 2000. 	

D	 E	 A

OPERATING EXPENSES

2001 Compared to 2000 The Company's operating expenses ncreased 17 ercent r approximately 3.1
billion. However, excluding TWA's expenses for the per 2001 through December 31, 2001, the
Company's expenses would have increased approximately $888 millio versus 2000. In addition to the specific
explanations provided below, the significant decline in passenger raffic resulting from the terrorist acts of
September 11, 2001 and resulting reduced operating schedule caused a favorable impact on certain passenger-
related operating expenses, including aircraft fuel, other rentals and landing fees, commissions to agents and food
service. American's cost per ASM increased 6.3 percent to 11.14 cents, excluding TWA and the impact of special 	

Echarges - net of U.S. Government grant. The increase in American's cost per ASM was driven partially by
reduction in ASMs due to the Company's More Room Throughout Coach program. Removing the impact 	 is
program, American's cost per ASM grew approximately 3.3 percent, excluding TWA and the imps 	 special
charges - net of U.S. Government grant. TWA's cost per ASM, excluding the Impact of s eel ar es - net of
U.S. Government grant, was 10.58 cents. Wages, salaries and benefits increased 18.4 ercent o 1.3 billion
nd included approximate) $920 million related to the addition of TWA. The remaining increase of approximately
329 million el	 arily to an Increase in the average number of equivalent employees and contractual wage 	 A

ra enlori Increases that are built into the Company's labor contracts. During 2001, the Company recorded
approxima e y 300 milllonl in additional wages, salaries and benefits related primarily to the Company's new
contracts with its flight attendants and Transport Workers Union work groups. This was mostly offset by a
million decrease in the p rovision for profit-sharing as compared to 2000. Aircraft fuel expense incre 	 d 15.8 ,^,
percen , o ^cn and included approximatel322 million Iated to the addition of TWA. T remaining 	 E
Increase in aircraft fuel expense was due to a 4.2 percent increase the Company's average ice per gallon,
partially offset by a 3.7 percent decrease in the Corn an 's fuel
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increase of ap A	 I	
\

$88 million related IWA. Ot er r tals and landing fees increased $198 million or
19.8 ercen , and	 Jude	 proximately $130 millio re ted t t e addition of	 A. The remaining increase of

D	 $68 million was du	 rimari	 o hi her facilities r nt and I ding fees a ross the Company's system. 	 D
Commissions to agents 	 eased 9.5 ercent o $202 million an included a oximatel $59 million elated to
TWA. The decrease in co	 isslons to agents was due pri aril to 13.2 percent ecrease In passe	 r

A revenues, excluding TWA and	 benefit from commission s uct e c anges imp emented in 20 	 ircraft
rentals increased $222 million or 36.6 ercen , due primarily t the ddition of TWA aircraft. 	 er operating

E expenses increased 1.1 percen or $368 millio , an inc u ed a roximately $358 million related to TWA.
Special charges - net of U.S. Government grant Included: (1) 685 million asset impairment charge recorded in
the second quarter of 2001 related to the write-down of the carrying value of the Company's Fokker 100, Saab 340
and ATR-42 aircraft and related notables, (ii) charges resulting nom he a to 	 s, A

A	 including approxlma e y552 million related to aircraft charges,	 it I n in facility exit costs $71 million
emp oy	 $43 million in other charges, and (iii) an [$856 --$856 millio benefit recognized for the
reimbursement from the U.S. Government under the Act. See a further discussion o 	 ial charges - net of
U.S. Government grant in Note 2 to the consolidated financial statements. 	 A

2000 Compared to 1999 The Company's operating expenses increased 0.5 ercent or appL tely $1.7
billion. American's cost per ASM increased by 10,3 percent to 10.48 cents, partially driven by a rein ASMs
due to the Company's More Room Throughout Coach program. Removing the impact of this ro red
cost per ASM grew approximately 6.9 percent. Wages, salaries and benefits increased $663 	 or 98
percent, primarily due to an increase in the average number of equivalent employees and contractual wa g

e rate
and seniority increases that are built Into the Company's labor contracts, an Increase of approximate) 93 mililon
in the provision for profit-sharing, and a charge of aproximatel 	 million or the ompany s

A computer program. Aircraft fuel expense increased $799 million or 7.1 percen due to an Increase of 42.0
om an s average price per gallon and a 3.7 percent increase in the Company s fuel consumption.

The increase in fuel expense is n . _	 el $545 million recognized Burin 2000 related
Company's fuel hedging program. Depreciation and amortization expense increased $110 millio or 10.1
percent, due primarily to the addition of new aircraft, man of which replaced older ai craft. Maintenance,
materials and repairs expense increase $92 million, 	 9.2 ercent due primarily to an Inc	 ame and
engine maintenance volumes at the Compa 's maintenance b ses and an a roximate 	 ne-time

E -the Company received in 1999. Commis 'ons to agents decr sed 10.8 ercent or $12 million despite an
11.4 ercent increase In passenger revenues, a primarily to Com fission structure Chang s mplemented in
October 1999 and January 2000, and a decrease I the percentage of co mis fonabie transacti n .

OTHER INCOME (EXPENSE) 	 A	 E	
A

Other Income (expense) consists of interest income an expense, interest apital ed and miscellaneous - net.

2001 Compared to 2000 Interest Income decrease $44 million, o 28.6 ercen 	 sultin from lower investment
balances throughout most of 2001. Interest expen se increased $71 million r 1 .2 ercent resulting primarily

rb

E

C

primarily to 2001 Including ai $45 million f ain from the ettlen
labor disruption, offset by the write-down of certain in estme
Including $57 million 'n on the sale of the Company war
Incorporated (priceline) comhnGa. stock and a gain of ppr(
expenses from the Canadian Airline-sInteLpational Limited Cs

f^a legal matter related to the Company' 1999
Id by the It  an . This compares 2000

to urchas 5.5 million hares of rice ne.comP	 P
tel $4 million from th recovery o start-up
in) s ices agreement.
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2000 Compared to 9999 Interest income
investment balances. Interest expense IncreE

A	 new aircraft deliveries. Interest capitalized im
epo	 ant. Miscellaneous -

approxlma'h$41 million from the recovery of start-u expen:
1999, the Company recorded a gain of approximately
In Equant N.V. and a gain of approximatel 40 mi lion elat
preferred stock of Canadian. These gains were pa I Ily offset
and the write-down of certain investments held by the 	 pan

sj 9462.1 percent) due primarily to higher
I, resulting primarily from financing

r

millionus to an ncrease in pure a^ A
rily to'ion anonthe
ommon stock and a gain of
n services agreement. During
 portion of American's interest

ie sale of the Company's investment in the
provision for the settlement of litigation items
11999,

OPERATING STATISTICS 	 A /

The following table provides statistical Information for American (excluding TWA) and AMR Eagle for the years
ended December 31, 2001, 2000 and 1999.

Year Ended December 31,
2001 2000 1999

American Airlines
Revenue passenger miles (millions) 106,224 116,594 112,067
Available seat miles (millions) 153,035 161,030 161,211
Cargo ton miles (millions) 2,058 2,280 2,068
Passenger load factor 69.4% 72.4% 69.5%
Breakeven load factor (*) 78.1% 65.9% 63.8%
Passenger revenue yield per passenger mile (cents) 13.28 14.06 13.14
Passenger revenue per available seat mile (cents) 9.22 10.18 9.13
Cargo revenue yield per ton mile.(cents) 30.24 31.31 30.70
Operating expenses per available seat mile (cents) (*) 11.14 10.48 9.50
Operating aircraft at year-end 712 717 697

AMR Eagle
Revenue passenger miles (millions) 3,725 3,731 3,371
Available seat miles (millions) 6,471 6,256 5,640
Passenger load factor 57.6% 59.6% 59.8%
Operating aircraft at year-end 276 261 268

(*) Excludes the impact of special charges — net of U.S. Government grant

Liquidity and Capital Resources

The impact of the terrorist attacks of September 11, 2001 and their aftermath on the Company and the
sufficiency of Its financial resources to absorb that Impact will depend on a number of factors, including: (i) the
magnitude and duration of the adverse impact of the terrorist attacks on the economy in general, and the airline
industry in particular; (ii) the Company's ability to reduce Its operating costs and conserve its financial resources,
taking into account the increased costs it will incur as a consequence of the attacks, Including those referred to
below; (Iii) the higher costs associated with new airline security directives, including the impact of the Aviation and
Transportation Security Act, and any other Increased regulation of air carriers; (iv) the significantly higher costs of
aircraft insurance coverage for future claims caused by acts of war, terrorism, sabotage, hijacking and other
similar perils, and the extent to which such insurance will continue to be available; (v) the Company's ability to
raise additional financing and the cost of such financing; (vi) the price and availability of jet fuel, and the availability
to the Company of fuel hedges in light of current industry conditions; and (vii) the extent of the benefits received by
the Company under the Act, taking into account any challenges to and interpretations or amendments of the Act or
regulations issued pursuant thereto.

IN



In response to the September 11, 2001 terrorist attacks, the Company initiated the following measures:
reduced capacity by approximately 20 percent, grounded aircraft and deferred certain aircraft deliveries to future
years, significantly reduced capital spending, closed facilities, reduced its workforce (see Note 2 to the
consolidated financial statements for additional information) and implemented numerous other cost reduction
initiatives.A

Operating activities provided net cash of $511 millio in 2001, $3.1 billion in 2000 and $2.3 billion in 1999.
The $2.6 billion decrease from 2000 to 2001 resu a pnmanly from a uwease in income.

On April 9, Print, Am p. can purchased substantially all of the assets and assumed certain liabilities of TWA
for approximately $742 millio , which was funded from the Company's existing cash and short-term investments.

	

A	 A

Capital expenditures in 2001 tot ale $3.6 billion compared t $3.7 billion in 2000 an $3.5 billion in 1999. In
2001, American took delivery of 26 Boei 13 Boeing 777-200ERs and 16 Boeing OOs. AMR
Eagle took delivery of 15 Embraer 140s, seven Embraer 135s, six Embraer 145s and one Bombardier CRJ-700
aircraft. These expenditures were financed primarily through secured mortgage and debt agreements. Ten
Boei	 800 aircraft were financed through sale-leaseback transactions, resulting in cash of approximately
352 millio be	 by the Company. Proceeds from the sale of equipment and property and other

of 401 milliol included the proceeds received upon the delivery of five McDonnell Douglas MD-11
ai	 A

A

During the fourth quarter of 2001, the ompa y r ched an agreement with Boeing that included a
combination of aircraft delivery deferrals, s stitutions and Him 	 additional aircraft orders. As a direct result of
the agreement with Boeing, the 002 and 003 aircr commitment amounts have been reduced, in
the aggregate, by approximately 700 millio . Followi g this agre ent, at December 31, 2001, the Company
had commitments to acquire the o o ing aircraft: 47 B eing 737-800s, 4 Boeing 777-200ERs, nine Boeing 767-
300ERs, seven Boeing 757-200s, 124 Embraer regional Jets and 24 B bardier CRJ-700s. Deliveries of all

A	 aircraft extend thnb ^o	 paymen	 'rcraft, in	 estimated amounts for price

lug
=es ation, wil	

7
billionte $1.3 billion in 2002, $1.7 billion in 2003, $1.2 billion in 2004 and an 	 f

approximatey 1.9 	 In	 cough 2008.	 ese u ure paymen s are ne of approximately $470 millio
related to deposes	 for 2002 aircraft deliveries - which have been deferred as part of th 	 eemen wi
Boeing - that will be applied to future ai 	 ries. In addition to these com	 nts for aircraft, the
Company expects to spend approximately500 millio n 2002 for modifications 	 ircraft, renovations of - and
additions to - airport and off-airport facilities, 	 uisi i 	 1VUs_.othi5r equipment and assets.

A

During 2001, American issued approximate)$2.6 billion of enhanced equipment trust certificates which has
been reco	 t	 These enhance equipment trust certificates are secured by aircraft, bear
interest at 6.8 percen to 9.1 percen 	 ri a in 2006 to 2019. Also during 2001, as mentioned above, the
Company an ere i o app x 	 e y $1.1 billion of various debt agreements secured by aircraft. Effective rates
on these agreements	 f ad or \	 3ed upon the London Interbank Offered Rate (LIBOR) plus a
spread), ranging up to ap	 ate) 4.5 percent, and mature over various periods of time, ranging from 2007 to
2021.	 A

American has an $834 millio credit facility that expires December 15, 2005. At American's option, interest
on this facility can be on one of several different bases. For most borrowings, American would
anticipate choosing a floating rate based upon LIBOR. During the fourth quarter of 2001, American amended this
credit facility to include, among other Items, a revision of its financial covenants, Including modifications to its fixed
charge covenant and the addition of certain liquidity requirements. The next test of the fixed charge covenant will
occur on June 30, 2003 and will consider only the preceding six-month period. American secured the facility with
previously unencumbered aircraft. In addition, the facility requires that American maintain at lea 	 billio of
liquidity, as defined in the facility, which consists primarily of cash and short- 	 es e , and 50 percent of
the net book value of its unencumbere	 s of December 31, 2001, 814 mil 	 was outstanding under
this credit facility, at an interest rate of .09 percen . The interest rate on	 a I credit facility will be reset on
March 18, 2002.	

r
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In addition, American has available $1 billion c edit facility that expires September 30, 2002. Interest on
this facility is based upon LIBOR plus a sprea . Is facility is Immediately available subject to the Company
providing specified aircraft collateral as security at the time of borrowing. At December 31, 2001, no borrowings
were outstanding under this facility.

Following the September 11, 2001 events, Standard & Poor's and Moody's downgraded the credit ratings of
AMR and American, and the credit ratings of a number of other major airlines. The long-term corporate credit
ratings of AMR and American were initially retained on review for possible downgrade by Moody's, and following
subsequent downgrades, were given a negative outlook. In addition, the long-term corporate credit ratings of
AMR and American remain on Standard & Poor's CreditWatch with negative implications. Any additional
reductions in AMR's or American's credit ratings could result in increased borrowing costs to the Company and
might limit the availability of future financing sources.

The following table summarizes the Company's obligations and commitments to be paid in 2002 and 2003
(in millions):

Nature of commitment 	 2002	 2003

Operating lease payments for aircraft and
facility obligations (*)	 $	 1,336	 $	 1,276

Firm aircraft commitments 	 1,300	 1,700
Long-term debt (**) 	 556	 296
Capital lease obligations (**) 	 326	 243

Total obligations and commitments 	 $	 3 518
A

(*) Certain special facility revenue bonds Issued by municipalities - which are supported by operating leases

executed by American.- are guaranteed by AMR and American. See Note B to the consolidated financial

statements for additional information.

(**) Excludes related interest amounts 	 „ A	 D

In addition to the Company's approximate) $3.0 billion n cash nd sh -term investments 	 of December
31, 2001, the Company has available a variety o u ure Inancing s urces, ' 	 t n id to: (i) the
receipt of the remainder of the U.S. Government grant, which appro 'mates additional secured
aircraft debt (as of December 31, 2001, the Company had a r ximately $4.4 billion net book value of
unencumbered aircraft); (iii) the availability of the Company' $1 billion credit facility, (iv) sale-leaseback
transactions of owned property, Including aircraft and real estate, (v) tax-exempt borrowings for airport facilities,
(vi) securitization of future operating receipts, (vii) unsecured borrowings, and (viii) borrowings backed by federal
loan guarantees as provided under the Act. No assurance can be given that any of these financing sources will be
available on terms acceptable to the Company. However, the Company believes it will meet its financing needs as
discussed above.

AMR (principally American) historically operates with a working capital deficit as do most other airline
companies. The existence of such a deficit has not in the past impaired the Company's ability to meet its
obligations as they become due and is not expected to do so in the future.

Other Information

Environmental Matters Subsidiaries of AMR have been notified of potential liability with regard to several
environmental cleanup sites and certain airport locations. At sites where remedial litigation has commenced,
potential liability is joint and several. AMR's alleged volumetric contributions at these sites are minimal compared
to others. AMR does not expect these matters, individually or collectively, to have a material impact on its results
of operations, financial position or liquidity. Additional information is included in Note 5 to the consolidated
financial statements.
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Critical Accounting Policies and Estimates The preparation of the Company's financial statements in
conformity with generally accepted accounting principles requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes.
The Company believes its estimates and assumptions are reasonable; however, actual results and the timing of
the recognition of such amounts could differ from those estimates. The Company has identified the following
critical accounting policies and estimates utilized by management in the preparation of the Company's financial
statements: accounting for long-lived assets, passenger revenue, frequent flyer accounting, and pensions and
other postretirement benefits. 	 A

Accounting for Long-Lived Assets - The Co	 pproximatei $21 billion f long-lived assets as of
December 31, 2001, including approximate) $19 

^eir
lion elated to High equipmen and related fixed assets.

In addition to the original cost of these asses, recorded value is impacted by a number of policy
elections made by the Company, including estimated useful lives, salvage values and in 2001, impairment
charges. in accordance with Statement of Financial Accounting Standards No. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed Of' (SFAS 121), the Company
records impairment charges on long-lived assets used in operations when events and circumstances
indicate that the assets may be impaired and the undiscounted cash flows estimated to be generated by
those assets are less than the carrying amount of those assets. In this circumstance, the impairment
charge is determined based upon the amount the net book value of the assets exceeds their fair market
value. In making these determinations, the Company utilizes certain assumptions, including, but not limited
to: (1) estimated fair market value of the assets, and (ii) estimated future cash flows expected to be
generated by these assets, which are based on additional assumptions such as asset utilization, length of
service the asset will be used in the Company's operations and estimated salvage values. During 2001, the
Company determined its Fokker 100, Saab 340 and ATR 42 aircraft	 rotables were impaired	

Aunder SFAS 121 and recorded impairment charges of approximately $1.1 billionj In addition, during the
fourth quarter of 2001, the Company completed an impairment analysis o r s ong-lived assets, including
aircraft fleets, route acquisition costs, airport operating and gate lease rights, and goodwill. The impairment
analysis did not result in any additional impairment charges. See Notes 1 and 2 to the consolidated financial
statements for additional information with respect to each of the policies and assumptions utilized by the
Company which affect the recorded values of long-lived assets.

Passenger revenue - Passenger ticket sales are initially recorded as a component of air traffic liability.
Revenue derived from ticket sales is recognized at the time service is provided. However, due to various
factors, Including the complex pricing structure and interline agreements throughout the industry, certain
amounts are recognized in revenue using estimates regarding both the timing of the revenue recognition
and the amount of revenue to be recognized. These estimates are generally based upon the evaluation of
historical trends, including the use of regression analysis and other methods to model the outcome of future
events based on the Company's historical experience. Due to the uncertainties surrounding the impact of
the September 11, 2001 events on the Company's business (see Note 2 to the consolidated financial
statements) and the acquisition of TWA in April 2001 (see Note 3 to the consolidated financial statements),
historical trends may not be representative of future results.

Frequent flyer accounting - The Company utilizes a number of estimates in accounting for its AAdvantage
frequent flyer program. Additional information regarding the Company's AAdvantage frequent flyer program
is included in Item 1 - Business (pages 10 and 11) and Note 1 to the consolidated financial statements.
Changes to the percentage of the amount of revenue deferred, deferred recognition period, cost per mile
estimates or the minimum award level accrued could have a significant impact on the Company's revenues
or incremental cost accrual in the year of the change as well as in future years. In addition, the Emerging
Issues Task Force of the Financial Accounting Standards Board is currently reviewing the accounting for
both multiple-deliverable revenue arrangements and volume-based sales incentive offers, but has not yet
reached a consensus that would apply to programs such as the AAdvantage program. The issuance of new
accounting standards could have a significant Impact on the Company's frequent flyer liability in the year of
the change as well as in future years.
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ITEM 7(A). QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market Risk Sensitive Instruments and Positions

The risk inherent in the Company's market risk sensitive instruments and positions is the potential loss
arising from adverse changes in the price of fuel, foreign currency exchange rates and interest rates as discussed
below. The sensitivity analyses presented do not consider the effects that such adverse changes may have on
overall economic activity, nor do they consider additional actions management may take to mitigate the
Company's exposure to such changes. Actual results may differ. See Note 8 to the consolidated financial
statements for accounting policies and additional information.

Aircraft Fuel The Company's earnings are affected by changes in the price and availability of aircraft fuel. In
order to provide a measure of control over price and supply, the Company trades and ships fuel and maintains fuel
storage facilities to support its flight operations. The Company also manages the price risk of fuel costs primarily
by utilizing jet fuel, heating oil, and crude swap and option contracts. Market risk is estimated as a hypothetical 10
percent increase in the December 31, 2001 and 2000 cost per gallon of fuel. Based on projected 2002 fuel usage,
such an increase would result in an increase to aircraft fuel expense of approximately $169 million in 2002, net of
fuel hedge Instruments outstanding at December 31, 2001, and assumes the Company's fuel hedging program
remains effective under Statement of Financial Accounting Standards No. 133, "Accounting for Derivative
Instruments and Hedging Activities". Comparatively, based on projected 2001 fuel usage, such an increase would
have resulted in an increase to aircraft fuel expense of approximately $194 million in 2001, net of fuel hedge
instruments outstanding at December 31, 2000. The change in market risk is due rimarily to the decrease in fuel
prices. As of December 31, 2001 the Company had hedged approximates 40 percent of its estimated 2002 fuel
requirements, approximates 21 percent fits estimated 2003 fuel requirements and pproximately five percen o 	 A

its estimated 2004 fuel require 	 20men s, compared to approximately 40 ercent f its estimated 	 01 fuel
requirements, 15 percent of Its a imated 2002 fuel requirements, an	 pproxi at, ly seven percen of its
estimated 2003 ue requlr ants h dged at December 31, 2000. 	

AA
Foreign Currency The Company is exposed to the effect of foreign exchange rate fluctuations on the U.S. dollar
value of foreign currency-denominated operating revenues and expenses. The Company's largest exposure
comes from the British pound, Euro, Canadian dollar, Japanese yen and various Latin American currencies. The
Company uses options to hedge a portion of Its anticipated foreign currency-denominated ticket sales. The result
of a uniform 10 percent strengthening in the value of the U.S. dollar from December 31, 2001 and 2000 levels
relative to each of the currencies in which the Company has foreign currency exposure would result in a decrease
in operating income of approximately $40 million and $33 million for the years ending December 31, 2002 and
2001, respectively, net of hedge instruments outstanding at December 31, 2001 and 2000, due to the Company's
foreign-denominated revenues exceeding its foreign-denominated expenses. This sensitivity analysis was
prepared based upon projected 2002 and 2001 foreign currency-denominated revenues and expenses as of
December 31, 2001 and 2000.	 A

Interest The Company's earnings arealso ffecte by changes in interest rates due to the impact those changes E
have on its interest income from cash and hort-term vestments, and Its interest expense from variable-rate deb
instruments. The Company has variabl -rate debt In ruments representing approximately 35 ercent and 29
percent of its total long-term debt at ecember 31, 20 and 2000, respectively, and interest rate swaps on
notional amounts of approximatel $148 million n $158 million respectively, at December 31, 2001 and 2000. If
interest rates average 10 percent more in 2002 than they did at December 31, 2001, the Company's interest
expense would increase by approximately $10 million and interest income from cash and short-term investments
would increase by approximately $16 million. In comparison, at December 31, 2000, the Company estimated that
if interest rates averaged 10 percent more in 2001 than they did at December 31, 2000, the Company's interest
expense would have increased by approximately $11 million and interest income from cash and short-term
investments would have increased by approximately $15 million. These amounts are determined by considering
the Impact of the hypothetical interest rates on the Company's variable-rate long-term debt, interest rate swap
agreements, and cash and short-term Investment balances at December 31, 2001 and 2000.
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Exhibit 12
AMR CORPORATION

Computation of Ratio of Earnings to Fixed Charges
(in millions)

1997	 1998	 1999	 2000	 2001

Earnings:
Earnings (loss) from continuing
operations before income taxes
and extraordinary loss
	

($	 1,336	 $	 1,833	 $	 1,006	 $	 1,287	 $ (2,756) 1

Add: Total fixed charges
(per below)	 E	 1,166	 1,117	 1,227	 1,313	 1,618

Less: Interest capitalized A	 20	 104	 118	 151	 144
Total earnings (loss) 	 $	 2,482	 $ 2,846	 $	 2,115	 $	 2,449	 $ (1,282)

Fixed charges:
Interest	 C $	 420 369 $	 383 $	 450 $	 515

Portion on rental expense
representative of the interest
factor	 G 744 743 832 844 1,076

Amortization of debt expense C 2 5 12 19 27
Total fixed charges $ 1,	 1,166 $	 1,117 $	 1,227 $	 1,313 $	 1,618

Ratio of earnings to fixed charges	 2.13	 2.55	 1.72	 1.87

Coverage deficiency	 $ 2,900

E
E
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Exhibit C

PART 

ITEM 1.	 BUSINESS

American Airlines, Inc., the principal subsidiary of AMR Corporation (AMR), was founded in 1934. On
April 9, 2001, American Airlines, Inc. purchased substantially all of the assets and assumed certain liabilities of
Trans World Airlines, Inc. (TWA), the eighth largest U.S. carrier. American Airlines, Inc., including TWA
(collectively, American or the Company), is the largest scheduled passenger airline in the world. At the end of
2001, American provided scheduled jet service to more than 161 destinations throughout North America, the
Caribbean, Latin America, Europe and the Pacific. American is also one of the largest scheduled air freight
carriers in the world, providing a full range of freight and mail services to shippers throughout its system.

On September 11, 2001, two American Airlines aircraft were hijacked and destroyed in terrorist attacks on
The World Trade Center in New York City and the Pentagon in northern Virginia. On the same day, two United
Air Lines (United) aircraft were also hijacked and used in terrorist attacks. In addition to the loss of life on board
the aircraft, these attacks resulted in untold deaths and injuries to persons on the ground and massive property
damage. In response to those terrorist attacks, the Federal Aviation Administration (FAA) issued a federal
ground stop order on September 11, 2001, prohibiting all flights to, from, and within the United States. Airports
did not reopen until September 13, 2001 (except for Washington Reagan Airport, which was partially reopened
on October 4, 2001). The Company was able to operate only a portion of its scheduled flights for several days
thereafter. When flights were permitted to resume, passenger traffic and yields on the Company's flights were
significantly lower than prior to the attacks. As a result, the Company reduced its operating schedule to
approximately 80 percent of the schedule it flew prior to September 11, 2001. In addition, as a result of its
schedule reduction and the sharp fall off in passenger traffic, the Company eliminated approximately 18,000
jobs. The Company's future schedule will vary as the Company reacts to continuing changes in demand and
yields, as well as normal factors such as seasonality and fleet composition.

On September 22, 2001, President Bush signed Into law the Air Transportation Safety and System
Stabilization Act (the Act), which for all U.S. airlines and air cargo carriers (collectively, air carriers) provides for,
among other things: (1) $5 billion in compensation for direct losses (including lost revenues) incurred as a result
of the federal ground stop order and for incremental losses incurred through December 31, 2001 as a direct
result of the attacks, of which the Company has received approximately 7 	 i lia as of Decem er ,	 A
and expects to receive additional payments in 2002 aggregating approximately 4 milli n su lee To-
certain conditions, the availability of up to $10 billion in federal government guarantees of certain loans made to
air carriers for which credit is not reasonably available as determined by a newly established Air Transportation
Stabilization Board; (Ili) the authority of the Secretary of Transportation to reimburse air carriers (which authority
expires 180 days after the enactment of the Act) for the Increase in the cost of insurance, for coverage ending
before October 1, 2002, over the premium in effect for the period September 4, 2001 to September 10, 2001;
(iv) at the discretion of the Secretary of Transportation, a $100 million limit on the liability of any air carrier to
third parties with respect to acts of terrorism committed on or to such air carrier during the 180-day period
following the enactment of the Act; (v) the extension of the due date for the payment by air carriers of certain
excise taxes; and (vi) compensation to individual claimants who were physically Injured or killed as a result of the
terrorist attacks of September 11, 2001. In addition, the Act provides that, notwithstanding any other provision of
law, liability for all claims, whether compensatory or punitive, arising from the terrorist-related events of
September 11, 2001 against any air carrier shall not exceed the liability coverage maintained by the air carrier.

On November 12, 2001, American Airlines Flight 587 crashed shortly after take-off from John F. Kennedy
International Airport en route to Santo Domingo In the Dominican Republic. In addition to the loss of life on
board the aircraft, there were several fatalities and injuries to persons on the ground as well as property
damage. The National Transportation Safety Board is currently investigating the accident; a cause has yet to be
determined. As a result of the accident, claims have been made against American. It is anticipated these
claims will be covered under American's insurance policies.



Competition

Most major air carriers have developed hub-and-spoke systems and schedule patterns in an effort to
maximize the revenue potential of their service. American operates five hubs: Dallas/Fort Worth (DFW),
Chicago O'Hare, Miami, St. Louis and San Juan, Puerto Rico. Delta Air Lines (Delta) and United also have hub
operations at DFW and Chicago O'Hare, respectively,

The American Eagle carriers, owned by AMR Eagle Holding Corporation, an AMR subsidiary, increase the
number of markets American serves by providing connections at American's hubs and certain other major
airports. The American Eagle carriers serve smaller markets through Boston, DFW, Chicago, Miami, San Juan,
Los Angeles and New York's LaGuardia and John F. Kennedy International Airports. In addition, American
contracts with three independently owned regional airlines which do business as the "American Connection" to
provide connecting service to American through St. Louis. American's competitors also own or have marketing
agreements with regional carriers which provide service at their major hubs.

In addition to its extensive domestic service, the Company provides international service to the Caribbean,
the Bahamas, Canada, Latin America, Euro a and the Pacific. The Company's operating revenues from foreign
operations were approximate 29 ercent i 2001 an 	 2000 and 1999 of the Company's total
operating revenues. Additional information out the C 	 any's foreign operations is included in Note 14 to the
consolidated financial statements. 	 E

The domestic airline Industry is fiercely competitive. Currently, any air carrier deemed fit by the U.S.
Department of Transportation (DOT) is free to operate scheduled passenger service between any two points
within the U.S. and its possessions. On most of its domestic non-stop routes, the Company faces competing
service from at least one, and sometimes more than one, major domestic airline including: Alaska Airlines,
America West Airlines, Continental Airlines (Continental), Delta, Northwest Airlines (Northwest), Southwest
Airlines, United and US Airways, and their affiliated regional carriers. Competition Is even greater between cities
that require a connection, where all nine major airlines may compete via their respective hubs. The Company
also competes with national, regional, all-cargo and charter carriers and, particularly on shorter segments,
ground transportation. In addition, on all of its routes, pricing decisions are affected, In part, by competition from
other airlines, some of which have cost structures significantly lower than the Company's and can therefore
operate profitably at lower fare levels.

The majority of the tickets for travel on American are sold by travel agents. Domestic travel agents
generally receive a base commission of five percent of the price of the tickets they sell. This amount is capped
by the Company at a maximum of $20 for a domestic roundtrip itinerary and $100 for an international roundtrip
itinerary. Airlines often pay additional commissions In connection with special revenue programs. Accordingly,
airlines compete not only with respect to the price of the tickets sold but also with respect to the amount of
commissions paid.

The growing use of electronic distribution systems provides the Company with an ever-increasing ability to
lower its distribution costs. The Company continues to expand the capabilities of its Internet website - AA.com  -
and the use of electronic ticketing throughout the Company's network. In addition, the Company has entered
into various agreements with several Internet travel providers, including Travelocity.com , Expedia, priceline.com ,
Orbitz and Hotwire. The base commission for sales through Internet travel providers is lower than traditional
travel agencies.



Labor

The airline business is labor intensive. Wages, salaries and benefits represented approximates 38 	 E
percent of the Company's consolidated operating expenses for the year ended December 31, 2001.

The majority of the Company's employees are represented by labor unions and covered by collective
bargaining agreements. The Company's relations with such labor organizations are governed by the Railway
Labor Act. Under this act, the collective bargaining agreements among American and these organizations do
not expire but instead become amendable as of a stated date. If either party wishes to modify the terms of any
such agreement, it must notify the other party in the manner described in the agreement. After receipt of such
notice, the parties must meet for direct negotiations, and if no agreement is reached, either party may request
the NMB to appoint a federal mediator. If no agreement is reached in mediation, the NMB may declare at some
time that an Impasse exists, and if an impasse is declared, the NMB proffers binding arbitration to the parties.
Either party may decline to submit to arbitration. If arbitration is rejected by either party, a 30-day "cooling off'
period commences. During that period, a Presidential Emergency Board (PEB) may be established, which
examines the parties' positions and recommends a solution. The PEB process lasts for 30 days and is followed
by a "cooling off' period of 30 days. At the end of a "cooling off' period, unless an agreement is reached or
action is taken by Congress, the labor organization may strike and the airline may resort to "self-help", including
the imposition of any or all of its proposed amendments and the hiring of workers to replace strikers.

American reached a new contract with the Association of Professional Flight Attendants (APFA) during
2001. The new contract becomes amendable on November 30, 2004.

American reached new agreements with. the Transport Workers Union (TWO) during 2001 concerning the
eight employee groups represented by the TWO. The new agreements become amendable on March 1, 2004.

In 2001, American commenced negotiations with the Allied Pilots Association (APA). The APA agreement
became amendable August 31, 2001.

In addition, a provision under the current APA contract further limits the number of available seat miles
(ASMs) and block hours flown by American's regional carriers when pilots from American are on furlough.
American Eagle continues to accept previously ordered regional jets. This will cause the ASM cap to be
reached in the first half of 2002, necessitating actions to comply with that cap. American is working with its
regional partners to ensure that it is in compliance with this provision.

The portions of the Company's work force which are non-union have already largely incorporated their
counterparts from TWA. With respect to the integration of the unionized portions of the work forces at American
and TWA, the Company engaged facilitators to work with American's and TWA's unions in attempting to achieve
integration agreements acceptable to all unions. Unfortunately, these discussions were unable to produce
agreements acceptable to both unions as to each class or craft. American later reached Integration agreements
with the APA (with respect to pilot integration issues) and the APFA (with respect to flight attendant integration
issues). Discussions with the TWO did not result in an agreement on Integration of the eight work groups
represented at American by the TWU. However, American and the TWU will be participating in arbitration with
respect to certain integration issues in late February and early March 2002. The International Association of
Machinists, which represents certain work groups at TWA, will be participating as well. The details of the
arbitration agreement are still being worked out. Currently, the NMB is considering a petition asking that it
declare American and TWA a single carrier for labor relations purposes and the representation effects of such a
ruling (a single carrier ruling is believed likely to occur). It is expected that the NMB will most likely designate
American's incumbent unions as the collective bargaining representatives of the combined work groups once a
single carrier is found to exist. The integration of the unionized work groups will thereafter follow in a schedule
worked out between American and the relevant unions.



Fuel

The Company's operations are significantly affected by the availability and price of jet fuel. The
Company's fuel costs and consumption for the years 1999 through 2001 were:

Average

Cost Per

	

Average	 Gallon,	 Percent of
Gallons	 Cost Per	 Excluding	 American's

Consumed	 Total Cost	 Galion	 Fuel Taxes	 Operating
Year	 (in millions)	 (in millions)	 (in cents)	 (in cents)	 Expenses

1999	 2,957	 $	 1,622	 54.8	 50.1	 10.6
2000	 3,045	 2,372	 77.9	 72.3	 14.1
2001	 3,294	 2,744 "	 A	 81.2 '	 76.0 "	 13.9	 E

The amounts for 2001 reflect the January 1, 2001 adoption of Statement of Financial Accounting Standards No. 133, "Accounting

for Derivative Instruments and Hedging Activities" (SFAS 133); the 2000 and 1999 amounts do not. See a further discussion of the

impact of SFAS 133 to the Company in Note 9 to the consolidated financial statements.

The impact of fuel price changes on the Company and its competitors Is dependent upon various factors,
including hedging strategies. The Company has a fuel hedging program in which it enters into jet fuel, heating
oil and crude swap and option contracts to protect against increases in jet fuel prices, which has had the effect
of reducing the Company's average cost per gallon. During 2001 and 2000, 	 n 's fuel hedging
program reduced the Company's fuel expense by approximate) $27 milliomillio and $517 millio , respec I 	 a^ o
reduce the im	 tial fuel price increases in 2002, as o>Dzb^T 3TZOO r mezompany rraa rreagea_ A

A approxima e^ 40 percent fits estimated 2002 fuel requirements. Based on projected fuel usage, the Company
estimates tha a percent Increase in the price per gallon of fuel would result in an increase to aircraft fuel
expense of approximately $159 million in 2002, net of fuel hedge instruments outstanding at December 31,
2001. Due to the competitive nature of the airline Industry, in the event of continuing increases in the price of jet
fuel, there can be no assurance that the Company will be able to pass on increased fuel prices to its customers
by increasing its fares. Likewise, any potential benefit of lower fuel prices may be offset by increased fare
competition and lower revenues for all air carriers.

While the Company does not currently anticipate a significant reduction in fuel availability, dependency on
foreign Imports of crude oil and the possibility of changes in government policy on jet fuel production,
transportation and marketing make it impossible to predict the future availability of jet fuel. In the event there
was an outbreak of hostilities or other conflicts in oil producing areas, there could be reductions in the production
and/or importation of crude oil. If there were major reductions in the availability of jet fuel, the Company's
business would be adversely affected.

Additional information regarding the Company's fuel program is included in Item 7(A) — Quantitative and
Qualitative Disclosures about Market Risk and in Note 9 to the consolidated financial statements.

Frequent Flyer Program

American established the AAdvantage frequent flyer program (AAdvantage) to develop passenger loyalty
by offering awards to travelers for their continued patronage. AAdvantage members earn mileage credits for
flights on American, American Eagle and certain other participating airlines, or by utilizing services of other
program participants, including hotels, car rental companies and bank credit card Issuers. American sells
mileage credits and related services to the other companies participating in the program. American reserves the
right to change the AAdvantage program rules, regulations, travel awards and special offers at any time without
notice. American may initiate changes impacting, for example, participant affiliations, rules for earning mileage
credit, mileage levels and awards, limited seating for travel awards, and the features of special offers. American
reserves the right to end the AAdvantage program with six months' notice.



Mileage credits can be redeemed for free, discounted or upgraded travel on American, American Eagle or
participating airlines, or for other travel industry awards. Once a member accrues sufficient mileage for an
award, the member may request an award certificate from American. Award certificates may be redeemed up
to one year after issuance. Most travel awards are subject to capacity controlled seating. In 1999, certain
changes were made to the AAdvantage program so that miles do not expire, provided a customer has any type
of qualifying activity at least once every 36 months.

American utilizes the incremental cost method to account for the portion of its frequent flyer liability
Incurred when AAdvantage members earn mileage credits by flying on American or American Eagle.
American's frequent flyer liability is accrued each time a member accumulates sufficient mileage in his or her
account to claim the lowest level of free travel award (25,000 miles) and such award is expected to be used for
free travel. American includes fuel, food, and reservations/ticketing costs, but not a contribution to overhead or
profit, in the calculation of incremental cost. These estimates are based upon the Company's 12-month
historical average of such costs. The cost for fuel is estimated based on total fuel consumption tracked by
various categories of markets, with an amount allocated to each passenger.. Food costs are tracked by market
category, with an amount allocated to each passenger. Reservation/ticketing costs are based on the total
number of passengers, including those traveling on free awards, divided into American's total expense for these
costs.

Revenue earned from selling AAdvantage miles to other companies participating in American's frequent
flyer program is recognized in two components. The first component represents the revenue for air
transportation sold and is valued at current market rates. This revenue is deferred and recognized over the
period the mileage is expected to be used, which is currently estimated to be 28 months. The second revenue
component, representing the marketing products sold and administrative costs associated with operating the
AAdvantage program, is recognized immediately.

In conjunction with the acquisition of TWA's assets (see Note 3 to the consolidated financial
statements), members of TWA's Aviators frequent flyer program (Aviators) were eligible to transfer the unused
mileage balances in their Aviators account to the AAdvantage program. As part of the purchase price allocation
of TWA, the Company established a liability related to the incremental cost of the unused mileage balances in
the Aviator's program. Effective November 30, 2001, Aviator's was discontinued and its members have until
November 30, 2002 to exchange their Aviators' miles for AAdvantage miles. The Company does not expect the
future transfer of Aviators' miles into the AAdventage program to be material.

At December 31, 2001 and 2000, American estimated that approximately 8.7 million and 6.5 million free
travel awards, respectively, were expected to be redeemed for free travel on American and American Eagle. In
making the estimate of free travel awards, American has included the Aviators' miles and excluded mileage in
inactive accounts, mileage related to accounts that have not yet reached the lowest level of free travel award,
and mileage in active accounts that have reached the lowest level of free travel award but which are not
expected to ever be redeemed for free travel on American. The liability for the program mileage that has
reached the lowest level of free travel award and is expected to be redeemed for free travel on American or
other participating airlines and deferred revenues for mileage credits sold to others participating in the program
was approximate[ $1.1 billion and $976 millio ; representing 15.6 perce t and 14 .4 perce of the Company's
total current liabilities, a	 c\ember 3 , 001 and 2000, respectively.

The estimated number of free travel awards used for travel on American and American Eagle (excluding
TWA) was 2.7 million in 2001, 2.8 million in 2000 and 2.7 million in 1999, representing approximately 7.4 percent
of total passengers boarded in 2001, 7 percent in 2000 and 8 percent in 1999 (excluding TWA). The Company
believes displacement of revenue passengers is minimal given the Company's load factors, its ability to manage
frequent flyer seat inventory, and the relatively low ratio of free award usage to total passengers boarded.



ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Omitted under the reduced disclosure format pursuant to General Instruction 1(2)(c) of Form 10-K.

ITEM 5. MARKET FOR REGISTRANT'S COMMON STOCK AND RELATED STOCKHOLDER MATTERS

American Airlines, Inc. is a wholly-owned subsidiary of AMR Corporation and there is no market for the
Registrant's Common Stock.

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

Omitted under the reduced disclosure format pursuant to General Instruction 1(2)(a) of Form 10-K.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(Abbreviated pursuant to General Instruction 1(2)(a) of Form 10-K).

American Airlines, Inc., the principal subsidiary of AMR Corporation (AMR), was founded in 1934. On
April 9, 2001, American Airlines, Inc. purchased substantially all of the assets and assumed certain liabilities of
Trans World Airlines, Inc. (TWA). Accordingly, the operating results of TWA since the date of acquisition have
been included in the accompanying consolidated financial statements for the year ended December 31, 2001
(see Note 3 to the consolidated financial statements). American Airlines, Inc., including TWA (collectively,
American), is the largest scheduled passenger airline in the world.

Results of Operations 	 A

The Company's net loss in 2001 wa $1.6 billion compared to net earnings of $778 millio in 2000. On
September 11, 2001, two American Airlines aircra were hijacked and destroyed in errors a acks on The
World Trade Center in New York City and the Pentagon in northern Virginia. On the same day, two United Air
Lines aircraft were also hijacked and used in terrorist attacks. In response to the terrorist attacks, the Federal
Aviation Administration (FAA) issued a federal ground stop order on September 11, 2001, prohibiting all flights
to, from, and within the United States. Airports did not reopen until September 13, 2001 (except for Washington
Reagan Airport, which was partially reopened on October 4, 2001). The Company was able to operate only a
portion of its scheduled flights for several days thereafter. When flights were permitted to resume, passenger
traffic and yields on the Company's flights were significantly lower than prior to the attacks. As a result, the
Company reduced its operating schedule to approximately 80 percent of the schedule itflew 

pr" ?in11, 2001. Somewhat offsetting the impact of the September 11 events, the Company recorde
reimbursement from the U.S. Government under the Air Transportation Safety and System Stab
Act) (see Note 2 to the consolidated financial statements).

A

REVENUES

2001 Compared to 2000 The Company's 2001 revenues, yield, revenue passenger miles and available seat
miles (ASMs) were severely impacted by the September 11, 2001 terrorist attacks, the Company's reduced
operating schedule, a worsening of the U.S. economy that had already been dampening the demand for travel
both domestically and internationally prior to the September 11, 2001 events, business travel declines as a result
of the September 11, 2001 attacks, and increased fare sale activity occurring subsequent to the Septe
attacks t^passengers to resume flying. The Company's revenues decreased approximate) $633
million, 0 3.5 percen versus 2000. However, excluding TWA's revenues for the period April 10, 2001 t rou
December	 a Comoanv's revenues would have decreased aooroximatel y $2.5 billion versus 26n0.

E	 A



E
E	 C

For comparability purposes, the folio ng discus ' n does not combine American's a 	 su
operations or related statistics for 20 1. American' 	 revenues decreased b 14 percent o $2.3
billion. In 2001, American	 oximately 68 percen of its passenger revenues coin do
operations and approximately 32 percent from interne Iona operations. American's domestic revenue per
available seat mile (RASM) de . percent, to 9.28 cents, on a capacity decrease of 5 percent, or 104
billion ASMs. International RASM decreased to 9.07 cents, or 5.2 percent, on a capacity decrease of 4.9
percent. The decrease in international RASM was led by an 11.8 percent and 10.8 percent decrease in Pacific
and European RASM, respectively, slightly offset by a 0.9 percent increase in Latin American RASM. The
decrease in international capacity was driven by a 6.5 percent and 4.7 percent reduction in Latin American and
European ASMs, respectively, partially offset by an increase in Pacific capacity of 2.8 percent.

D
	TWA's passenger revenues were approximately 	 7 'I'	 or the period April 10, 2001 through

December 31, 2001. TWA's RASM was 7.74 cents on capacity of 21.7 billion ASMs.

	

Cargo revenues decreased $ percen o	 due primarily to the September 11, 2001 terrorist
attacks and a worsening of the U.S	 h d alreadonomy that	 y been dampening the demand for air travel prior
to that date.	 A

E	 A D	 E	 /
OPERATING EXPENSES
2001 Compared to 2000 The Company's operating expen es increase 	 or approximatel!$?E
billion. However, excluding TWA's expenses for the perloc April 10, 2001 through December 31, 2001, the
Company's expenses would have increased approximately versus 2000. In addition to the specific
explanations provided below, the significant decline in passenger traffic resulting from the terrorist acts of
September 11, 2001 and resulting reduced operating schedule caused a favorable impact on certain passenger-
related operating expenses, including aircraft fuel, other rentals and landing fees, commissions to agents and
food service. American's cost per ASM increased 6.3 percent to 11.14 cents, excluding TWA and the impact of 	 E
special charges - net of U.S. Government grant. The increase in American's cost per ASM was driven partially
by a reduction in ASMs due to the Company's More Room Throughout Coach program. Removing the impac
this program, American's cost per ASM grew approximately 3.3 percent, excluding TWA and the im et of
special charges - net of U.S. Government grant. TWA's cost per ASM, excluding the impact of s eci	 ar es -

Governmentw	 Wages, salaries and benefits increase 19.1 ercent o 1.2
D •--bi '	 and included a roximatel $920 million related to the addition of TWA. The remaining increase of	 A

approximateapproximatel, $292 million related primarily to an increase in the average number of equivalent employees and
D	 contractual wa a rate an seniors increases that are built into the Company's labor contracts. During 2001, the

C̀ompany recorded approximates $300 million in additional wages, salaries and benefits related primarily to the
Compaq'	 oAtra is with Its flight atten ants and Transport Workers Union work groups. This was mostly
offset by^ 'Ilion ecrease in the provision for profit-sharing as coin ared to 2000. Aircr_ ft f	 ¢grise D

E—increased 15.7 percent, o $372 million, and included approximate) $322 million atisd othe addition of TWA.
The remaining increase in airn air rexpense was due to a 42 percent increase in the 	 E

A	 , a is y offset by a 4.4 percent 	 u consumption, excluding TWA,	 A
Depreciation and amortization expense increase 17.7 ercent o $189 million, due primarily to the addition of
n	 aircraft and an increase of a roximately $88 million late to	 they rentals and landing fees
increa	 $194 million, o	 .1 ercent and included approximate) 130 million P latPdn tha adAitjnn of TIAfA	 D

E	 f $64 million	 r facilities rent and landing Tees acrosg--a Primarily to hignalr—Taci

A	 American's system. Aircraft rentals increase 238 million o 4 	 primarily o e addition  o	 E
aircraft. Commissions to age

a e	

ts de	 19.2 percen	 $187 million	 Kiel ded approximate) $59 	 D
E	 e o	 . The decrease In commissions to age is was due primarily to an a	 gat 14 ercent E

decrease in passenger revenues exe u in 	 an	 a benefit from commission structure	 as
implemented in 2000. Other operating expenses Increased 12.3 ercen or 364 million and Inc 	 A

D	
l 358 million elated to TWA. Special charges — net of U.S. Government grant included: (1) a

2.4 ercent
n	

$586
million asset impairment charge recorded in the second quarter of 2001 related to the write-down of the carrying
value of the Company's Fokker 100 aircraft and related rotables, (ii) charges resulting from the September 11,
2001 terrorist events, including approximate7

$40millionated 
to aircraft charges,$ 114 mi1kal eci ifi^ A

costs, 69 million n employee charges nother charges, and (iii) an $827 miIlionnbsne#it
recognized for the r bursement frome U 	 under the Aet. See a further discussion of special
charges — net of U.S.	 ernment gr t in Nolidated financial statements.
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A	 E

A	 E
OTHER INCOME (EXPENSE)

2001 Compared to 2000	 mares lnco a decreased 49 million or 35 5 erce t,yreultln f 	 lower
investment balances throhout m t of 2 01. Interest expense 	 reased 98 mi 	 349 ece
resulting primaril from a increase n long-te m debt of approximately

inc,.2 
billion. Related party interest —net

decrease	 4 millio ue primarily to hi her fniiate intercompany bal nces wit 	 throu hout most of
the year. Miscellaneous — net decr ase 24 million ue primarily to 2 01 including 	 45 millio ain from the
settlement of a legal matter relate to the Company's 1999 labor disru tion offset b the write- own of certain
investments held by the Compa . This compares to 2000 includin 	 mi lio gain on t e sale of the
Company's warrants to purchas .5 million hares of priceline.com Inc rporated ommon stock.

Other Information	 A	 C

The impact of the terrorist attacks of September 11, 2001 and their aftermath on the Company and the
sufficiency of its financial resources to absorb that Impact will depend on a number of factors, including: (i) the
magnitude and duration of the adverse impact of the terrorist attacks on the economy in general, and the airline
industry in particular; (ii) the Company's ability to reduce its operating costs and conserve Its financial resources,
taking into account the increased costs it will incur as a consequence of the attacks, including those referred to
below; (Iii) the higher costs associated with new airline security directives, including the impact of the Aviation
and Transportation Security Act, and any other Increased regulation of air carriers; (iv) the significantly higher
costs of aircraft Insurance coverage for future claims caused by acts of war, terrorism, sabotage, hijacking and
other similar perils, and the extent to which such insurance will continue to be available; (v) the Company's
ability to raise additional financing and the cost of such financing; (vi) the price and availability of jet fuel, and the
availability to the Company of fuel hedges in light of current industry conditions; and (vii) the extent of the
benefits received by the Company under the Act, taking into account any challenges to and interpretations or
amendments of the Act or regulations issued pursuant thereto.

In response to the September 11, 2001 terrorist attacks, the Company initiated the following measures:
reduced capacity by approximately 20 percent, grounded aircraft and deferred certain aircraft deliveries to future
years, significantly reduced capital spending, closed facilities, reduced its workforce (see Note 2 to the
consolidated financial statements for additional information) and implemented numerous other cost reduction
Initiatives.	 A	 A

	

During the fourth quarter of 2001 	 a ompany reached at agree ent wth rs. As a direct result ofBoeing that included a
combination of aircraft delivery deferrals, ubsb utions and limited additional ircraft o de 
the agreement with Boeing, the Coma s 20C2 and 2003 aircraftcommit ant amou is have been reduced, in
the aggregate, by approximately 700 1 ion Following this agreement.at Decembe 31, 2001, the Company

A	 had commitments to acquire the following aircraft: 47 Boeing 737-80 , 14 Boeing 7 7-200ERs, nine Boeing
X767-300ERs and seven Boeing 757-200s. Deli eries of all aircraft ext d throw h2008. Future payments for all
a?cr	 includin the estimated amounts for prce escalation, , ill a roximat	 in 2002, $1.0 billion	 A
in 2003,	 in 2004 and an aggregate  of approximate)	 i	 n 2005 through 2008. These futur
payments are net of approximately 0470 milli n related to deposits made for 2002 aircraft deliveries - ch
have been deferred as part of the agreement with Boeing - that will be applied to future aircraft deliv 'es. In
addition to these commitments for aircraft, the Company expects to spend approximately 500 million In 2002
for modifications to aircraft, renovations of - and additions to - airport and off-airport facilities, and the acquisition
of various other equipment and assets.	 . A .

During 2001, American issued appr 1mateI $2.6 billion bf enhanced equipment trust certificates which
has been recorded as long-term debt. hese enhanced equipment trust certificates are secured by aircraft,
bear interest 6.8 ercent t 9.1 erce and mature In 2006 to 2019. Also during 2001, the Company entered
into approxi telyV773illion of various debt agreements secured by aircraft. Effective rates on these
agreements re fixariable (based upon the London Interbank Offered Rate (LIBOR) plus a spread),
ranging up appro 	 rc n and mature over various periods of time, ranging from 2007 to 2021.

A



A

American has an credit facility that expires December 15, 2005. At American's option,
interest on this facility can be calculated on one of several different bases. For most borrowings, American
would anticipate choosing a floating rate based upon LIBOR. During the fourth quarter of 2001, American
amended this credit facility to include, among other items, a revision of its financial covenants, including
modifications to its fixed charge covenant and the addition of certain liquidity requirements. The next test of the
fixed charge covenant will occur on June 30, 2003 and will consider only the preceding six-month period.
American secured the fa viousiy unencumbered aircraft. In addition, the facility requires that
American maintain at leas $1.5 billion f liquidity, as defined in the facility, which consists primarily of cash and
short-term investments, y4b bu per en of the net book value of its unencumbered aircraft. As of December 31,

2001"
	 wasa lit utstanding under this credit facility, at an interest rate c^ The interest rate

on the entire c dit fy will be reset on March 18, 2002. 	 \
A ----	 A

In addition, American has available $1 billion redlt facility that expires September 30, 2002. Interest on
this facility is based upon LIBOR plus a spread. This facility is immediately available subject to the Company
providing specified aircraft collateral as security at the time of borrowing. At December 31, 2001, no borrowings
were outstanding under this facility.

Following the September 11, 2001 events, Standard & Poor's and Moody's downgraded the credit ratings
of American, and the credit ratings of a number of other major airlines. The long-term corporate credit ratings of
American were Initially retained on review for possible downgrade by Moody's, and following subsequent
downgrades, were given a negative outlook. In addition, the long-term corporate credit ratings of American
remain on Standard & Poor's CreditWatch with negative implications. Any additional reductions in American's
credit ratings could result In increased borrowing costs to the Company and might limit the availability of future
financing sources.

The following table summarizes the Company's obligations and commitments to be paid in 2002 and 2003
(in millions):

Nature of commitment 	 J 2002	 2003	 1	 A

Operating lease payments for aircraft and
facility obligations (*) 	 $ 1,314 $	 1,256

Firm aircraft commitments 650 1,000
Long-term debt (**) 421 212
Capital lease obligations (**) 288 _ 205

Total obligations and commitments	 _&_L673	 $	 2,673

(') Certain special facility revenue bonds Issued by municipalities - which are supported by operating leases
executed by American - are guaranteed by AMR and American. See Note 7 to the consolidated financial
statements for additional Information.

(*') Excludes related Interest amounts	 ^/"^ A

In addition to the Company's approximately $3.0 billion in c h and s rt-term investments as of
December 31, 2001, the Company has available a varie o u ure fi ncing sourcebut not limited
to: (i) the receipt of the remainder of the U.S. Government grant, whi approximates $124 miliio , (ii) additional
secured aircraft debt (as of December 31, 2001, the Company h 	 tel 4.4 billion net book value of D
unencumbered aircraft), (iii) the availability of the Company's $1 billion red ) sale-leaseback
transactions of owned property, including aircraft and real estate, (v) tax-exempt borrowings for airport facilities,
(vi) securitization of future operating receipts, (vii) unsecured borrowings, and (viii) borrowings backed by federal
loan guarantees as provided under the Act. No assurance can be given that any of these financing sources will
be available on terms acceptable to the Company. However, the Company believes it will meet its financing
needs as discussed above.



Working Capital American historically operates with a working capital deficit as do most other airline
companies. The existence of such a deficit has not in the past impaired the Company's ability to meet its
obligations as they become due and is not expected to do so in the future.

Environmental Matters American has been notified of potential liability with regard to several environmental
cleanup sites and certain airport locations. At sites where remedial litigation has commenced, potential liability is
joint and several. American's alleged volumetric contributions at these sites are minimal. American does not
expect these matters, individually or collectively, to have a significant impact on its results of operations, financial
position or liquidity. Additional information is included in Note 6 to the consolidated financial statements.

C p	 bution from AMR During 2001, the Board of Directors of AMR approved the capital contribution
o $1.5 billion rom AMR to American.

A
Critical Accounting Policies and Estimates The preparation of the Company's financial statements in
conformity with generally accepted accounting principles requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes.
The Company believes its estimates and assumptions are reasonable; however, actual results and the timing of
the recognition of such amounts could differ from those estimates. The Company has identified the following
critical accounting policies and estimates utilized by management in the preparation of the Company's financial
statements: accounting for long-lived assets, passenger revenue, frequent flyer accounting, and pensions and
other postretirement benefits.	 A

Accounting for Long-Lived Assets -TheCompoximatel $19 billion f long-lived assets as of
December 31, 2001, including approximately $17 billion related to ig quipment and related fixed
assets. In addition to the original cost of these asse s, eir recorded value is impacted by a number of
policy elections rnade by the Company, including estimated useful lives, salvage values and in 2001,
impairment charges. In accordance with Statement of Financial Accounting Standards No. 121,
"Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed Of'
(SFAS 121), the Company records impairment charges on long-lived assets used in operations when
events and circumstances indicate that the assets may be Impaired and the undiscounted cash flows
estimated to be generated by those assets are less than the carrying amount of those assets. in this
circumstance, the impairment charge is determined based upon the amount the net book value of the
assets exceeds their fair market value. In making these determinations, the Company utilizes certain
assumptions, Including, but not limited to: (i) estimated fair market value of the assets, and (ii) estimated

	

future cash flows expected to be generated by these assets, which are based on additional assumptions 	 A
such as asset utilization, length of service the asset will be used in the Company's operations and
estimated salvage values. During 2001, the Company determined its Fokker 100 aircra
rotables were impaired under SFAS 121 and recorded impairment charges of approximately $911 Millie
In addition, during the fourth quarter of 2001, the Company completed an impairment analys
lived assets, Including aircraft fleets, route acquisition costs, airport operating and gate lease rights, and
goodwill. The Impairment analysis did not result In any additional impairment charges. See Notes 1 and 2
to the consolidated financial statements for additional information with respect to each of the policies and
assumptions utilized by the Company which affect the recorded values of long-lived assets.

Passenger revenue - Passenger ticket sales are initially recorded as a component of air traffic liability.
Revenue derived from ticket sales is recognized at the time service Is provided. However, due to various
factors, including the complex pricing structure and Interline agreements throughout the industry, certain
amounts are recognized in revenue using estimates regarding both the timing of the revenue recognition
and the amount of revenue to be recognized. These estimates are generally based upon the evaluation of
historical trends, including the use of regression analysis and other methods to model the outcome of
future events based on the Company's historical experience. Due to the uncertainties surrounding the
impact of the September 11, 2001 events on the Company's business (see Note 2 to the consolidated
financial statements) and the acquisition of TWA in April 2001 (see Note 3 to the consolidated financial
statements), historical trends may not be representative of future results.
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ITEM 7(A).	 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market Risk Sensitive Instruments and Positions

The risk Inherent in the Company's market risk sensitive instruments and positions is the potential loss
arising from adverse changes in the price of fuel, foreign currency exchange rates and interest rates as
discussed below. The sensitivity analyses presented do not consider the effects that such adverse changes
may have on overall economic activity, nor do they consider additional actions management may take to mitigate
the Company's exposure to such changes. Actual results may differ. See Note 9 to the consolidated financial
statements for accounting policies and additional information.

Aircraft Fuel The Company's earnings are affected by changes in the price and availability of aircraft fuel. In
order to provide a measure of control over price and supply, the Company trades and ships fuel and maintains
fuel storage facilities to support its flight operations. The Company also manages the price risk of fuel costs
primarily by utilizing jet fuel, heating oil, and crude swap and option contracts. Market risk is estimated as a
hypothetical 10 percent increase in the December 31, 2001 and 2000 cost per gallon of fuel. Based on
projected 2002 fuel usage, such an increase would result in an increase to aircraft fuel expense of
approximately $159 million In 2002, net of fuel hedge instruments outstanding at December 31, 2001, and
assumes the Company's fuel hedging program remains effective under Statement of Financial Accounting
Standards No. 133, "Accounting for Derivative Instruments and Hedging Activities". Comparatively, based on
projected 2001 fuel usage, such an increase would have resulted in an increase to aircraft fuel expense of
approximately $183 million in 2001, net of fuel hedge instruments outstanding at December 31, 2000. The
change in market risk Is d 	 to he decrease in fuel prices. As of December 31 	 ny,
had hedged approximate) 40 percent of 

t 
its estimated	 f ial	 rements, approximate y 21 percent o its

estimated 2003 fuel requ 	 approximate) five percent fits	 ts,
compared to approxi ate) 40 percent 	 001"flue r airemen , 15 percent o its estima d 2002
fuel requirements, nd ap	 a e y seven percen of its a timated 2 	 ue	 cements	 dged at
December 31, 2000. A
	 A	 A

Foreign Currency The Company is exposed to the effect of foreign exchange rate fluctuations on the U.S.
dollar value of foreign currency-denominated operating revenues and expenses. The Company's largest
exposure comes from the British pound, Euro, Canadian dollar, Japanese yen and various Latin American
currencies. The Company uses options to hedge a portion of Its anticipated foreign currency-denominated ticket
sales. The result of a uniform 10 percent strengthening in the value of the U.S. dollar from December 31, 2001
and 2000 levels relative to each of the currencies in which the Company has foreign currency exposure would
result In a decrease in operating income of approximately $40 million and $33 million for the years ending
December 31, 2002 and 2001, respectively, net of hedge instruments outstanding at December 31, 2001 and
2000, due to the Company's foreign-denominated revenues exceeding Its foreign-denominated expenses. This
sensitivity analysis was prepared based upon projected 2002 and 2001 foreign currency-denominated revenues
and expenses as of December 31, 2001 and 2000. 	 A

E
Interest The Company's earnings are also 

4more0

ange in interest rates due to the impact those

E	 changes have on its interest Income from carm in stments, and its interest expense
It``^a ' e-ra	 nts. The Company h 	 debt ins uments representing approximat ly 45

percent an 51 percent o its total long-term d 	 00, respectively, and in eres
rate swaps on no Iona amounts of approximate 	 n $158 million, espectively, at December 31,
2001 and 2000. If interest rates average 10 p an ey id at December 31, 2001, the
Company's interest expense would increase by approximately $10 million and interest income from cash and
short-term Investments would increase by approximately $16 million. In comparison, at December 31, 2000, the
Company estimated that if interest rates averaged 10 percent more in 2001 than they did at December 31, 2000,
the Company's interest expense would have increased by approximately $11 million and interest income from
cash and short-term investments would have increased by approximately $11 million. These amounts are
determined by considering the impact of the hypothetical Interest rates on the Company's variable-rate long-term
debt, interest rate swap agreements, and cash and short-term investment balances at December 31, 2001 and
2000.
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Exhibit 12
AMERICAN AIRLINES, INC.

Computation of Ratio of Earnings to Fixed Charges
(in millions)

1997	 1998	 1999	 2000	 2001

Earnings:
Earnings (loss) from continuing
operations before income taxes and
extraordinary loss	 $	 1,287	 $	 1,745	 $	 1,054	 $	 1,282	 $ (2,449)

Add: Total fixed charges (per
	

989	 1,068

Less: Interest capitalized
Total earnings

Fixed charges:	 A
Interest	 C	 $	 297	 $	 208	 $	 215	 $	 281	 $	 406

Portion on rental expense 	 G
representative of the interest factor	 697	 697	 773	 785	 1 0?s

Amortization of debt expense C
Total fixed charges	 r

Ratio of earnings to fixed charges I	 j	 2.27	 2.82	 1.95

Coverage deficiency	 ( /	 -	 -	 -	 -	 $ 2,584

E

Note: In April 2001, the Board of Directors of American approved the guarantee by American of 	 ing E

	

debt obligations. As of December	 09 this guarantee covered approximately 676 miilio of

	

unsecured debt and approximately 573 millio of secured debt. The impact of t	 e uncon i rorial'
guarantees is not included in the above compu a ionn..

\\ A
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Exhibit D

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

RESULTS OF OPERATIONS

For the Three Months Ended March 31 2002 and 2001 	
BB

Summary AMR Cor	 0fi s (AMR r th	 net loss during the st quarter of 2002 wad
million, or	 share, as compared to a net 	 of $43 millio , or	 per share for the same period in
2001. AMR's operating loss of 729 millio increased compared to the same period in 2001. The
Company's 2002 results continue to be adversely impacted by the September 11, 2001 terrorist attacks. in
addition, on April 9, 2001, American Airlines, Inc. (a wholly owned subsidiary of AMR) purchased substantially all of
the assets and assumed certain liabilities of Trans World Airlines, Inc. (TWA). Accordingly, the operating results of
TWA are included in the accompanying condensed consolidated financial statements for the three-month period
ended March 31, 2002 but not for the three-month period ended March 31, 2001. All references to American
Airlines, Inc. include TWA (collectively, American).

, B
iifican reduced capacitysince the events of September 11,
s were own significantly year-over-year. in addition to the
revenue continue to be negatively impacted by the economic
- and an Increase in fare sale activity. In total, the Company's
in the fir quarter of 2002 from the same period last year.

5 ercent o $451 million in the first three months of 2002 from
venue per available seat mile (RASM) decreased 15.4 percent,
to 29.3 billion available seat miles (ASMs). International RASM
)acity decrease of 11.4 percent. The decrease in international
1.9 percent decrease in European and Latin American RASM,
in Pacific RASM. The decrease in international capacity was

:ent reduction in Pacific, European and Latin American ASMs,

Although traffic has continued to increase i
2001, the Company's first quarter2002
residual effects of September 11, the	 m1
slowdown -- seen laroelv in busines ravel d
revenues eecreaseelzribzv million i or ia.i per
American's passenger revenues decreased by
the same period in 2001. American's domestic
to 8.7 cents, on a capacity increase of 9.4 pe cE
decreased to 8.66 cents, or 10.6 percent, 

on 
a

RASM was due to a 14.1 percent decrease an
respectively, slightly offset by a 9 percent in r4
driven by a 39.5 percent, 13.9 percent and 1
respectively.	 E

AMR Eagle's passenger revenues decreased 13.8 ercen ,0761fiI2llion. AMR Eagle's traffic increased 6.9
percent while capacity decreased 1.3 percent, to approximately 	 ASMs. As with American, the decrease
in AMR Eagle's revenues was due primarily to the continued imof the September 11, 2001 terrorist attacks
and the economic slowdown.	 E

B

Cargo revenues decrease 42 million o 

2=millionsame 

reasons as noted above.

Other revenues decreased 27.8 ercen , 0 imarily to decreases in contract maintenance work
that American performs for other airli es, and decreases in codeshare revenue and employee travel service
charges.	 I	 B	 E	 R

The Company's operating expenses ncrease 2.1 per
0.4 percent to 11.30 cents. Wages salaries and benef
to contractual wage rate and senio ty increases that are
Company experienced Increases in its pension and he
medical care and prescription d ug costs. Aircraft fuel
primarily to a 23.3 percent d rease in the Companv's
landing fees increased 12.5 ercen , or
American's system. Aircraft rentals increi
aircraft. Commissions to agents decre;
decrease In passenger revenues and a c
operating expenses decreasedffT5ercen
work that American performs for othek ail
promotion costs, and credit card fees, wh ct

million	 a to hi her facilities rent and I	 ess-E
78 million or 52.7 ercen us primarily to the addition of TWA
?8.1 ercen , or 63 million due primarily to an 11.7 ercen
se in the percentage of commissionabie transactions. Other
100 million due pri' rily to decreases in contract maintenance
and dec ses in t vei and incidental costs, advertising and
partially offset-by hi er insurance and security costs.
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Other income (exp n e), historical) 	 net expense, increased	 ' '	 ue to the following: interest income
decreased	 or	 due primarily to decreases in interest rates. Interest expense increased

or	 resulting primarily from the increase in the Company's long-term debt. Interest
capitalizd decreased	 r	 due primarily to a decrease in purchase deposits for flight
equipmen . Mis	 aneous-net decreas d	 or	 due to the write-down of certain
investmen s h	 by the Company during th fir uarter of 2001. 	

B	 C
B	 Iu

The effective tax rate for the three months ended March 31, 2002 was impacted by a 27 million charge resulting
from a provision in Congress' economic stimulus package that changes the period for carrybacks of net operating
losses (NOLs). This change allows the Company to carry back 2001 and 2002 NOLs for five years, rather than
two years under the existing law, allowing the Company to more quickly recover its NOLs. The extended NOL
carryback did, however, result in the displacement of foreign tax credits taken in prior years. These credits are
now expected to expire before being utilized by the Company, resulting in this charge.

LIQUIDITY AND CAPITAL RESOURCES

Net cashused for operatJng actl4I ies in the three-mont period ended March 31, 2002 wasC$4Qfiunil— ' lin an
increase oi_ 7+ rnill .0 ver the same period in 2001, du rimaril to an increase in the Company's net loss.
Capital expenditures for the first three months of 2002 were and included the acquisition of six Boeing
757-200s, two Boeing 777-200ERs, seven Embraer 140s and two Bombardier CRJ-700 aircraft. These capital
expenditures were financed primarily through secured mortgage and debt agreements.

As of March 31, 2002, the Company had commitments to acquire the following aircraft: 47 Boeing 737-800s, 12
Boeing 777-200ERs, nine Boeing 767-300ERs, one Boeing 757-200, 117 Embraer regional jets and 22
Bombardier CRJ-700s. Deliveries of these aircraft are scheduled to continue through 2008. Payments for these
aircraft are expected to be approximately	 during the remainder of 2002, 1,7 billion in2003®
billion in 2004 and an aggregate of approxi ately	 ' in 2005 through 2

OTHER INFORMATION	 B	 B

In addition to the Company's approximately^i cvf ash and short-term investments as of March 31, 2002,
the Company has available a variety of future financing sources, Including, but not limited to: (1) the receipt of the
remainder of the U.S. Government grant authorized by the Air Transportation Safety and System Stabilization Act
t( he Act which is estimated to be in excess of $100 million, (ii) additional secured aircraft debt, (iii) the availability

A of the Company's : 1 billion redit facility, (iv) sale-leaseback transactions of owned property, including aircraft and
real estate, (v) the recovery of past federal income taxes paid as a result of a provision in the recently passed
economic stimulus package regarding NOL carrybacks (in April 2002, the Company received approximately—C
million related to the utilization of Its remaining 2001 NOL), (vi) tax-exempt borrowings for airport facilities, (vii)
securitization of future operating receipts, (viii) unsecured borrowings, and (ix) borrowings backed by federal loan
guarantees as provided under the Act. No assurance can be given that any of these financing sources will be
available on terms acceptable to the Company. However, the Company believes it will meet its current financing
needs.

As a result of the September 11, 2001 events, aviation insurers have significantly reduced the maximum amount of
Insurance coverage available to commercial air carriers for liability to persons other than employees or passengers
for claims resulting from acts of terrorism, war or similar events (war-risk coverage). At the same time, they
significantly increased the premiums for such coverage as well as for aviation insurance in general. Pursuant to
authority granted in the Act, the Government has supplemented the commercial war-risk insurance until May 19,
2002 with a third party liability policy to cover losses to persons other than employees or passengers for renewable
60-day periods. In the event the insurance carriers reduce further the amount of insurance coverage available or
the Government fails to renew war-risk insurance, the Company's operations and/or financial position, results of
operations or cash flows would be adversely Impacted.

As discussed in the Company's 2001 Form 10-K, a provision in the current Allied Pilots Association contract further
limits the number of ASMs and block hours flown by American's regional carrier partners when American pilots are
on furlough. As AMR Eagle continues to accept previously ordered regional jets, this will cause the ASM cap to be
reached sometime in the first half of 2002, necessitating actions to comply with that cap. American is working with
Its regional partners to ensure that it is in compliance with this provision. Actions currently being taken and
considered by AMR Eagle to reduce its capacity are discussed in the Company's 2001 Form 10-K. In addition,
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Exhibit 12
AMR CORPORATION

Computation of Ratio of Earnings to Fixed Charges
(in millions)

Three Months Ended March 31,
2002	 2001

Earnings (loss):
Loss before income taxes

Add: Total fixed charges (per below)

Less: Interest capitalized
Total earnings (loss)

Fixed charges:
Interest

Portion of rental expense representative of the interest
factor

Amortization of debt expense
Total fixed charges

Coverage deficiency

$	 (863) B
	

$	 (57) B

	

440 E
	

332 E

	

22 B
	

41 B
$	 (445) E
	

$	 234 E

$	 160 C
	

$	 114 C

	

272 G
	

212 G

	

8 C
	

6C
$	 440 E
	

$	 332 E

$	 885 E
	

$	 98 E
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Exhibit E

Item 2. Management's Discussion.and Analysis of Financial Condition and Results of Operations

RESULTS OF OPERATIONS

For the Three Months Ended March 31, 2002 and 2001 	 B

Summary American Airlines, Inc. (a whollyjowned^+ lary of R Cor ra	 recorded a net loss for the
three months ended March 31, 2002 ofd. This compar to a net to o	 or the first quarter
of 2001. American Airlines, Inc. operating loss of increased compared to the same
period in 2001. The Company's 2002 results continue to be adversely impacted by the September 11, 2001
terrorist attacks. In addition, on April 9, 2001, American Airlines, Inc. purchased substantially all of the assets and
assumed certain liabilities of Trans World Airlines, Inc. (TWA). Accordingly, the operating results of TWA are
Included in the accompanying condensed consolidated financial statements for the three-month period ended
March 31, 2002 but not for the three-month period ended March 31, 2001. All references to American Airlines, Inc.
include TWA (collectively, American or the Company). r

to 29.3

Although traffic has continued to increase on si
2001, the Company's first quarter 2002 re 	 ue
residual effects of September 11, the C pany's
slowdown -- seen large) in busine 	 avel decline
revenues decreased	 , or
American's passenger revenues decreased F1
the same period in 2001. American's domesti rep
to 8.7 cents, on a capacity increase of 9.4 perce
decreased to 8.66 cents, or 10.6 percent, on a ca
RASM was due to a 14.1 percent decrease and 1
respectively, slightly offset by a 9 percent increase
driven by a 39.5 percent, 13.9 percent and 4 percent
respectively.	 B

Cargo revenues decreased 	 or	 arce
11, 2001 terrorist attacks and the economic slowdown.

or in the first three months of 2002 from
available seat mile (RASM) decreased 15.4 percent,
ion available seat miles (ASMs). International RASM
ease of 11.4 percent. The decrease in international
it decrease in European and Latin American RASM,
RASM. The decrease in international capacity was

Hon in Pacific, European and Latin American ASMs,

due primarily to the continued impact of the September

cantly duced capacity since the events of September 11,
s were do n significantly year-over-year. In addition to the
revenues cc inue to be negatively impacted by the economic
s-- and an incr se in fare sale activity. in total, the Company's

in the first u er of 2002 from the same period last year.

Other revenues'decreased[2o	 due primarily to decreases in contract maintenance work
that American performs for other al ' es, and decre 	 in codeshare revenue and employee travel service
charges.	 yE,^,	 B-^

The Company's operating expenses increase 	 emend orl$140 millinrl. America 's cost per ASM increased
0.4 percent to 11.30 cents. Wages salaries and benefits increased ^_or i^' 'nd primarily due
to contractual wage rate and seni0 ty increases that are built into the Company's labor contrac 	 ddutome
Company experienced increase in its pension and health insurance costs, the latter reflecting ra idl n g
medical care and prescription ug costs. Aircraft fuel expense decreased^ P̂rreo , r	

11 .., ue

primarily to a 23.3 percent d cease in the Company' average price per gallon of fuel. Ot 	 ntals and
landing fees increased	 or	 due to hi Iher facilities rent and landing fees 	 s
American's system. Aircraft rentals In 	 I or	 ue primarl y o
aircraft. Commissions to agents creased 28.8 ercent or 	 due primarily to an 1 parna
decrease in passenger revenu and a decrE ase in the pe centage of mmissionabie transactions. Other
operating expenses decre d	 d e primarily to ecreases in contract maintenance
work that American pe rms r other airlines, and ecrease in travel and 'ncidantaI costs, advertising and
promotion costs, a	 re it c d fees, which wee partia ly offset higher insuran a and security costs.

B^

i=d	

E	 'B
Other M	 a (ex an 	 expe	 t creased^ue to the following: Interest income
decr	 ed	 , oue	 arily to decreases in interest rates. Interest expense increased
$51 mIllinn or 	 resuiti	 rimaril from he increase in the Company's long-term debt. Interest
capitalized decreased	 or 48.7 ercent d e primarily to a decrease in purchase deposits for flight
equipment. Related party Interest — net decr ase	 due primarily to higher receivable balances from
affiliated entities versus the first quarter of 2001

B

E
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The effective tax rate for the three months ended March 31, 2002 was impacted by charge resulting
from a provision In Congress' economic stimulus package that changes the period for carrybacks of net operating
losses (NOLs). This change allows the Company to carry back 2001 and 2002 NOLs for five years, rather than
two years under the existing law, allowing the Company to more quickly recover Its NOLs. The extended NOL
carryback did, however, result in the displacement of foreign tax credits taken in prior years. These credits are
now expected to expire before being utilized by the Company, resulting in this charge.

AIRCRAFT INFORMATION

As of March 31, 2002, the Company had commitments to acquire the following aircraft: 47 Boeing 737-800s, 12
Boeing 777-200ERs, nine Boeing 767-300ERs and one Boeing 757-200 aircraft. Deliveries of these aircraft are
scheduled to continue through 2008. Payments for these aircraft are expected to be approyimateryZ3minilhâ
during the remainder of 2002,E 2003, in 2004 and an agg regate of approxima^jt®
billion in 2005 through 2008. 

B

OTHER INFORMATION	 A

In addition to the Comp
ila
any' approximate) in cash and short-term investments as of March 31, 2002,

the Company has avab i a variety of future financing sources, including, but not limited to: (i) the receipt of the
remainder of the U.S. G vernment grant authorized by the Air Transportation Safety and System Stabilization Act
(the Act), which is estipiated to be in excess of $100 million, (ii) additional secured aircraft debt, (iii) the availability
of the Company's redit facility, (iv) sale-leaseback transactions of owned property, including aircraft and
real estate, (v) the recovery of past federal income taxes paid as a result of a provision in the recently passed
economic stimulus package regarding NOL carrybacks (in April 2002, AMR Corporation received approximately

C-1$,.;C),.; mi related to the utilization of its remaining 2001 NOL), (vi) tax-exempt borrowings for airport facilities,
(vii) securitization of future operating receipts, (viii) unsecured borrowings, and (ix) borrowings backed by federal
loan guarantees as provided under the Act. No assurance can be given that any of these financing sources will
be available on terms acceptable to the Company. However, the Company believes it will meet its current
financing needs.

As a result of the September 11, 2001 events, aviation insurers have significantly reduced the maximum amount of
insurance coverage available to commercial air carriers for liability to persons other than employees or passengers
for claims resulting from acts of terrorism, war or similar events (war-risk coverage). At the same time, they
significantly increased the premiums for such coverage as well as for aviation insurance in general. Pursuant to
authority granted in the Act, the Government has supplemented the commercial war-risk insurance until May 19,
2002 with a third party liability policy to cover losses to persons other than employees or passengers for renewable
60-day periods. In the event the insurance carriers reduce further the amount of insurance coverage available or
the Government falls to renew war-risk insurance, the Company's operations and/or financial position, results of
operations or cash flows would be adversely Impacted.

As discussed in the Company's 2001 Form 10-K, a provision in the current Allied Pilots Association contract further
limits the number of ASMs and block hours flown by American's regional carrier partners when American pilots are
on furlough. As AMR Eagle continues to accept previously ordered regional jets, this will cause the ASM cap to be
reached sometime in the first half of 2002, necessitating actions to comply with that cap. American is working with
its regional partners to ensure that it is in compliance with this provision. Actions currently being taken and
considered by AMR Eagle to reduce its capacity are discussed in AMR Corporation's 2001 Form 10-K. In addition,
American is removing its code from flights of the American Connection carriers, which are independent carriers
that provide feed to American's St. Louis hub. American believes that the combination of all these actions will
enable it to comply with the ASM cap through 2002 and for sometime beyond.
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Exhibit 12
AMERICAN AIRLINES, INC.

Computation of Ratio of Earnings to Fixed Charges
(in millions)

Three Months Ended March 31,
2002	 2001

Earnings (loss):
Loss before income taxes

Add: Total fixed charges (per below)

Less: Interest capitalized
Total earnings (loss)

Fixed charges:
Interest

Portion of rental expense representative of the interest
factor

Amortization of debt expense
Total fixed charges

Coverage deficiency

$	 (814) B
	

$	 (44) B

	

388 E
	

286 E

	20 B
	

39 B
$	 (446j E
	

$	 203 E

$	 127 C
	

$	 87 C

	

260 G
	

198 G

	

1 C
	

1 C
$	 388 E
	

$	 286 E

$	 834 E
	

$	 83 E

Note: In April 2001, the Board of Directors of American approved the guarantee byR's existing
debt obligations. As 02, this guarantee covered approximatel $634 million f unsecured
debt and approximate) $573 million f secured debt. The impact of thes n In i Iona guarantees is not
included in the above comou a ion.
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Exhibit F

Item 2. Management 's Discussion and Analysis of Financial Condition and Results of Operations

RESULTS OF OPERATIONS

For the Three Months Ended June 30 2002 and 2001	 B

Summary AMR C	 Ion's (Al R OZRR ^	 n) net loss during the	 and quarter of 2002 was
million, or®per share, as compa d to a ne	 o	 ml Ion, r	 per share for the same period in
2001. AMR's operating loss o 	 ml Ion ecrease	 compared to the same period in 2001.
The Company's 2002 results continue to be adversely impacted by the September 11, 2001 terrorist attacks and
the resulting effect on the economy and the air transportation industry. On April 9, 2001, Trans World Airlines LLC
(TWA LLC, a wholly owned subsidiary of AMR) purchased substantially all of the assets and assumed certain
liabilities of Trans World Airlines, Inc. (TWA). Accordingly, the operating results of TWA LLC are included in the
accompanying condensed consolidated financial statements for the three month period ended June 30, 2002
whereas for 2001 the results of TWA LLC were Included only for the period April 10, 2001 through June 30, 2001.
All references to American Airlines, Inc, include the operations of TWA LLC since April 10, 2001 (collectively,
American). AMR's second quarter 2001 results include: (1) $68 million charge $430 millio after-tax, or®— A
per share) related to the writedown of the carrying value of its 1 7okker 100, Saab 34C and ATR-42 aircraft and
related rotabies in accordance with SFAS 121, "Accounting for thE Impairment of Long-L ived Assets and for Long-
Lived Assets to be Disposed Of' (see footnote 8 to the condens 3d. consolidated finan ial statements), and (ii) a
$45 Ilion gain ^2f- 9 million after-t , or^ per share) from the settlement of a legal matter related to the
Company's— 11S99laoorsYTn_

---_ C	 A	 B	 A

Although traffic has continued to increase on significantly redu 	 capacity s
qu rter-over-quarter.

ce the events of September 11,
2001, the Company's second quarter 2002 revenues wer 	 wn significantly	 In addition to
the residual effects of September 11, the Comp 	 s revenues continue to b negatively impacted by the
economic slowdown, seen largely in buslne	 ravel declines, the geogra hic	 tribution of the Company's
network and reduced fares. In total, th 	 mpany's revenues decreased 1 104 million	 in the
second uarter of 2002 as comp	 o the same period last year. American's passen r revenues decreased

E	 -y]19.3 	 cen , or $898 millio In the second quarter of 2002 from the same period i 	 01. American's domestic
revenue per available seat mile (RASM) decreased 11.9 percent, to 8.47 cent ,on a capacity decrease of 8
percent, to 32 billion available seat miles (ASMs). International RASM decrea to 8.67 cents, or 5 percent, on a
capacity decrease of 16.2 percent. The decrease in international RAS was due to an 8.6 percent and 3.1
percent decrease in Latin American and European RASM, respectively ightly offset by a 3.2 percent increase In
Pacific RASM. The decrease in international capacity was driven b 	 33.9 percent, 16.2 percent and 12.3 percent
reduction In Pacific, European and Latin American ASMs, respec' ely.

E
AMR Eagle's passenger revenues decreased 15.9 p6rcenjt o $65 million.1 AMR Eagle's traffic increased 2.8
percent while capacity decreased 5 percent, to approximately 1.6 bill n ASMs. As with American, the decrease in
AMR Eagle's revenues was due primarily to the continued impact the September 11, 2001 terrorist attacks and
the economic slowdown.	 B	 E	

B

Cargo revenues decrease$48 million 	 5.3 ercen , pr arily due to the same reasons as noted above.

Other revenues decreased 27.4 ercent r 93 million due primarily to decreases in contract maintenance work
that American performs for oth airlines, and decreases in codeshare revenue and employee travel service
charges.

10,



E	 B

RESULTS OF OPERATIONS (Continued)

The Company's operating expenses creased or o . American's cost per ASM
increased 0.5 percent to 10.78 cents, xcluding the impact of the second quarter 20 1 asset impairment charge.
Wages, salaries and benefits re fined flat quarter-over-quarter, reflecting (1) a decr ase in the average number
of equivalent employees, some at offset by higher salaries, and (it) Increases in th Company's pension and
health insurance costs, the I er reflecting rapidly rising medical care and prescription drug costs. Aircraft fuel
expense decrease 2	 erc	 due primarily to an 11.6 percent decre se in the Company's fuel
consumption and a 9.4 percent decrease in the Company's average price per gallo of fuel. Food service

E	 $$ i	 ue pri arily to the Company's reduced operating schedule and chan a in
level of foo^d,5ewice 'commissions to agents\

feee 

40.4 bercentJ o^p̂ due primarily to 19.1
ent' decrease in passenger revenues andsion structure 	 implemented in March 2002.

B	 Special charges o	 ion lated to the wof the carrying value of the Companys Fokker 1A0 aab
340	 2 aircraft and related rotables duecond quarter of 2001 (see footnote 8 to the condensed	 E

	

A consolidated financial statements). Other opepenses decreased 	 ercen o11 mi ion e
primarily to decreases in contract maintenance 	 American performs	 other airlines, and decreases in 	 B
travel and incidental costs, credit card and booadvertising and prom ion costs, and data processin;

//

expenses, which were partially offset by higher ina d security costs.	 E
B

Other income (expense) increase $86 million due to a following: 	 gt income decreases 25 percent] o
million, due primarily to decreases in interest rat 	 Interest expense incre 	 $32 million or 24.2 erce	 E

_ resultin rimarii from the Increase in the Co any's long-term debt. Interest capitalized decreased $16 million,
E	 or 42.1 percent due rimarii to a decr se in purchase deposits for flight equipment. Miscellaneous-net

ae`cteaeed 88.5 erce t, o $32 million due pr(manly to a $45 milTio—n1atix recorded during the second quarter of B
2001 from the settlement of a legal matter related to the Company's 1999 labor isvptien____ - C

The effective tax rate for the three months ended June 30, 2002 was impacted by$30 million charge resulting
from a provision in Congress' economic stimulus package that changes the period for carrybacks of net operating
losses (NOLs). This change allows the Company to carry back 2001 and 2002 NOLs for five years, rather than
two years under the existing law, allowing the Company to more quickly recover its NOLs. The extended NOL
carryback did however, result in the displacement of foreign tax credits taken in prior years. These credits are now
expected to expire before being utilized by the Company, resulting in this charge.

-2-



RESULTS OF OPERATIONS (Continued)^ B `^^1

For the Six Months Ended June 30 

200i&,

 and_01

Summary	 AMR's net loss fo	 six	 e 30, 2002 was 1,070 miilio 'o $6.90 er share, as
compared to a net loss o $550 million, o, for the same period in 2001. AMR's operating loss
for the six months ended June 30, 2002 wcompared to an operating loss f $764 million faP the--
same period in 2001. The Company's 2002 results continue to be adversely Impacted by the September 11, 2001
terrorist attacks and the resulting effect on the economy and the air transportation industry. On April 9, 2001,
TWA LLC purchased substantially all of the assets and assumed certain liabilities of TWA. Accordingly, the
operating results of TWA LLC are included in the accompanying condensed consolidated financial statements for
the six month period ended June 30, 2002 whereas for 2001 the results of TWA LLC were included only for the
period April 10, 2001 throw h June 30, 2001. In addition, AMR's 2001 results include: (i) a 685 million

A	 on after-tax, o $2.79 per share) related to the writedown of the carrying value of Its Fokker 100, Saab
340 and ATR 42 aircraft and r ated rotables, and (ii)$45 millio ain 	 mi io after-tax, o $0.19 per share)
from the settlement of a legal atter related to the Company's 1999 la 	 isrup ion.

	

A	 B
Although traffic has continued to incre a on significantly reduced capacity since the events of September 11,
2001, the Company's 2002 revenues were own signiflcantly year-over-year. In addition to the residual effects of
September 11, the Company's revenues co inua to be negatively impacted by the economic slowdown, seen
largely in business travel declines, the geo ra is distrlbutlo of th Company's network and reduced fares. In
total, the Company's revenues decreased $1728 million o 16.7 ercent in 2002 versus the same period in 2001.
American's passenger revenues decreased b 16.7 percent, r $1 349 million in 2002 as compared to the same
period in 2001. American's domestic RASM de eased 13.4 rcent, to 8.5 cents, on a capacity decrease of 0.4
percent, to 61.3 billion ASMs. International RAS ecreased o 8.67 cents, r 7.7 percent, on a capacity decrease
of 14 percent. The decrease in International RAS was du to a 10.2 per ant and 7.9 percent decrease in Latin
American and European RASM; respectively, siigh offs by a 5.6 pe cent increase In Pacific RASM. The
decrease in international capacity was driven by a 36, per nt, 15.2 per nt and 8.2 percent reduction in Pacific,
European, and Latin American ASMs, respectively.	 B	 B

AMR Eagle's passenger revenues decrease 14.9 ercent o $114 million. AMR Eagle's traffic increased 4.7
percent while capacity decreased 3.2 percent, to approximately 3.2 billion ASMs. As with American, the decrease
In AMR Eagle's revenues was due primarily to the continued impact of the September 11, 2001 terrorist attacks
and the economic slowdown. B	 E

Cargo revenues decreased $90 million c 24.6 ercent primarily due to the same reasons as noted above

Other revenues decreased 27.6 percent, or175 mllilo , due primarily to decreases in contract maintenance work
that American performs for other dines, and creases in codeshare revenue and employee travel service
charges.

E	 B

B

A

ECI



E	 E
RESULTS OF OPERATIONS (Continued) E

The Company's operating exp/

rance 

rea ed 10 5	 or a roxim ly 1 162 million American's cost
per ASM increased by 0.5 p11.03 cents, excluding the ' a t f the second quarter 2001 asset
impairment charge. Wages, sad bone its increase 8.6 ercent 334 million reflecting (1) a decrease
in the average number of equmployee , somewhat offset by gher salaries, and (ii) increases in the
Company's pension and healte costs the latter reflectin ra idl rising medical care an r^svTfp it oE
drug costs. Aircraft fuel expereased 23 6 ercen , or 366 millio du> 	 maMTTc a 16.1 p	 nt
decrease in the Company's avce er allon of fuel and a 6.1pereertCccffecrease in the Com 	 y's fuel
consumption. Aircraft rentals 	 66 mi lio o^, due primarily the addition 	 WA aircraft.
Food service

e
de,.ased 12 9 oercen o $52 million a	 to the Com an 's reduc	 perating schedule

E
	 and change in level of food service. Commissions t ag¢nt ec	 ed[34.7 ercen , or !$168 million due
primarily to a 1F 7 erp cent decrease in assen er revenues and comm ssieu ,s uottt changimpements'n
March 2002. Special charges o	 million685	 related to the writedown of the carTging at^^uL f t Company'
Fokker 100, Saab 340 and ATK42 aircraft and related rotables during the second quarter2^f30gf." 8t1^^`
operating expenses deers ed 15.4 ercen , o $296 million ue primarily to decreases in contract maintefianse 	 E
work that American pert ms fo other airlines, and decreases in travel ano inc eenrai cos[ ,
booking fees, advertisi and pro otion costs, and data processing expenses, which were partially offset by higher
insurance and secu ' costs. 	 g

^- 	 EA 

Otherincome (^cperrse increase 16 m'I'o due to the following: Interdstfr 	 decreasedW

35million
$28 million due primarily to decreases in interest rates. Interest expense increased 79 million 
resulting rimarily from the Increase in the Company's long-term debt. Interest capitalized decrea

44.3 ercen , due rimarily to a decrease in urchase deposits forflight equipment. Mis
E	 decrease 25 million due primarily to 	 45 million ain recorded during the second quarter of 2001 from the B

settlement of a le I matter related to the Company 	 999 labor disruption and the write-down of certain
investments held by th Company during the first quarter of 20

B	 C
The effective tax rate for the six months ended June 30, 2002 was impactedby 57 million harge resulting from
a provision in Congress' economic stimulus package that changes the period for carrybacks of NOLs. This
change allows the Company to carry back 2001 and 2002 NOLs for five years, rather than two years under the
existing law, allowing the Company to more quickly recover its NOLs. The extended NOL carryback did however,
result in the displacement of foreign tax credits taken In prior years. These credits are now expected to expire
before being utilized by the Company, resulting in this charge.
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B

LIQUIDITY AND CAPITAL RESOURCES

ended0, 2002 w$86 million,Net cash provided by operati activities in the si onth period a a
decrease of $799 million over the same period in 01, due primarily to an increase in the Company's net loss,
Included in net cash provided by operating a ' ities during the first six months of 2002 was approximately 658
million received by the Company as a re 	 of the utilization of its 2001 NOL's. Capital expenditures for the first 	 C
six months of 2002 were 1,113 millio ,and Included the acquisition of seven Boeing 757-200s, three Boeing 777-

1 200ERs, 15 Embraer 140s and four Bombardier CRJ-700 aircraft. These capital expenditures were financed
\,RqTarily through secured mortgage and debt agreements. Proceeds from the sale of equipment and property of

162 million nclude the proceeds received upon delivery of three McDonnell Douglas MD-11 aircraft to FedEx.

As of June 30, 2002, the Company had commitments to acquire the following aircraft: 47 Boeing 737-800s, 11
Boeing 777-200ERs, nine Boeing 767-300ERs, 109 Embraer regional jets and 20 Bombardier CRJ-700s.
Deliveries of these aircraft are scheduled to continue through 2008. Payments for these aircraft are expected to be
approximates505 million uri 	 cinder of 2002, $1.5 billion in 2003 $1.1 billion in 2004 and an aggregate
ofapproximat l 2̂2I bflllo	 Enro___ _^h?_OOS;

B
In June 2002, Standard & Poor's downgraded the credit ratings of AMR and American, and the credit ratings of a
number of other major airlines. The long-term credit ratings of AMR and American were removed from Ste@dand
& Poor's Credit Watch with negative implications and were given a negative outlook. Any additional reductions in
AMR's or American's credit ratings could result in increased borrowing costs to the Company and might limit the
availability of future financing needs. 	 B

In addition to the Company's approximately 2.6 billio in cash and short-term investments as of June 30, 2002,
the Company has available a variety of future financing sources, including, but not limited to: (1) the receipt of the

A	 remainder of the U.S. Government grant authorized by the Air Transportation Safety and System Stabilization Act
----(the-Act ich i_s estimated to be in excess of $40 million, (ti) additional secured aircraft debt, (iii) the availability of

the Company's ., 1 billion credit facility, (iv) sale-leaseback transactions of owned property, including aircraft and
real estate, (v) the recovery of past federal income taxes paid as a result of a provision in the recently passed
economic stimulus package regarding NOL carrybacks, (vi) tax-exempt borrowings for airport facilities, (vii)
securitization of future operating receipts, and (viii) unsecured borrowings. No assurance can be given that any of
these financing sources will be available on terms acceptable to the Company. However, the Company believes it
will meet its current financing needs.

Pursuant to the Act, the Government made available to air carriers, subject to certain conditions, up to $10 billion
in federal government guarantees of certain loans. American did not seek such loan guarantees.

OTHER INFORMATION

As a result of the September 11, 2001 events, aviation insurers have significantly reduced the maximum amount of
insurance coverage available to commercial air carriers for liability to persons other than employees or passengers
for claims resulting from acts of terrorism, war or similar events (war-risk coverage). At the same time, they
significantly increased the premiums for such coverage as well as for aviation insurance in general. Pursuant to
authority granted in the Act, the Government has supplemented the commercial war-risk insurance until August 17,
2002 with a third party liability policy to cover losses to persons other than employees or passengers for renewable
60-day periods. In the event the Insurance carriers reduce further the amount of insurance coverage available or
the Government fails to renew war-risk insurance, the Company's operations and/or financial position, results of
operations or cash flows would be adversely impacted.

As discussed in the Company's 2001 Form 10-K, a provision in the current Allied Pilots Association (APA) contract
freezes the number of ASMs and block hours flown on American's two letter marketing code by American's
regional carrier partners when American pilots are on furlough (the ASM cap). As AMR Eagle continues to accept
previously ordered regional jets, this ASM cap would be reached sometime in 2002, necessitating actions to insure
compliance with the ASM cap. American is working with its regional partners to accomplish this. Actions currently
being taken and considered by AMR Eagle to reduce its capacity are discussed in the Company's 2001 Form 10-K.
In addition, American is removing its code from flights of the AmericanConnection carriers, which are independent
carriers that provide feed to American's St. Louis hub. American believes that the combination of these actions will
enable it to comply with this ASM cap through 2002 and for sometime beyond.
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In addition, another provision in the current APA contract limits the total number of regional jets with more than 44
seats flown under the American code by American's regional carrier partners to 67 aircraft, Similar to the above,
as AMR Eagle continues to accept previously ordered Bombardier CRJ aircraft, this cap would be reached in early
2003. In order to ensure American remains in compliance with this provision, AMR Eagle has reached an
agreement in principle to dispose of 14 Embraer 145 aircraft. Ultimately, these airplanes will be acquired by Trans
States Airlines, an AmericanConnection carrier. Trans States Airlines will operate these aircraft under its two letter
airline code and expects to deploy these aircraft at its St. Louis hub where it feeds American. The potential
transaction still requires the consent of certain third parties, including the companies financing these aircraft, and
is subject to the negotiation of final documentation. 	 B

Effective January 1, 2002, the Company adopted Statement of Financial ccounting Standards No. 142, "Goodwill
and Other Intangible Assets" (SFAS 142). SFAS 142 requires the Company to test goodwill and indefinite-lived
intangible assets (for AMR, route acquisition costs) for impairment rather than amortize them. During the first
quarter of 2002, the Company completed its impairment analysis for route acquisition costs in accordance with
SFAS 142. The analysis did not result in an impairment charge. Durin tie second quarter of 2002, the Company
completed the first step of its impairment analysis related to its 1.4 billioni of goodwill and determined the
Company's net book value to be in excess of the Company's fair market value at January 1, 2002, using AMR as
the reporting unit for purposes of the fair value determination. As a result, the Company is in the process of
completing the second step of the Impairment analysis which will allocate the newly determined fair value of AMR
to each of its assets and liabilities. This allocation is expected to be completed during the third or fourth quarter of
2002 and will likely result in the Company recording a one-time, non-cash pre-tax charge of up to $1.4 billion to
write-down AMR's goodwill. Such charge would be nonoperational in nature and would be reflected as a
cumulative effect of an accounting change in the consolidated statements of operations.
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Exhibit 12
AMR CORPORATION

Computation of Ratio of Earnings to Fixed Charges
(in millions)

Three Months Ended
June 30.

2002	 2001

Six Months Ended
June 30,

2002	 2001

Earnings:
Loss before income taxes

Add: Total fixed charges (per below)

Less: Interest capitalized
Total loss

Fixed charges:
Interest, including Interest capitalized

B	 $ 720	 $ 793	 $ 1 583	 $ 850

E	 435	 423	 875	 754

11.1

C	 $ 156	 $ 126	 $ 316	 $ 240

Portion of rental expense representative of the
interest factor	 G270	 290	 542	 502

Amortization of debt expense	 C
Total fixed charges

E

Coverage deficiency $ . 742	 $ 831	 $ 1,627	 $ 929
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Exhibit G

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

RESULTS OF OPERATIONS

For the Six Months Ended June 30 200202 and 	 B	 X1`1

Summary	 American's n	 or the six	 s ended June	 2002 was $1,028 millio as compared to a
net loss o $489 million or the same	 din 2001. American's o e in loss for the six months ended June
30, 2002 was 1$1,353 millio mpared to an operating loss of $713 million for the same period in 2001.
American's 2002 results continue to be adversely impacted by the September 11, 2001 terrorist attacks and the
resulting effect on the economy and the air transportation industry. On April 9, 2001, Trans World Airlines LLC-. A
(TWA LLC, a wholly owned subsidiary of AMR Corporation) purchased substantially all of the asset	 d
assumed certain liabilities of Trans World Airlines, Inc. (TWA). Accordingly, the operating results of	 LC ar
included in the accompanying condensed consolidated financial statements for the six month 	 od ended ne
30, 2002 whereas for 2001 the results of TWA LLC were included only for the period A 	 2001 throu June
30, 2001. All references to American Airlines, Inc. include the operations of LLC since A ril 2001
(collectively, American). In addition, American's 2001 results include: (1) $586 million harge ($368 million fter-
tax) related to the writedown of the carrying value of its Fokker 100 aircraft and related rotables in accordance
with SFAS 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to be Dis o 
Of' (see footnote 8 to the condensed consolidated financial statements), and (ii) a $45 millio gal $29 million
after-tax) from the settlement of a legal matter related to the Company's 1999 labor disruption.

C
Although traffic has continued to increase on sig ificantlyA

seatmilleapacity 

since the events of September 11,
2001, the Company's 2002 revenues were down gnificantr-year. In addition to the residual effects of
September 11, the Company's revenues continu to be n 	 livelyi pacted by the economic slowdown, seen
largely in business travel declines, the geo ra h' distribu 	 ompany's network and reduced fares. In
total, the Company's revenues decreased $1,608 million 	 ent, in 2002 versus the same period in 2001
American's passenger revenues decreased b 15.7 perce49 millio in 2002 as compared to the same B
period in 2001.. American's domestic revenue per avai a le (RASM) decreased 13.4 percent, to 8.58
cents, on a capacity decrease of 0.4 percent, to 61.3 billion available seat miles (ASMs). International RASM
decreased to 8.67 cents, or 7.7 percent, on a capacity decrease of 14 percent. The decrease in International
RASM was due to a 10.2 percent and 7.9 percent decrease in Latin American and European RASM, respectively,
slightly offset by a 5.6 percent increase in Pacific RASM. The decrease in international capacity was driven by a
36.4 percent, 15.2 percent and 8.2 percent reduction in Pacific, European and Latin American ASMs, respectively.

Cargo revenues decreased 88 million r 24.3 percent primarily due to the same reasons as noted above.

Other revenues decrease 29. -percent, o $171 million, ue primarily to decreases in contract maintenance work
that American performs for othe irlines, and d creases in codeshare revenue and employee travel service
charges.

E	 B
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RESULTS OF OPERATIONS (Continued) 	 E	 B

E

	

	 e Company's operating expenses decrease 9.5 er en r appr im tely $968 million American's cost per
ased by 0.5 percent to 11.03 cents, excludin the 1 act f th second quarter 2001 asset impairment

char	 Wa	 alaries and benefits Increased	 reflecting (i) a decrease in the
a erage nu	 of eq	 nt employees, somewhat offset by h' her salaries, and (ii) increases in the Company's
pe ion and health 	 rance astg the latter reflectin ra 1 	 rising medical care and prescription drug costs.
Airc ft fuel expense dec	 ad 24 ercent or 354 millio , due primarily to a 16.1 percent decreasejn the ' E
Compa 's average price er a	 f fuel and a 6.7 percent decrease in the Company'§Juel-6o sn umption.
Aircraft ntals increased 69 million or 19.3 erce , due primarily the addition y1f Taircraft. Food service
decreased 12.8 ercen , o 51 milli n	 primarily to the Com an ' cCced o pergiggoperating schedule and chain a in
level of food service. Commissions o ag is decreased	 or 156 mil i	 ue primarily to 15 7
percent decrease in passen err enues an commission structure changes implemente 	 arch 2002.
Special charges of 586 millio elated to the 'tedown of the carrying value of the Company's o 	 100

A aucra and related rota bias du r' g the second qua	 of 2001 see footnote 8 to the condensed consolidate 	 Bfinancial statements). Other perating expenses de ased 15.3 ercent or 264 million e primarily to
decreases in contract maint ance work that American pe rms for other air in s; and-decreases In travel and
incidental costs, credit car and booking fees, advertising an romotion costs, and data p or cesssing•expenssees,_
which were partially offse y higher insurance and security costs.

B	 E

Other Inc	 exp ns increase 124 million due to the following: Interest in	 a decrease 18.2 ercent or
8 million due prim rily t ecreases in interest rates. Interest expense increase $81 million 	 47.9 ercent

resultin rimarily fro the in rease in the Company's long-term debt. Interest capitalized decreased ,$'r ^3 rillio^ B
E —e 44.6 ercent due rimarily a decrease in purchase deposits for flight equipment. Related party interest –

net increased 32 illion due rimaril to higher receivable balances from affiliated entities versus 2001.
Miscellaneous-net decrease 34 million due primarily to $45 miilio gain recorded during the second quarter
of 2001 from the settlement of a legal matter related to the Company's 1999 labor –disruption-- C

The effective tax rate for the six months ended June 30, 2002 was impacted by 57 million harge resulting from
a provision in Congress' economic stimulus package that changes the period for carrybacks of net operating
losses (NOLs). This change allows the Company to carry back 2001 and 2002 NOLs for five years, rather than
two years under the existing law, allowing the Company to more quickly recover its NOLs. The extended NOL
carryback did however, result in the displacement of foreign tax credits taken in prior years, These credits are now
expected to expire before being utilized by the Company, resulting in this charge.

OTHER INFORMATION	 --_^ B

Net cash used fo r ope	 rvitiesf^	 onth per' d ended June 30, 2002 wa 53 million a decrease C
of 785 millio	 er the same period in 	 due primarily o an increase in the Company's net loss. Includ
net cash used for operating acti ' ' during the first six onths of 2002 was approximately 	 eceived
by the Corn an as a re of the utilization of its 200 NOL's. Capital expenditures for the first six months of
2002 were 8 millio and included the acquisition f seven Boeing 757-200s and three Boeing 777-200ER
aircraft. These capital expenditures were financed rimarily through secured mortgage agreements. Proceeds
from the sale of equipment and property of 160 millio include the proceeds received upon delivery of three
McDonnell Douglas MD-11 aircraft to FedEx.

B

	

^entsAs of June 30,2002, the Comp^aR0^^-	 chaU om 	 to a 're the following aircraft: 47 Boeing 737-800s, 11
Boeing 777-200ERs an	 a (3oeing 76	 OERs Deliveries of 	 a aircraft are scheduled to continue through
2008. Pa m	 r these aircra	 a expected to be approximatel 	 10 illio during the remainder of 2002,
$890 million in 2003, 390 illion in 2004 and an aggregate of approximately 1.5 billion in 2005 through 2008.

B
In June 2002, Standard & Poor's downgraded the credit ratings of American, and the credit ratings of a number of
other major airlines. The long-term credit ratings of American were removed from Standard & Poor's Credit
Watch with negative implications and were given a negative outlook. Any additional reductions in American's
credit ratings could result in increased borrowing costs to the Company and might limit the availability of future
financing needs.
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B
In addition to the Company's approximate[ 2.5 billion in cash and short-term investments as of June 30, 2002,
the Company has available a variety of future financing sources, including, but not limited to: (i) the receipt of the

A	 remainder of the U.S. Government grant authorized by the Air Transportation Safety and System Stabilization Act
(the ch is estimated to be in excess of $40 million, (ii) additional secured aircraft debt, (Ili) the availability of
the Company's 1 billion credit facility, (iv) sale-leaseback transactions of owned property, including aircraft and
real estate, (v) the recovery of past federal income taxes paid as a result of a provision in the recently passed
economic stimulus package regarding NOL carrybacks, (vi) tax-exempt borrowings for airport facilities, (vii)
securitization of future operating receipts, and (viii) unsecured borrowings. No assurance can be given that any of
these financing sources will be available on terms acceptable to the Company. However, the Company believes it
will meet its current financing needs.

Pursuant to the Act, the Government made available to air carriers, subject to certain conditions, up to $10 billion
in federal government guarantees of certain loans. American did not seek such loan guarantees.

As a result of the September 11, 2001 events, aviation insurers have significantly reduced the maximum amount of
insurance coverage available to commercial air carriers for liability to persons other than employees or passengers
for claims resulting from acts of terrorism, war or similar events (war-risk coverage). At the same time, they
significantly increased the premiums for such coverage as well as for aviation insurance in general. Pursuant to
authority granted in the Act, the Government has supplemented the commercial war-risk insurance until August 17,
2002 with a third party liability policy to cover losses to persons other than employees or passengers for renewable
60-day periods. In the event the insurance carriers reduce further the amount of Insurance coverage available or
the Government falls to renew war-risk Insurance, the Company's operations and/or financial position, results of
operations or cash flows would be adversely impacted.

As discussed in the Company's 2001 Form 10-K, a provision in the current Allied Pilots Association (APA) contract
freezes the number of ASMs and block hours flown on American's two letter marketing code by American's
regional carrier partners when American pilots are on furlough (the ASM cap). As AMR Eagle continues to accept
previously ordered regional jets, this ASM cap would be reached sometime in 2002, necessitating actions to insure
compliance with the ASM cap. American is working with its regional partners to accomplish this. Actions currently
being taken and considered by AMR Eagle to reduce its capacity are discussed in the Company's 2001 Form 10X
In addition, American is removing its code from flights of the AmericanConnection carriers, which are independent
carriers that provide feed to American's St. Louis hub. American believes that the combination of these actions will
enable it to comply with this ASM cap through 2002 and for sometime beyond.

In addition, another provision in the current APA contract limits the total number of regional jets with more than 44
seats flown under the American code by American's regional carrier partners to 67 aircraft. Similar to the above,
as AMR Eagle continues to accept previously ordered Bombardier CRJ aircraft, this cap would be reached In early
2003. In order to ensure American remains in compliance with this provision, AMR Eagle has reached an
agreement in principle to dispose of 14 Embraer 145 aircraft. Ultimately, these airplanes will be acquired by Trans
States Airlines, an AmericanConnection carrier. Trans States Airlines will operate these aircraft under its two letter
airline code and expects to deploy these aircraft at its St. Louis hub where it feeds American. The potential
transaction still requires the consent of certain third parties, including the companies financing these aircraft, and
is subject to the negotiation of final documentation.

Effective January 1, 2002, the Company adopted Statement of Financial Accounting Standards No. 142, "Goodwill
and Other Intangible Assets" (SFAS 142). SFAS 142 requires the Company to test goodwill and indefinite-lived
intangible assets (for the Company, route acquisition costs) for Impairment rather than amortize them. During the
first quarter of 2002, the Company completed its impairment analysis for route acquisition costs in accordance with
SFAS 142. The analysis did not result in an impairment charge. During the second quarter of 2 ^he^arxany-
completed the first step of Its Impairment analysis related to Itsi $1.3 billioo goodwill and determined the
Company's net book value to be in excess of the Company's fair market value at January 1, 2002, using American
as the reporting unit for purposes of the fair value determination. As a result, the Company is in the process of
completing the second step of the impairment analysis which will allocate the newly determined fair value of
American to each of its assets and liabilities. This allocation Is expected to be completed during the third or fourth
quarter of 2002 and will likely result in the Company recording a one-time, non-cash pre-tax charge of up to $1.3
billion to write-down American's goodwill. Such charge would be nonoperational in nature and would be reflected
as a cumulative effect of an accounting change in the consolidated statements of operations.
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Exhibit 12
AMERICAN AIRLINES, INC.

Computation of Ratio of Earnings to Fixed Charges
(in millions)

Three Months Ended	 Six Months Ended
June 30,	 June 30,

2002	 2001	 2002	 2001

Earnings:
Loss before income taxes

Add: Total fixed charges (per below)

Less: Interest capitalized
Total loss

Fixed charges:
Interest, including interest capitalized

Portion of rental expense representative of the
interest factor

Amortization of debt expense
Total fixed charges

Coverage deficiency

B	 $ 706	 $ 712	 $ 1,520	 $ 756

E	 382	 381	 770	 668

B	 21	 35	 41	 74
E	 $ (3451	 $ (366)	 $ (791)	 $(162)

C	 $ 123	 $ 103	 $ 250	 $ 190

G	 2 8	 2 7	 518	 476

C	 1	 1	 2	 2

	

$ 382	 $ 381	 $ 770	 $ 668
E

Note: In April 2001, the Board of Directors of American approved theguarantee b American of AMR's existing
debt obligations.	 , 2002, this guarantee covered approximatel 634 millio of unsecured debt
and approximately	 i n of secured debt. The Impact of th 	 unconditional guarantees is not
included in the above computatio .

D
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Item 27

CERTIFICATE AS TO INSURANCE

I, the undersigned representative of American Airlines, Inc. ("American"), DO
HEREBY CERTIFY on behalf of American that (i) American has obtained insurance at
least sufficient to satisfy the requirements of Section 4.4 of the IDA Lease Agreement,
dated as of July 1, 2002, by and between the New York City Industrial Development
Agency and American and (ii) that certificates of insurance covering such risks are
attached hereto as Exhibit A.

IN WITNESS WHEREOF, I have hereunto set my hand this 31st day of July,
11

AMERICAN AIRLINES, INC.

By: K 0 Al.CR-^ ^^ ea
Name: Leslie M. Benners
Title: Managing Director

Corporate Finance and
Banking

NY:696139.8



ACORD TN	 CERTIFICATE	 kIABILITY INSURANCE	
DnTEIMMIDDrrv>

7/29/02

PRODUCER THIS CERTIFICATE	 IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aon Risk Services, Inc. Of New York HOLDER.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,

685 Third AVenue COMPANIES AFFORDING COVERAGE
New York, NY 10017 COMPANY	 commerce and Industry

A

INSURED COMPANY
e

American Airlines Inc.
P.O. Box 300747 JFk Airport Station

COMPANY
D

COMPANYJamaica, NY 11430
D

COMPANY
E

'COVERAGES
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,'
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAYBE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BYTHE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
CO	 TYPEOFINSURANCE
LT

POLICY NUMBER POLICY EFFECTIVE
DATE MMIDDM

POLICY EXPIREATION
DATE(MIND

LIMIT

OENERALLIABILITY

GENERALAGGREGATE SCOMMERCIAL GENERAL LIABILITY

CLAIMSMADE	 q OCCUR- PRODUCISCOMWOPAGG S'

PERSONAL&ADVIMJRY $OWNERS & CONTRACTOR'S PROT

EACH OCCURRENCE S
FIRE DAMAGE
M o S

MED FXPENENCE
M ov< a S

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT SANY AUTO
BODILYINJURY

ALL OWNED AUTOS _ PERPERSON S
BODILY INJURV

SCHEDULED AUTOS PER ACCIDE S

PROPERTY DAMAGE SHIREDAUTOS

NON0WNED AUTOS

GARAGELIAEILRY AUTO ONI ACCIDENT S

OTHER THAN AUTO ONLYANYAUTO

EACHACCIDENT $

AGGREGATE EFEXCESS LIABILITY EACH OCCURRENCE $

AGGREGATE SUMBRELLA FORM

1 $"OMERTHAN UMBRELLA FORM
WORKERS CO MPENSAUDNAND
EMPLOYEW9LIABILITY

We eiATLL
TOMUwi 11 OTH

-

EL EACH ACCIDENT $

EL DISEASEPOUCY LIMIT S
THE PROPRIETOR
PARTNERVEXECUTIVE

EL DISEASE-FA EMPLOYEE $
OFFICERSARE:"	 INCL

EXCL

OMER 000 per occurrence limit

A,
Pollution and RBmediation Legal
Liability PLS 5299193_ 1/18/00 1/18/10

$25,000,
00025,000,	 a$	 aggregate limit

$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLESISPECIAL ITEMS

Certificate holder is an additional insured as respects to the above referenced policy for the JFK International Airport, American Airlines,

Terminals 8 and 9, Jamaica, NY 11430
CERTIFICATE HOLDER' OANCELLATION'

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

The Bank of New York 30	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY

101 Barclay Street OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

New York, NY 10286
AUTHORIZE	 - PR SENTATIV 'I

AOORD 25-t,(1/96) I , Q ACORD CORPORATION I)B8. , ;''"



ACORD T;	 CERTIFICATE	 LIABILITY INSURANCE `	 °"^lzsioz Y'

PRODUCER	 - THIS CERTIFICATE	 IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aon Risk Services, Inc. of New York

''. 685 Third Avenue

HOLDER.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE
New York, NY 10017 COMPANY	 Commerce and Industry

A

INSURED COMPANY.
B

American AirlinesInc.
P.O. Box 300747 J'Fk Airport Station

COMPANY
C	

—	 _......	 _...._.--
Jamaica, NY 11430 COMPANY

D
COMPANY

E

,,COVERAGES'.
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
0o	 I	 TYPEOFINSURANGE
LT

POLICYNUMBER PDLICY EFFECTIVE
DATE MMIDGHY

POLICY EXPIREATION
DATE MMIDDM

LIMIT

GENERA-LIABILITY

GENERA-AGGREGATE 5COMMERCIALGENERALLIABILDY

CLAIMS MADE	 q , OCCUR PAODUCtS-CDAttrUP AGD S

PERSONAL &ADV INJURY SOWNER'S& CONTRACTOR'S PROT	 -

BACK OCCURRENCE S
FIREDMAGE
M m $
MEDEXPERIENCE
(N, o	 azw) S

AUTOMOBILE LIABILITY .,

COMBINED SINGLE UMIT SANY AM
BODILYMJURY

ALL OWNED AUTOS
"

Na PERSON) S
NOSILY INJURY

SCHEOULEDAUTOS PER ACCIDE S

PROPERTYDAMAGE SHIREDAUTOS

NON-0`NNED AUTOS

GARAGE LIABILITY AUTO ONLY-EA ACCIDENT S

OTHERTHANAUTOONLYANYAUTO

EACHACCIDENF $

AGGREGATE S

EXCESSLIABILITY EACH OCCURRENCE $

AGGREGATE $UMBRELLA FORM

SOTHER THAN UMBRELLA FORM
WORKERS CO MPENSATION AND
EMPLOYER'S LIABILITY

we sT ATY
'=B .IT I I OTH

EL EACH ACCIDENT $

ELDISEASE&POUCYUMIT S
THE PROPRIETOR/
PARTNERSTXECLITIVE

-

EL DISEAS&EA EMPLOYEE $
OFFICERS ARE:	 INCIL

EXCL

A

:07H
ER'
lulution and Remedlation Legal

ability PLS 5299193 1118!00 1/18110
$25,000,000 per occurrence limit
$25,000,000 aggregate limit,
$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLES/SPECIAL ITEMS
Certificate holder is an additional insured as respects to the above referenced policy for the JFK International Airport, American Airlines,
Terminals 8 and 9, Jamaica, NY 11430
CERTIFICATE 'HOLDER	 ;` CANCELLATION,

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

The City of New York
City Hall

30	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY
OFANYKIND UPON THE COMPANY, ITSAGENTS OR REPRESENTATIVES,

New York, NY 10007
AUTHORIZ	 REPRESENTATIVE

kL
i
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AEORD m	
: DATE(MMIDD/YYI

`CERTIFICATE	 „ LIABILITY INSURANG	 72902 -	 _;

PRODUCER ERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aon Risk Services, Inc. Of New York
685 Third Avenue

R.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
LALTERHE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAG E
New York, NY 10017 Y	 commerce and IndustryA

INSURED COMPANY
B

American Airlines Inc.
P.O. Box 300747 J'Fk Airport Station

COMPANY
C

Jamaica, NY 11430 COMPANY
D

COMPANY
E

..COVERAGES	 '::	 ...	 ..;>	 ,.	 ,>,	 - ...

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAYBE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
OD	 TYPE OF INSURANCE
LT

POLICYNUMBER POLICYEFFECTNE
DATE MMIDOttY

POLICY EXPIREATION
DATE MMIDDNY

LIMIT

GENERAL LIABILITY

GENERALAGGREGATE SCOMMERCIAL GENERAL LIABILITY

CLAIMS MADE	 q OCCUR PRODUCTS-COMPA)P AM S

PERSONAL B ADV INJURY SOWNER'SSCONTRACTOR5 PROT

BACH OCCURRENCE S
FIRE DAMAGE.
M n s
Me0 exeewe cB
M a	 m) S

AUTOMOBILE LIABILITY

COMBINEDSINGLELIMIT EANY AUTO
BODILY IN JURY

ALL OWNED AUTOS PER PERSON S

BODILYINJURY
SCHEDULED AUTOS PERACCIDE S

PROPERTYOAMAGE SHIRED AUTOS

NON-OWNEDAUTOS

GARAGE LIABILITY AUTO ONLY-EA ACCIDENT $

OTHER THAN AUTO ONLYANY AUTO

EACH ACCIDENT S

AGGREGATE E

EXCESS LIABILITY EACH OCCURRENCE $

AGGREGATEUMBRELLA FORM

EOTHER THAN UMBRELLA FORM
WORKERS CO MPENSATION AND
EMPLOYER'S LIABILITY	 -

We sTARF
".YT Z, [I OTH

ELEACHACCIDENT S

ELDISEASE-POLICYLIMF $
THE PROPRIETOR/
PARTNERSIEXECIJUVE

EL DISEASE-EA EMPLOYEE $
OFFICERSARE:	 NCL

EXCL

A
OTHER
Pollution and Remediatlon Legal
Liability PLS 5299193 1118100 1118/10

$25,000,000 per occurrence limit
$25,000,000 aggregate limit
$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLESISPECIAL ITEMS
Certificate holder is an additional insured as respects to the above referenced policy for the JFK International Airport, American Airlines,
Terminals 8 and 9, Jamalca, NY 11430
CRTiFIOAJE HOLDER' - CAN 	 ''	 I	 `''	 4_	 ...-,.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

New York City Industrial Development Agency 30	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,

110 William Street
BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY
OFANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES.

New York, NY 10038
AUTHORIZ	 EPRESENTATIVE

1ACORD 25SF(1/96)'.-.' '- 	'ci Acokc coRPORATION 1980



ACORD TM	 : ` CERTIFICATE;	 LIABILITY INSURANCE	
DATE (MM/°°"r'

7/29/02

PRODUCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aori Risk Services, Inc. Of NOW York HOLDER.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY TH E POLICIES BELOW.

6B5 Third Avenue COMPANIES AFFORDING COVERAGE
New York, NY 10017 COMPANY	 Commerce and Industry

A

INSURED COMPANY
e

American Airlines Inc.
P.O. Box 300747 JFk Airport Station

COMPANY
C

COMPANYJamaica, NY 11430 D	
—_.....	

_.
COMPANY

E

^"COVERAGEB,:
THIS IS TO CERTIFY THAT THE POLICIES OFINSURANCELISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BYTHE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, OMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
CO	 TYPE OF INSURANCE
LT

POUCV NUMBER POLICYEFFECTIVE
- DATE MMIGWW

POLICY EXPIREATION
DATE MMIDONY

LIMIT

GENERAL LIAR OTY ^—^

GENERALAGGREGATE SCOMMERCIAL GENERAL LIABILITY

CLAIMSMADE	 _. q OOCUR PRODUCES-COMPIOP AGO S

PERSONAL &ACV INJURY $OWNER'S& CONTRACTOR'S PROT

EACHOGCURRENCE f
FIRE DAMAGE
A	 a S
MEDEXPERIENCE
M o	 wn)

AUTOMOBILE LIABILITY -

SINGLE UMT SANY AUTO
JURY

ALLOWNEDAUTOS ON 1
JURY

SCHEDULEDAUTOS DE 3

Y DAMAGE SHIREOAUTOS

W

NON-OWNEOAUTCB

GARAGE LIABILITY Y-EAACCIDENT $

AN AUTO ONLY ^_®eANYAUTO

EACH ACCIDENT E

AGGREGATE 5

EXCESS LIABILITY	 - EACHOCCURRENCE S

AGGREGATE 3UMBRELLA FORM -

3OTHER THAN UMBRELLA FORD
WORKERS CO MPENSATION AND
EMPLOYERS UASI LITY

STAN'TV
TORY UMrt I I	 OTH 1	 .

EL EACH ACCIDENT E

ELDISEASE&POUCYLIMIT 3
THE PROPRIETOR/
PARTNER&EXECUTIVE

ELOISEASE-EA EMPLOYEE §OFFICERSARE:	 INCL

EXCL

OTHER $25,000,000 per occurrence limit

q
Pollution and Remediation Legal
Liability CPO 7619405 1/16/00	 - 1/18/09 $25,000,000 aggregate limit

$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLES/SPECIAL ITEMS
Certificate holder is an additional insured as respects to the above referenced policy for the covered operations at JFK International Airport,

maicaAmerican Airlines, Terminals 8 and 9, Ja, NY 11430
?CERTIFICATE HOLDER I	 -' CANCELLATION

CANCELEDSHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE 	 BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

The Bank of New York-
BD	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,

BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY
101 Barclay Street OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES,

New York, NY 10286
AUTHORIZED REPRE	 NT TIVE

ACORD 25-S 1195 Q.ACORD CORPORATION 1988',



CERTIFICATE	
`°"'^I^^'°° VY,

ACORD.M 	 LIABILITY INSURANCE	 7129102

PRODUCER THIS CERTIFICATE	 IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aon Risk Services, Inc. of New York
885 Third Avenue

HOLDER.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE
New York, NY 10017 COMPANY	 Commerce and Industry

A

INSURED COMPANY
B

American Airlines Inc
P.O. Box 300747 JFk Airport Station

COMPANY
c

Jamaica, NY 11430 COMPANY
°

COMPANY
E

COVERAGES
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS
co	 TYPEOFINSURANCE
LT

POLICY NUMBER POLICY EFFECTWE
DATE MMIDGIW

POLICY EXPIREATION
DATE (MMF0

LIMIT

GENERALLIASILRY

GENERALAGGREGATE $COMMERCIAL GENERAL LIABILITY

CLAIMSMAD6	 q OCCUR PEODUCSS.COM IOP AGG T

PERSONAL&AOV INJURY 3OWNER'S& CONTRACTOR'S PROT

HACHOCCUHReNCE 5
FIRE DAMAGE
M w	 mn) S

MED EXPHRIENCP.
An o	 m„) S

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT SANYAUTO
BODILY INJURY

ALL OWNED AUTOS PERPERSON S
BODILY INJURY

SCHEDULED AUTOS PER ACCIDEtI S

PROPERTY DAMAGE SHIRED AUTOS

NON-OWNED AUTOS

GARAGE LIABILITY AUTO ONLY-EA ACCIDENT $

OTHER THAN AUTO ONLY i_.	 ..ANYAUTO

EACH ACCIDENT

AGGREGATE $

E%CEBB LIABILITY EACH OCCURRENCE $

AGGREGATE &UMBRELLA FORM

- 5OTHERTHAN UMBRELLA FORM
WORKERS CO MPENSATION AND
EMPLOYER'S LIABILITY

=VZA
TORYUN.rt I I	 OTH

EL EACH ACCIDENT S

ELDISEASE-POLICYLIMIT S
THE PROPRIETOR/
PARTNERSE ECUTIVE

EL DISEASEEA EMPLOYEE f
OFFICERS ARE: 	 INCL

EXCL

OTHER $25,000,000	 occurrence limit
A

Pollution and Remediation Legal
Liability 1;^;6119405 1118100 1!18109

per
$25,000,000 aggregate limit
$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLES/SPECIAL ITEMS
Certificate holder is an additional insured as respects to the above referenced policy for the covered operations at JFK International Airport,
American Airlines, Terminals 8 and 9, Jamaica, NY 11430
CERTIFICATE HOLDER	 ti CANCELLATION'

- SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

The City of New York
30	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,

BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY

City Hall OF ANY KIND UPON THE COMPANY, ITS AGENTS OR REPRESENTATIVES,

New York, NY 10007 AUTHORIZED REPRESE TATNE f.	 ^

",	 =ACORD 25.S°1/95	 *	 '' ":	 " o A	 RD CP RPOi2ATION1IWe
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DATE (MMIDDrfY) s_
CERTIFICATE-	 LIABILITY INSURANCE	 7/29702

t.
PRODUCER

- ONLY
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

AND CONFERS NO RIGHTS UPON THE CERTIFICATE

Aon Risk Services, Inc. Of New York HOLDER.	 THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

685 Third Avenue COMPANIES AFFORDING COVERAGE
New York, NY 10017 COMPANY	 commerce and Industry

A

INSURED	 -	 - COMPANY
B

American Airlines Inc.
P.O. Box 300747 JFk Airport Station

COMPANY
D

COMPANYJamaica, NY 11430 D
COMPANY

E

COVERAGES:;.	 ,.	 _..	 .. 1	 _;....	 »,,.	 .,	 .	 >	 ,^.	 ,:•	 .,,.','	 3; ,

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICTED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS
SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

C0	
TYPE OF INSURANCE

T
POLICY NUMBER EPOLWYEFFECTIVE

DATE MMIDD
POLICY ERPIREATION
DATE MMIDONY

LIMIT

GENERALUABILDY

GENERALAGGREGATE SCOMMERCIAL GEN ERAL LIABILITY

CLAIMS MADE	 q OCCUR PRODUCP$COMPAIP AGO 5

PERSONAL &AOV INJURYOWNERS & CONTRACTOR'S PROT

EACH OCCURRENCE 5
FIRGDAMAGE
(Myo	 ron) S
MBD EXPERIENCE
(An aG	 cwnl S

AUTOMOBILE LIABILITY

COMBINED SINGLE LIMIT S	
-

ANYAUTO
BOOILYINJURY

ALLOWNEDAUTOG PER PERSON
-
S

BODILY INJURY

SCHEDULEDAUTOS PERACCIDE $

PROPERTY DAMAGE 5HIRED AUTOS	 -

NON-OWNED AUTOS

GARAGE LIABILITY AUTO ONLY-EA ACCIDENT $

OTHERTHANAUTOONLYANY ALSO	 -

EACH ACCIDENT $

AGGREGATE $

EXCEBB LIABILITY EACH OCCURRENCE $

AGGREGATE SUMBRELLA FORM

$OTHER THAN UMBRELLA FORM
WORKERS CO MPENSATION AND
EMPLOYER'S LIABILITY

WcsieTIT
ToaetWii 1 ]	 OFH

EL EACH ACCIDENT

EL DISEASE-POLICY LIMB 5
THE PROPRIETOR!
PARTNERSIEXECUTNE

Et CISEABEEA EMPLOYEE $
OFFICERSARE:	 INfl

EXCL

OTHER $25,000,000	 occurrence limitper

A ,
Pollution and Remediation Legal
Liability CPO 7619405 1/18/00 1/18/09 25,000,000 aggregate  limit

$250,000	 Deductible

DESCRIPTION OF OPERATIONSILOCATIONSNEHICLESISPECIAL ITEMS
Certificate holder is an additional Insured as respects to the above referenced policy for the covered operations at JFK International Airport,
American Airlines, Terminals 8 and 9, Jamaica, NY 11430
CERTIFICATE HOLDER' - , CANCELLATION :

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL
30	 DAYS WITHIN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,

New York City Industrial Development Agency BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY

110 William Street
OFANY KIND UPON THE COMPANY, ITSAGENTS OR REPRESENTATIVES.

New York, NY 10038 AUTHORIZED R ESE TATIVE

ACORD 25-S` - 1195  'ACORD GORPO'RATION 1968	 -



mica	 nri
Certificate of Insurance No. 5572

This certif
i
cate is issued as a matter of information only and confers no rights upon the certificate holder.

This certificate does not amend, extend or alter the coverage afforded by the policies listed below.
Cancellation: Should any of the described policies be cancelled, the issuing company will endeavor to mail 30 days written notice to the below named certificate holder, but failure to mail such notice
shall impose no obligation or liability of my kind upon the company,

NAnm AND ADOREsb OF CERTIlRCAnHOLDER NAME AND AbbRESS OF INSDEED"' 	 '

New York City Industrial Development Agency AMR CORPORATION and its subsidiaries including
110 William Street American Airlines, Ine.
New York, NY 10038 P.O. Box 619616

Dallas/Ft. Worth Ai	 om TX 75261
TYPE: OF COvEnAnE Lars OF Lisami CY POLICY PEa1OD lNsuiuvacE CowvBY AND POLICY Norman

Mid))

A,	 AI RC RAFT LIABILITY in respect of all aircraft owned, $100,000,000 12/0112001 SUBSCRIBING INSURERS FOR 100%
leased, or operated by the Named insured, worldwide. Bodily Injury & Property

to PARTICIPATION
Damage Combined

12/01/2002

ASSOCIATED AVIATION UNDERWRITERS 	 SP-6551
B.	 AIRCRAFT HULL INSURANCE in respect of all

aircraft owned, tested, or operated by die Named Insured, VARIOUS INSURERS THROUGH AON GROUP 	 AM0130739
worldwide. LIMITED, AVIATION

Subscribing Lloyds Underwriters for percentages as on file witt
Group Limited, Aviation. Subscribing members
of historic of London Underwriters for percentages as on
file with Ann Group Limited, Aviation.
Subscribing Insurance Companies for percentages as on file
with Ann Group Limited Aviation

LA CONCORDE ASSURANCES	 1999/67396
(Through La Reunion Armenia)C.	 COMPREHENSIVE GENERAL LIABJLdTY m u.specl

SI00 , 000,000ofall Ground Operations of the Named Insured, including
Bodily Injury & PropertyPremises Operations, Contractual, Products and Completed Damage Combined AGE M,A,T, per ASSURANCE FRANCE AVIATION	 01.0785P

Operations, Hanmile,cpess Liability - in flight.

NEW YORK MARINE & GENERAL INSURANCE	 MMO-$25,000,000
D.&XCESS LIABILITY (per occurrence and in the— COMPANY (Through Mutual Marine Office)	 16116AV501

egb'mgetc) inrespect of all Owned, Hired and NonOwned
Automobiles, worldwide, Coverage G (Commercial General ARA CORPORATE SOLUTIONS AVIATION 	 01.46
Liability, non-aviation operations), and Employers'
Liability.

AVION ASSURANCE LIMITED 	 -	 1001-01E,	 EXCESS CARGO LEGAL LIABILITY & SHIPPERS $5,000,000
excessof

$5,000,000INTEREST
AMERICAN HOME ASSURANCE COMPANY	 HL3387434-04

UNITED STATES AVIATION UNDERWRITERS, INC.	 SIHLI-213A
For and on behalf of the Meaner Companies of the United
States Aircraft Inemmwa Group

XL SPECALITY INSURANCE COMPANY 	 PXLA37000086
-01

F.	 COMMERCIAL GENERAL LIABILITY m ccapectof
non-uviation operations of the Named Insured including
Premises and O eradoas and Contractual.

G.	 COMPREHENSIVE AUTOMOBILE LIABILITY s
$1,000,000 12/012001- National Union Fire Insurance

respect ofall Owned, Leased, Hired and Non-Owned
Combined Single Limit 12/01/2002 Company	 RIACA5273562Automobiles - USA, Each Accident

American Home Insurance 	 RMCA3273563

H.	 PROPERTY INSURANCE including mpharearnlcost $500,000,000
Any One Occurrence

6N7/2002-
012003 Factory Mutual Ins. Co.	 IT268

coverage.

I.	 CARGO LEGAL LIABILITY & SHIPPERS $5,000,000
Any One Aircraft 8/012001- Federal Insurance Company	 658-31-59

INTEREST Any One Location 8/012002

J.	 WORKERS'COMPENSATION AND EMPLOYERS' Bodily Injury by Accident
S 1,000,000 Each Accident 81012001- American Home Asemance 4066929 & 4066931

LIABILITY
8/01/2002

Bodily Injury by Accident Insurance Co, Stele ofPemysybard. 4066933
&1,000,000 Policy Limit

Al South Insurance Company 4066932
Bodily Injury by Disease

$1,000,000 Each Employee I Illinois Negated Ins. Co. 4066930 & 40669355

Each of the above Insurers, lndividually, has authorized Aan Risk Services of Texas, fee, to issue this certificate on its behalf. Aon Risk Services of Texas, Inc, is 	 at an insurer and has no liability of any sort
under the above policies, nor as a result o f the issuance of this Certificate. The policy is subject to Associated Aviation Underwri te rs' Electronic Date Recognition Exclusion end Electronic Date Change
Recognition Exclusion CoYCragi Endorsement.
SEVERAL LIABILITY NOTICE - The subscribing insurors' obligations under contracts offitame nce to which they subscribe are several and majoint and us limited solely to tie extent of their individual
subscri tions. The subscribing insurers are not responsible for the subscription of an 	 co-subscribin	 insurer who for an	 reason does not satisfy all or part of its obligation 	 '.
Description of0perations Date Issued:	 July 	 22002
Note: Coverage for vehicles operated an a irport premises is provided under Coverage C, Comprehensive Genera!
Liability.	 Liquor Liability coverage is provided under coverage C, Comprehensive General Liability.
Reference

yr^^

/^
Special Facility Revenue Bonds for John F. Kennedy International Airport Project.

.=%''""	
rX •

By'Producer:	 Ann Risk Services of Texas, Inc.
Name2711 North Haskell Avenue, Suite 800

Dallas Texas 75204



ATTACHMENTS TO CERTIFICATE NO. 5572

2b. Additional Insured
As required by contract, but subject to the terms, conditions and exclusions of the policy, New York City Industrial Development
Agency, The City of New York, and The Bank of New York are included as additional insured(s) as respects operations performed by
or for the named insured for all coverages evidenced on this certificate except Workers' Compensation and Cargo.

3b. Cancellation Clause
In the event the Aircraft Liability, Comprehensive General Liability, Excess Liability or Excess Cargo Legal Liability & Shipper's
Interest insurance described on this certificate is cancelled, non-renewed or there is a reduction in coverage/material change which
effects the interest of the certificate holder, or if this insurance is allowed to lapse for non-payment of premium, the insurers agree to
provide ten (10) days prior written notice of such cancellation, change or lapse to the certificate holder.

3a. Cancellation Clause
Should the Comprehensive Automobile Liability and Property insurance described on this certificate of insurance be cancelled, non-
renewed or there is a reduction in coverage/material change before the expiration date thereof, the issuing company will mail ten (10)
days prior written notice of such cancellation, change or lapse to the certificate holder.

8. Contractual Liabilities
Such coverages as is afforded by the policies includes contractual liabilities and insurance requirements assumed under the reference
contract to the extent that insurance is afforded trader the policy.

4. Cross Liability
The inclusion of more than one corporation, person, organization, firm or entity as Insured under the policies shall not in any way
affect the rights of any such corporation, person, organization, firm or entity either as respects any claim, demand, suit or judgement
made, brought or recovered by or in favor of any other insured or by or in favor of any employee or such other insured. The policies
shall protect each corporation person, organization, firm or entity in the same manner, as though separate policies had been issued to
each; but nothing herein shall operate to increase the liability of the insurers as set forth elsewhere in the policies beyond the amount or
amounts for which the insurers would have been liable if only one person or interest had been included as an additional insured.



AMR CORPORATION.

SECRETARY'S CERTIFICATE

The undersigned, Charles D. MarLett, certifies that he is the Corporate Secretary of
AMR Corporation, a Delaware corporation (the "Company"), and that, as such, he is authorized to
execute this Certificate on behalf of the Company, and with reference to the Bond Purchase
Agreement (the "Bond Purchase Agreement") dated July 25, 2002 regarding the New York City
Industrial Development Agency Special Facility Revenue Bonds (American Airlines, Inc. John F.
Kennedy International Airport Project), Series 2002A and 2002B, among the New York City
Industrial Development Agency, American Airlines, Inc., the Company and Salomon Smith Barney
Inc., on behalf of the Underwriters (capitalized terms used herein without definition Have the
meanings specified in the Bond Purchase Agreement), further certifies that:

1. Attached hereto as Exhibit A is a true and complete copy of the Composite
Certificate of Incorporation of the Company that is in full force and effect as of the
date hereof.

2. Attached hereto as Exhibit B is a true and complete copy of the Bylaws of the
Company as the same have been in effect at all times since April 2, 2002, to and
including the date hereof.

3. Attached hereto as Exhibit C is a true and complete copy of the Certificate, dated
July 25, 2002, of the Secretary of State of the State of Delaware as to the valid
existence, good standing and franchise tax status of the Company and listing all
charter documents on file as of such date.

4. Attached hereto as Exhibit D are true and correct copies of certain resolutions duly
adopted by the Board of Directors of the Company at meetings of the Board of
Directors duly called and held on January 17, 2001 and January 20, 1999,
respectively. At each such meeting a quorum was present and acting throughout, and
such resolutions are the only resolutions adopted by the Board of Directors with
respect to the matters referred to therein and have not been in any way amended,
annulled, rescinded or revoked and are in full force and effect.

5. Attached hereto as Exhibit E is a true and complete copy of the Certificate of the
Corporate Secretary of the Company as to the incumbency and signature of certain
officers of the Company, such certificate countersigned by another officer of the
Company whose specimen signature appears therein.

PACORPFIN\DON DSVfk\AM Rsecycert.wpd



WITNESS the seal of the Company and the signature of the undersigned the l
day of	 2002.

Charles D. MarLett
Corporate Secretary

[Corporate Seal]

P:\CORPFIN\BONDSVFK\AMRsecymrt.wpd



EXHIBIT A
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Certificate of Incorporation
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Effective May 27, 1993



COMPOSITE
CERTIFICATE OF INCORPORATION

I	 OF

AMR CORPORATION
FIRST: The name of the corporation is AMR Corporation.

SECOND: The registered office or place of business of the corporation in the State
of Delaware is to be located at 1209 orange Street, in the City of Wilmington. County of
New Castle. The name of its registered agent is The Corporation Trust Company, 1209 Orange
Street, Wilmington, Delaware.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organised under the General Corporation Law o f the State
of Delaware.

youRTE: The total number of shares of:all classes of stock which the Corporation
shall have authority to issue is 170,000 , 000 shares, of which 20,000,000 shares shall be
shares of preferred Stock without par value (hereinafter called "Preferred Stock") and
150,000,000 shares shall be shares of Common Stock of the par value of $1.00 per share
(hereinafter called "Common Stock").

The designations and the powers, preferences and rights, and the qualifications,
limitations or restrictions -thereof, of each class of stock shall be governed by the
following provisions:

1. The Board of Directors is expressly authorized at any time, and from time to
time, to provide for the issuance of shares of Preferred Stock in one or more series, with
such voting powers, full.or limited, or without voting powers and with such designations,
preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, as shall be stated and expressed in
the resolution or resolutions providing for the issue thereof adopted by the Board of 	 ^..
Directors, and as are not stated and expressed in the Certificate of Incorporation,
including (but without limiting the generality thereof) the following:

(a) The designation of "such series.

(b) The dividend rate of such series, the editionsand dates upon which sash
dividends shall be payable, the relation which such dividends shall bear to the
dividends payable on may other class or classes of stock, and whether such
dividend shall be cumulative or non-cumulative.

(c) Whether the shares of such series shall be subject to redemption by the
corporation and, if made subject to such redemption, the times, prices and other
terms and conditions of such redemption.

(d) The terms and amount of any sinking fund provided for the purpose or redemption
of the shares of such series.

(e) Whether or not the shares of such series shall be convertible into or
exchangeable for shares of any other class or classes or of any other series of
any class or classes of stock of the corporation, and, if provisionbe made for
conversion or exchange, the times, prices, rates, adjustments, and other terms
and conditions of such conversion or exchange.

(f) The extent, if any, to which the holders of the shares of such series shall be
entitled to vote with respect to the election of directors or otherwise.

(q) The restrictions, if any, on the issue or reissue of any additional Preferred
Stock.

(h) The rights of the holders of the shares of such series upon dissolution of, or
upon the distribution of assets of, the corporation.

2. Except as otherwise required by law and except for such voting powers with respect
to the election of directors or other matters as may be stated in the resolutions of the
Board of Directors creating any series of Preferred Stock, the holders of any such series
shall have no voting power whatsoever. Any amendment to the Certificate of Incorporation



which shall increase or decrease the authorized stock of any class or classes may be
adopted by the affirmative vote of the holders of a majority of the outstanding shares
of the voting stock of the corporation.

3.No holder of shares of any class of stock of the corporation shall be entitled as
a matter of right, to any preemptive right to subscribe to any additional issues of stock
of the corporation of any class, or any securities convertible into any class of stock
of the corporation.

4. The corporation may from time to time issue and dispose of any of the authorized
and unissued shares of Preferred Stock for such consideration as may be fixed from time
to time by the Board of Directors, or of Common Stock for such consideration, not less
than its par value, as may be fixed from time to time by the Board of Directors, without
action by the stockholders. The Board of Directors may provide for payment therefor to
be received by the corporation in cash, property, or services. Any and all such shares
of the Preferred or Common Stock of the corporation the issuance of which has been so
authorized, and for which consideration so fixed by the Board of Directors has been paid
or delivered, shall be deemed fully paid stock and shall not be liable to any further call
or assessment thereon.

FIFTH: The names and mailing addresses of the incorporator is as follows:
Connie H. Friesen
299 Park Avenue
Now York, New York 10171

SIXTH: The corporation is to have perpetual existence.

SEVENTH: The private property of the stockholders shall not be subject to the payment
of corporate debts to any extent whatsoever, and no action of the corporation shall be
construed as a constructive assent to such liability.

EIGHTH: The business of the corporation shall be managed by a Board of Directors.

1. All corporate powers of the corporation shall be exercised by the Board of
Directors, except as otherwise provided by law.

a	 2. Directors need not be stockholders, nor residents of the State of Delaware.

3. The number of directors which shall constitute the whole Board shall be such as
from time to time shall be fixed by, or in the manner provided in, the By-Laws, but in
no case shall the number be leas than three.

4. By-Laws of the corporation for the management of its pzoperty, the regulation-
and government of its affairs, and for the certification and transfer of its stock may
originally be adopted by the incorporators. Thereafter, the directors shall have power
from time to time to make, alter, or repeal. By-Laws, but any By-Laws made by the Board
of Directors may be altered, amended, or repealed by the stockholders at any annual
meeting of stockholders, or at any special meeting provided that notice of such proposed
alteration, amendment, or repeal is included in the notice of such special meeting.

5. The stockholders and directors may hold their meetings and have an office or
offices outside the State of Delaware if the By-Laws so provide.

6. The Board of Directors ray, by resolution or resolutions passed by a majority
of the whole Board, designate one or more committees, each committee to consist of two
or more directors which, to the extent provided in said resolution or resolutions or in
the By-Laws of the corporation, shall have and may exercise the powers of theBoard of
Directors in the management of the business and affairs of the corporation, and may have
the power to authorize the seal of the corporation to be affixed to all papers which may
require it.

7. The Board of D irectors from time to time shall determine whether and to what
extent and at what times and places and under what conditions and regulations the accounts
and books of the corporation, or any of them, shall be open to the inspection of the
stockholders, and no stockholder shall have any right to inspect any account, book, or
document of the corporation except as conferred by statute or as authorized by resolution
of the Board of Directors.

8. The Boardof Directors shall have power from time to time to fix the amount to
be reserved by the corporation over and above its capital stock paid in and to fix and
determine and to vary the amount of the working capital of the corporation, and to direct
and determine the use and disposition of the working capital and of any surplus or net
profits over and above the capital stock paid in.

9. At all meetings of stockholders and at all elections of directors, each holder
of capital stock shall have one vote for each share of capital stock registered in his
name on the books of the corporation.



10_ At all meetings of the stockholders the holders of one-third of the number of
shares of stock issued and outstanding and entitled to vote thereat, present in person
or represented by proxy, shall constitute a Quorum requisite for the election of directors
and the transaction of other business, except as otherwise provided by law.

11. In so far as toe same is not contrary to the laws of Delaware, no contract or
other transaction between the corporation and any other corporation, association,
organization, society, or person shall be affected or invalidated by the £act.that any
one or more of the directors of this corporation is or are a director or officer, or
directors or officers, of such other corporation, association, organization, or society,
or by the fact that such other corporation, association, organization, or society, is the
owner or holder of any part of the capital stock of this corporation, or is interested
in its property, and any director or directors, individually or jointly, may be a party
or parties to, or may be interested in, any contract or transaction of this corporation
or in which this corporation is interested; and no contract, act or transaction of this
corporation with any person or persons, firm or corporation, association, organization,
or society, shall be affected or invalidated by the fact that any director or directors
of this corporation is a party or are parties to or are interested in such contract, act,
or transaction, or in any way connected with such person or persons, firm, corporation,
organization, association or society, and each and every person who may become a director
of this corporation is hereby relieved from any liability thatmight otherwise exist from
contracting with the corporation for the benefit of himself or any firm, corporation,
association, organization or society, in which he may be in any wise interested.

12. Any contract, transaction or act of the corporation or of the Board of Directors
which shall be ratified by a majority in interest of a Quorum of the stockholders of the
corporation having voting power at any annual meeting or special meeting called for such
purpose shall be as valid and as binding as though ratified by every stockholder of the
corporation; provided, however, that any failure of the stockholders to approve or ratify
such contract, transaction or -act, when and if submitted, shall not be deemed in any way
to invalidate the same or to deprive the corporation, its directors or officers, of their
right to proceed with such contract, transaction or action.

NINTH: No director of the corporation shall be liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director's duty of loyalty to the corporation or its
shareholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General 	 •.
Corporation law, or (iv) for any transaction from which the director derived an improper
personal benefit.

TEWM. Whenever a compromise or arrangement is proposed between this corporation and
its creditors or any class of then and/or between this corporation and its stockholders
or any class of them, any court of equitable jurisdiction within the State of Delaware
may, on the application in a summary way of this corporation or of any creditor or
stockholder thereof or oft the application of any receiver or receivers appointed for this
corporation under the provisions of Section 291 of the Title 8 of the Delaware code, or
on the application of trustees in dissolution or of any receiver or receivers appointed
for this corporation under the provisions of Section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors,* and/or of the stockholders or
class of stockholders of this corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number representing three-fourths in
value of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of this corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this corporation as a consequence of such
compromise or arrangement, the said compromise or arrangement and the said reorganization
shall, if sanctioned by the court to which the said application has been made, be binding
on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this corporation, as the case may be, and also on this corporation.

ELEVENTH: No stockholder of the corporation shall have any preemptive or preferential
right, nor shall be entitled as such, as a matter or right, to subscribe for or purchase
any part of any new or additional issue of stock of the corporation of any class, whether
now or hereafter authorized, and whether issued for money or for a consideration other
than money, or of any issue of securities convertible into stock.

TWELFTH: The corporation reserves the right to amend, alter, change or repeal any
provision contained in this certificate in the manner now or hereafter prescribed by
statute; and all rights herein conferred upon the stockholders are granted subject to this
reservation.

IN WITNESS WHEREOF, the undersigned has hereunto not her name this 15th day of
February, 1982.

slConnie M.. Priesea
Commie K. Priesen



EXHIBIT B

.AMR CORPORATION

BYLAWS

(As amended April 2, 2002)

ARTICLE I

Offices

The registered office of the corporation in the State of Delaware is to be located in the

City of Wilmington, County of New Castle. The corporation may have other offices within and

without the State of Delaware.

ARTICLE R

Meetings of Stockholders

Section 1. Annual Meetings. An annual meeting of stockholders to elect directors

and to take action upon such other matters as may properly come before the meeting shall be held on

the third Wednesday in May of each year, or on such other day, and at such time and at such place,

within or without the State of Delaware, as the board of directors or the chairman of the board may

from time to time fix.

Any stockholder wishing to bring a matter before an annual meeting must notify the

secretary of the corporation of such fact not less than sixty nor more than ninety days before the date

of the meeting. Such notice shall be in writing and shall set forth the business proposed to be brought

before the meeting, shall identify the stockholder and shall disclose the stockholder's interest in the

proposed business.



Section 2.	 Special Meetings. A special meeting of stockholders shall be called by

the secretary upon receipt of a request in writing of the board of directors, the chairman of the board

or the president. Any such meeting shall be held at the principal business office of the corporation

unless the board shall name another place therefor, at the time specified by the body or persons calling

such meeting.

Section 3. Nominees For Election As Director. Nominations for election as

director, other than those made by or at the direction of the board of directors, must be made by timely

notice to the secretary, setting forth as to each nominee the information required to be included in a

proxy statement under the proxy rules of the Securities and Exchange Commission. If such election

is to occur at an annual meeting of stockholders, notice shall be timely if it meets the requirements of

such proxy rules for proposals of security holders to be presented at an annual meeting. If such

election is to occur at a special meeting of stockholders, notice shall be timely if received not less than

ninety days prior to such meeting.

Section 4. Notice of Meetings. Written notice of each meeting of stockholders

shall be given which shall state the place, date and hour of the meeting, and, in the case of a special

meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by law,

such notice shall be mailed, postage prepaid, to each stockholder entitled to vote at such meeting, at

his address as it appears on the records of the corporation, not less than ten nor more than sixty days

before the date of the meeting. When a meeting is adjourned to another time or place, notice need not

be given of the adjourned meeting if the time and place thereof are announced at the meeting at which

the adjournment is taken, unless the adjournment is for more than thirty days or a new record date is
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fixed for the adjourned meeting, in which case a notice of the adjourned meeting shall be given to each

stockholder of record entitled to vote at the meeting.

Section 5. Chairman and Secretary at Meetings. At any meeting of stockholders

the chairman of the board, or in his absence, the president, or if neither such person is available, then

a person designated by the board of directors, shall preside at and act as chairman of the meeting. The

secretary, or in his absence a person designated by the chairman of the meeting, shall act as secretary

of the meeting.

Section 6. Proxies. Each stockholder entitled to vote at a meeting of stockholders

may authorize another person or persons to act for him by proxy, but no such proxy shall be voted or

acted upon after three years from its date, unless the proxy provides for a longer period.

Section 7.	 Onorum. At all meetings of the stockholders the holders of one-third

i of the number of shares of the stock issued and outstanding and entitled to vote thereat, present in

person or represented by proxy, shall constitute a quorum requisite for the election of directors and

the transaction of other business, except as otherwise provided by law , or by the certificate of

incorporation or by any resolution of the board of directors creating any series of Preferred Stock.

If holders of the requisite number of shares to constitute a quorum shall not be present

in person or represented by proxy at any meeting of stockholders, the stockholders entitled to vote

thereat, present in person or represented by proxy, shall have the power to adjourn the meeting from

time to time until a quorum shall be present or represented. At any such adjourned meeting at which

a quorum shall be present or represented, any business maybe transacted which might have been

transacted at the meeting as originally notified.
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Section 8,	 Voting. At any meeting of stockholders, except as otherwise provided

by law or by the certificate of incorporation or by any resolution of the board of directors creating any

series of Preferred Stock:

(a) Each holder of record of a share or shares of stock on the record date for

determining stockholders entitled to vote at such meeting shall be entitled to one vote in person or by

proxy for each share of stock so held.

(b) Directors shall be elected by a plurality of the votes cast by the holders of

Common Stock, present in person or by proxy.

(c) Each other question properly presented to any meeting of stockholders shall be

decided by a majority of the votes cast on the question entitled to vote thereon.

(d) Elections of directors shall be by ballot but the vote upon any other question

shall be by ballot only if so ordered by the chairman of the meeting or if so requested by stockholders,

present in person or represented by proxy, entitled to vote on the question and holding at least 10% of

the shares so entitled to vote.

Section 9. Action By Written Consent. Any stockholder seeking to act by written

consent of stockholders shall notify the secretary in writing of such intent and shall request the board

of directors to fix a record date for determining the stockholders entitled to vote by consent. The

notice shall specify the actions sought to be taken and, if the election of one or more individuals as

director is sought, shall include as to each nominee the information required to be included in a proxy

statement under the proxy rules of the Securities and Exchange Commission. Such record date shall

not be more than ten (10) days after the date upon which the resolution fixing the record date is

adopted by the board of directors.
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The board of directors shall promptly, but in all events within ten (10) days after the

date on which the written request for fixing a record date was received by the secretary, adopt a

resolution fixing the record date. If no record date has been fixed by the board of directors within ten

(10) days of the date on which such a request is received, the record date for determining stockholders

entitled to vote by consent, when no prior action by the board of directors is required by applicable

law, shall be the first date on which a signed written consent setting forth the action taken or proposed

to be taken was delivered to the corporation by delivery to its registered office in the State of

Delaware, its principal place of business, or any officer or agent of the corporation having custody of

the book in which proceedings of meetings of stockholders are recorded. Delivery made to the

corporation's registered office shall be by band or by certified or registered mail, return receipt

requested. If no record date has been fixed by the board of directors and prior action by the board of

directors is required by applicable law, the record date for determining stockholders entitled to vote

by consent shall be at the close of business on the date on which the board of directors adopts the

resolution taking such prior action.

Section 10. List of Stockholders. At least ten days before every meeting of

stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alpha-

betical order, and showing the address of each stockholder and the number of shares registered in the

name of each stockholder shall be prepared. Such list shall be open to the examination of any

stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of

at least ten days prior to the meeting, either at a place within the city where the meeting is to be held,

which place shall be specified in the notice of the meeting, or, if not so specified, at the place where
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the meeting is to be held. The list shall also be produced and kept at the time and place of the meeting

during the whole time thereof, and may be inspected by any stockholder who is present.

Section 11. Judges of Election. Whenever a vote at a meeting of stockholders shall

be by ballot, or whenever written consent to action is sought, the proxies and ballots or consents shall

be received and taken charge of, and all questions touching on the qualification of voters and the

validity of proxies and consents and the acceptance and rejection of votes shall be decided by two

judges of election. In the case of a meeting of stockholders, such judges of election shall be appointed

by the board of directors before or at the meeting, and if no such appointment shall have been made,

then by the stockholders at the meeting. In the case of a solicitation of consents, such judges of

election shall be appointed by the board of directors on or before the record date for determining the

stockholders entitled to vote by consent, and if no such appointment shall have been made, then by

the chairman of the board or the president. If for any reason either of the judges of election previously

appointed shall fail to attend or refuse or be unable to serve, a judge of election in place of any so

failing to attend or refusing or unable to serve, shall be appointed by the board of directors, the

stockholders at the meeting, the chairman of the board or the president.

ARTICLE III

Directors: Number Election Etc.

Section 1. Number. The board of directors shall consist of such number of

members, not less than three, as the board of directors may from time to time determine by resolution,

plus such additional persons as the holders of the Preferred Stock may be entitled from time to time,
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pursuant to the provisions of any resolution of the board of directors creating any series of Preferred

Stock, to elect to the board of directors.

Section 2. Election Term Vacancies. Directors shall be elected each year at the

annual meeting of stockholders, except as hereinafter provided, and shall hold office until the next

annual election and until their successors are duly elected and qualified. Vacancies and newly created

directorships resulting from any increase in the authorized number of directors may be filled by a

majority of the directors then in office, although less than a quorum.

Section 3. Resignation. Any director may resign at any time by giving written

notice of such resignation to the board of directors, the chairman of the board, the president or the

secretary. Any such resignation shall take effect at the time specified therein or, if no time be

specified, upon the receipt thereof by the board of directors or one of the above-named officers and,

unless specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4. Removal. Any director may be removed from office at any time, with

or without cause, by a vote of a majority of a quorum of the stockholders entitled to vote at any regular

meeting or at any special meeting called for the purpose.

Section 5.	 Fees and Expenses. Directors shall receive such fees and expenses as

the board of directors shall from time to time prescribe.

ARTICLE IV

Meetings of Directors

Section 1.	 Regular Meetings. Regular meetings of the board of directors shall be

held at the principal office of the corporation, or at such other place {within or without the State of
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Delaware), and at such time, as may from time to time be prescribed by the board of directors or

stockholders. A regular annual meeting of the board of directors for the election of officers and the

transaction of other business shall be held on the same day as the annual meeting of the stockholders

or on such other day and at such time and place as the board of directors shall determine. No notice

need be given of any regular meeting.

Section 2. Special Meetings. Special meetings of the board of directors may be

held at such place (within or without the State of Delaware) and at such time as may from time to time

be determined by the board of directors or as may be specified in the call and notice of any meeting.

Any such meeting shall be held at the call of the chairman of the board, the president, a vice president,

the secretary, or two or more directors. Notice of a special meeting of directors shall be mailed to each

director at least three days prior to the meeting date, provided that in lieu thereof, notice may be given

to each director personally or by telephone, or dispatched by telegraph, at least one day prior to the

meeting date.

Section 3. Waiver of Notice. In lieu of notice of meeting, a waiver thereof in

writing, signed by the person or persons entitled to said notice whether before or after the time stated

therein, shall be deemed equivalent thereto. Any director present in person at a meeting of the board

of directors shall be deemed to have waived notice of the time and place of meeting.

Section 4. Action Without Meeting. Unless otherwise restricted by the certificate

of incorporation, any action required or permitted to be taken at any meeting of the board of directors

or of any committee thereof may be taken without a meeting if all members of the board of directors

or of such committee, as the case may be, consent thereto in writing, and the writing or writings are

filed with the minutes of the proceedings of the board of directors or of such committee.



Section 5.	 Quonun. At all meetings of the board, one-third of the total number of

directors shall constitute a quorum for the transaction of business. The act of a majority of the

directors present at any meeting at which there is a quorum shall be the act of the board of directors,

except as may be otherwise specifically provided by law.

If at any meeting there is less than a quorum present, a majority of those present (or if

only one be present, then that one), may adjourn the meeting from time to time without further notice

other than announced at the meeting until a quorum is present. At such adjourned meeting at which

a quorum is present, any business maybe transacted which might have been transacted at the meeting

as originally scheduled.

Section 6.	 Business Transacted. Unless otherwise indicated in the notice of

meeting or required by law, the certificate of incorporation or bylaws of the corporation, any and all

- i	 business may be transacted at any directors' meeting.

ARTICLE V

Powers of the Board of Directors

The management of all the property and business of the corporation and the regulation

and government of its affairs shall be vested in the board of directors. In addition to the powers and

authorities by these bylaws and the certificate of incorporation expressly conferred on them, the board

of directors may exercise all such powers of the corporation and do all such lawful acts and things as

are not by law, or by the certificate of incorporation or by these bylaws directed or required to be

exercised or done by the stockholders.



Committees

Section 1. Executive Committee. The board of directors may, by resolution passed

by a majority of the whole board, designate an executive committee, to consist of three or more

members. The chief executive officer plus one other member of the executive committee shall

constitute a quorum.

The executive committee shall have and may exercise all the powers and authority of

the board of directors in the management of the business and affairs of the corporation, with the

exception of such powers and authority as may be specifically reserved to the board of directors by

law or by resolution adopted by the board of directors.

Section 2.. Audit Committee. The board of directors may, by resolution passed by

a majority of the whole board, designate an audit committee, to consist of three or more members,

none of the members of which shall be employees or officers of the corporation. A majority of the

members of the audit committee shall constitute a quorum.

The audit committee shall from time to time review and make recommendations to the

board of directors with respect to the selection of independent auditors, the fees to be paid such

auditors, the adequacy of the audit and accounting procedures of the corporation, and such other

matters as maybe specifically delegated to the committee by the board of directors. hi this connection

the audit committee shall, at its request, meet with representatives of the independent auditors and

with the financial officers of the corporation separately or jointly.

Section 3.	 Compensation/Nominating Committee. The board of directors may,

by resolution passed by a majority of the whole board, designate a compensation/nominating
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committee, to consist of three or more members of the board of directors, except that no member of

the compensation/nominating_committee may (i) be an employee or officer of the corporation or (ii)

maintain a relationship with the Corporation that would cause such member to be ineligible for

membership on the compensation/nominating committee pursuant to rules or regulations adopted by

the Securities and Exchange Commission, the Internal Revenue Service or any other governmental

agency. A majority of the members of the compensation/nominating committee shall constitute a

quorum.

The compensation/nominating committee shall from time to time review and make

recommendations to the board of directors with respect to the management remuneration policies of

the corporation including but not limited to salary rates and fringe benefits of elected officers, other

remuneration plans such as incentive compensation, deferred compensation and stock option plans,

directors' compensation and benefits. The compensation/nominating committee shall also make

recommendations to the board of directors (i) concerning suitable candidates for election to the board,

(ii) regarding assignments to board committees, and (iii) with respect to promotions, changes and

succession among the senior management of the corporation and such other matters as may be

specifically delegated to the committee by the board of directors.

Section 4. Governance Committee. The board of directors may, by resolution

passed by a majority of the whole board, designate a governance committee, to consist of three or

more members, none of the members of which shall be employees or officers of the corporation. A

majority of the members of the nominating and governance committee shall constitute a quorum.

The governance committee shall make recommendations to the board of directors

concerning the practices and procedures for the proper and efficient management of the board of
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directors as determined by the committee. The governance committee shall perform such other duties

as may be specifically delegated to the committee by the board of directors.

Section 5.	 Committee Procedure, Seal.

(a) The executive, compensation/nominating, governance, and audit committees

shall keep regular minutes of their meetings, which shall be reported to the board of directors, and

shall fix their own rules of procedures.

(b) The executive, compensation/nominating, governance, and audit committees

may each authorize the seal of the corporation to be affixed to all papers which may require it.

(c) In the absence, or disqualification, of a member of any committee, the members

of that committee present at any meeting and not disqualified from voting, whether or not constituting

a quorum, may unanimously appoint another member of the board of directors to act at the meeting

i	 in the place of such absent or disqualified member.

Section 6. Special Committees. The board of directors may, from time to time,

by resolution passed by a majority of the whole board, designate one or more special committees.

Each such committee shall have such duties and may exercise such powers as are granted to it in the

resolution designating the members thereof. Each such committee shall fix its own rules of procedure.

ARTICLE VII

Indemnification

Section 1.	 Nature of hdemnity. The corporation shall indemnify any person who

was or is a party or is threatened to be made a party to any threatened, pending or completed action,
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suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that

he is or was or has agreed to become a director or officer of the corporation, or is or was serving or

has agreed to serve at the request of the corporation as a director or officer, of another corporation,

partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have been

taken or omitted in such capacity, and may indemnify any person who was or is a party or is threatened

to be made a party to such an action by reason of the fact that he is or was or has agreed to become

an employee or agent of the corporation, or is or was serving or has agreed to serve at the request of

the corporation as an employee or agent of another corporation, partnership, joint venture, trust or

other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in

settlement actually and reasonably incurred by him or on his behalf in connection with such action,

suit or proceeding and any appeal therefrom, if he.acted in good faith and in a manner he reasonably

believed to be in or not opposed to the best interests of the corporation, and, with respect to any

criminal action or proceeding had no reasonable cause to believe his conduct was unlawful; except

that in the case of an action or suit by or in the right of the corporation to procure a judgment in its

favor (1) such indemnification shall be limited to expenses (including attorneys' fees) actually and

reasonably incurred by such person in the defense or settlement of such action or suit, and (2) no

indemnification shall be made in respect of any claim, issue or matter as to which such person shall

have been adjudged to be liable to the corporation unless and only to the extent that the Delaware

Court of Chancery or the court in which such action or suit was brought shall determine upon

application that despite the adjudication of liability but in view of all the circumstances of the case,

such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court

of Chancery or such other court shall deem proper.
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The termination of any action, suit or proceeding by judgment, order, settlement,

conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption

that the person did not act in good faith and in a manner which he reasonably believed to be in or not

opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,

had reasonable cause to believe that his conduct was unlawful.

Section 2. Successful Defense. To the extent that a director, officer, employee or

agent of the corporation has been successful on the merits or otherwise in defense of any action, suit

or proceeding referred to in Section 1 hereof or in defense of any claim, issue or matter therein, he

shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by

hire in connection therewith.

Section 3.	 Determination That Indemnification Is Proper.

(a) Any indemnification of a director or officer of the corporation under Section 1

hereof (unless ordered by a court) shall be made by the corporation unless a determination is made that

indemnification of the director or officer is not proper in the circumstances because he has not met

the applicable standard of conduct set forth in Section 1 hereof. Such determination shall be made,

with respect to a director or officer, (1) by a majority vote of the directors who are not parties to such

action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors

designated by a majority vote of such directors, even though less than a quorum, or (3) if there are no

such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4)

by the stockholders.

(b) Any indemnification of an employee or agent of the corporation (who is not also

a director or officer of the corporation) under Section 1 hereof (unless ordered by a court) may be made
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by the corporation upon a determination that indemnification of the employee or agent is proper in the

circumstances because such person has met the applicable standard of conduct set forth in Section 1

hereof. Such determination, in the case of an employee or agent, may be made (1) in accordance with

the procedures outlined in the second sentence of Section 3(a), or (2) by an officer of the corporation,

upon delegation of such authority by a majority of the Board of Directors.

Section 4. Advance Payment of Expenses. Expenses (including attorneys' fees)

incurred by a director or officer in defending any civil, criminal, administrative or investigative action,

suit or proceeding shall be paid by the corporation in advance of the final disposition of such action,

suit or proceeding upon receipt of an undertaking by or on behalf of the director or officer to repay

such amount if it shall ultimately be determined that he is not entitled to be indemnified by the

corporation as authorized in this Article. Such expenses (including attorneys' fees) incurred by other

employees and agents maybe so paid upon such terms and conditions, if any, as the corporation deems

appropriate. The board of directors may authorize the corporation's counsel to represent a director,

officer, employee or agent in any action, suit or proceeding, whether or not the corporation is a party

to such action, suit or proceeding.

Section 5. Procedure for Indemnification of Directors or Officers. Any

indemnification of a director or officer of the corporation under Sections I and 2, or advance of costs,

charges and expenses of a director or officer under Section 4 of this Article, shall be made promptly,

and in any event within 60 days, upon the written request of the director or officer. If the corporation

fails to respond within 60 days, then the request for indemnification shall be deemed to be approved.

The right to indemnification or advances as granted by this Article shall be enforceable by the director

or officer in any court of competent jurisdiction if the corporation denies such request, in whole or in
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part. Such person's costs and expenses incurred in connection with successfully establishing his right

to indemnification, in whole or in part, in any such action shall also be indemnified by the corporation.

It shall be a defense to any such action (other than an action brought to enforce a claim for the

advance of costs, charges and expenses under Section 4 of this Article where the required undertaking,

if any, has been received by the corporation) that the claimant has not met the standard of conduct set

forth in Section 1 of this Article, but the burden of proving such defense shall be on the corporation.

Neither the failure of the corporation (including its board of directors or a committee thereof, its

independent legal counsel, and its stockholders) to have made a determination prior to the

commencement of such action that indemnification of the claimant is proper in the circumstances

because he has met the applicable standard of conduct set forth in Section 1 of this Article, nor the fact

that there has been an actual determination by the corporation (including its board of directors or a

committee thereof, its independent legal counsel, and its stockholders) that the claimant has not met

such applicable standard of conduct, shall be a defense to the action or create a presumption that the

claimant has not met the applicable standard of conduct.

Section 6. Survival; Preservation of Other Rights. The foregoing indemnification

provisions shall be deemed to be a contract between the corporation and each director, officer,

employee and agent who serves in such capacity at any time while these provisions as well as the

relevant provisions of the Delaware Corporation Law are in effect and any repeal or modification

thereof shall not affect any right or obligation then existing with respect to any state of facts then or

previously existing or any action, suit, or proceeding previously or thereafter brought or threatened

based in whole or in part upon any such state of facts. Such a "contract right" may not be modified

retroactively without the consent of such director, officer, employee or agent.
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The indemnification provided by this Article VII shall not be deemed exclusive of any

other rights to which those indemnified may be entitled under any bylaw, agreement, vote of

stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to

action in another capacity while holding such office, and shall continue as to a person who has ceased

to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and

administrators of such a person.

Section 7. Insurance. The corporation shall purchase and maintain insurance on

behalf of any person who is or was or has agreed to become a director or officer of the corporation,

or is or was serving at the request of the corporation as a director or officer of another corporation,

partnership, joint venture, trust or other enterprise against any liability asserted against him and

incurred by him or on his behalf in any such capacity, or arising out of his status as such, whether or

not the corporation would have the power to indemnify him against such liability under the provisions

of this Article,rop vided that such insurance is available on acceptable terms, which determination

shall be made by a vote of a majority of the entire board of directors.

Section S. Savings Clause. If this Article or any portion hereof shall be

invalidated on any ground by any court of competent jurisdiction, then the corporation shall

nevertheless indemnify each director or officer and may indemnify each employee or agent of the

corporation as to costs, charges and expenses (including attorneys' fees), judgments, fines and amounts

paid in settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative

or investigative, including an action by or in the right of the corporation, to the full extent permitted

by any applicable portion of this Article that shall not have been invalidated and to the full extent

permitted by applicable law.
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ARTICLE VIII

Officers

Section 1. General. The officers of the corporation shall be the chairman of the

board, a vice-chairman, president, a chief operating officer, one or more vice presidents (including

executive vice presidents and senior vice presidents), a secretary, a controller, a treasurer, and such

other subordinate officers as may from time to time be designated and elected by the board of

directors.

Section 2. Other Offices. The chairman of the board shall be chosen by the board

of directors from among their own number. The other officers of the corporation may or may not be

directors.

Section 3. Term. Officers of the corporation shall be elected by the board of

directors and shall hold their respective offices during the pleasure of the board and any officer may

be removed at any time, with or without cause, by a vote of the majority of the directors. Each officer

shall hold office from the time of his appointment and qualification until the next annual election of

officers or until his earlier resignation or removal except that upon election thereof a shorter term may

be designated by the board of directors. Any officer may resign at any time upon written notice to the

corporation.

Section 4.	 Compensation. The compensation of officers of the corporation shall

be fixed, from time to time, by the board of directors.

Section 5.	 Vacane . In case any office becomes vacant by death, resignation,

retirement, disqualification, removal from office, or any other cause, the board of directors may

i
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abolish the office (except that of president, secretary and treasurer), elect an officer to fill such vacancy

or allow the office to remain vacant for such time as the board of directors deems appropriate.

ARTICLE LY

Duties of Officers

Section 1.	 Chairman of the Board. Vice-Chairman. President, Chief Operatingatine

Officer. The chairman of the board shall be the chief executive officer of the corporation. He shall

have general supervisory powers over all other officers, employees and agents of the corporation for

the proper performance of their duties and shall otherwise have the general powers and duties of

supervision and management usually vested in the chief executive officer of a corporation. The vice-

chairman and the chief operating officer shall perform such duties as shall be assigned to each by the

board of directors or the chairman of the board. The president shall have the general powers and duties

of supervision and management of the corporation as the chairman shall assign. The chairman of the

board shall preside at and act as chairman of all meetings of the board of directors. The president shall

preside at any meeting of the board of directors in the event of the absence of the chairman of the

board. The offices of (a) chairman of the board and president or (b) president and chief operating

officer may be filled by the same individual.

Section 2. Vice Presidents. Each vice president (including executive vice

presidents and senior vice presidents) shall perform such duties as shall be assigned to him by the

board of directors, the chairman of the board or the president.

Section 3.	 Secr	 . The secretary shall record all proceedings of the meetings

of the corporation, its stockholders and the board of directors and shall perform such other duties as
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shall be assigned to him by the board of directors, the chairman of the board, or the president. Any

part or all of the duties of the secretary may be delegated to one or more assistant secretaries.

Section 4. Controller. The controller shall perform such duties as shall be

assigned to him by the chairman of the board, the president or such vice president as may be

responsible for financial matters. Any or all of the duties of the controller may be delegated to one

or more assistant controllers.

Section 5. Treasurer. The treasurer shall, under the direction of the chairman of

the board, the president or such vice president as maybe responsible for financial matters, have the

custody of the funds and securities of the corporation, subject to such regulations as may be imposed

by the board of directors. He shall deposit, or have deposited, all monies and other valuable effects

in the name and to the credit of the corporation in such depositories as may be designated by the board

of directors or as may be designated by the appropriate officers pursuant to a resolution of the board

of directors. He shall disburse, or have disbursed, the funds of the corporation as may be ordered by

the board of directors or properly authorized officers, taking proper vouchers therefor. If required by

the board of directors he shall give the corporation bond in such sum and in such form and with such

security as may be satisfactory to the board of directors, for the faithful performance of the duties of

his office. He shall perform such other duties as shall be assigned to him by the board of directors,

the chairman of the board, the president or such vice president as may be responsible for financial

matters. Any or all of the duties of the treasurer may be delegated to one or more assistant treasurers.

Section 6, Other Officers' Duties. Each other officer shall perform such duties and

have such responsibilities as may be delegated to him by the superior officer to whom he is made

responsible by designation of the chairman of the board or the president.
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Section 7.	 Absence or Disability. The board of directors or the chairman of the

board may delegate the powers and duties of any absent or disabled officer to any other officer or to

any director for the time being. In the event of the absence or temporary disability of the chairman

of the board, the president shall assume his powers and duties while he is absent or so disabled.

ARTICLE X

Stock

Section 1. Certificates. Certificates of stock of the corporation shall be signed by,

or in the name of the corporation by, the chairman of the board, the president or a vice president, and

by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the corporation.

If such certificate is countersigned, 0) by a transfer agent other than the corporation or its employee,

or (2) by a registrar other than the corporation or its employee, then any other signature on the

certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed or whose
1

facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer

agent, or registrar before such certificate is issued, it may be issued by the corporation with the same

effect as if he were such officer, transfer agent, or registrar at the date of issue.

Section 2. Transfers. Shares of stock shall be transferable on the books of the

corporation by the holder of record thereof in person or by his attorney upon surrender of such

certificate with an assignment endorsed thereon or attached thereto duly executed and with such proof

of authenticity of signatures as the corporation may reasonably require. The board of directors may

from time to time appoint such transfer agents or registrars as it may deem advisable and may define

their powers and duties. Any such transfer agent or registrar need not be an employee of the

corporation.
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Section 3.	 Record Holder. The corporation may treat the holder of record of any

shares of stock as the complete owner thereof entitled to receive dividends and vote such shares, and

accordingly shall not be bound to recognize any interest in such shares on the part of any other person,

whether or not it shall have notice thereof.

Section 4. Lost and Damaged Certificates. The corporation may issue a new

certificate of stock to replace a certificate alleged• to have been lost, stolen, destroyed or mutilated

upon such terms and conditions as the board of directors may from time to time prescribe.

Section 5. Fixing Record Date. In order that the corporation may determine the

stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,

or to express consent to corporate action in writing without a meeting, or entitled to receive payment

of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in

respect of any change, conversion or exchange of stock or for the purpose of any other lawful action,

the board of directors may fix, in advance, a record date, which shall not be more than sixty nor less

than ten days before the date of such meeting, nor more than sixty days prior to any other action

ARTICLE XI

Miscellaneous

Section 1.	 Fiscal Year. The fiscal year of the corporation shall begin upon the first

day of January and terminate upon the 31st day of December, in each year.

Section 2. Stockholder Inspection of Books and Records. The board of directors

from time to time shall determine whether and to what extent and at what times and places and under

what conditions and regulations the accounts and books of the corporation, or any of them, shall be
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open to the inspection of a stockholder and no stockholder shall have any right to inspect any account,

book or document of the corporation except as conferred by statute or authorized by resolution of the

board of directors.

Section 3.	 Seal. The corporate seal shall be circular in form and have inscribed

thereon the name of the corporation and the words "Corporate Seal, Delaware."

ARTICLE XII

Amendments to Bylaws

Subject to the provisions of any resolution of the board of directors creating any series

of Preferred Stock, the board of directors shall have power from time to time to make, alter or repeal

bylaws, but any bylaws made by the board of directors may be altered, amended or repealed by the

stockholders at any annual meeting of stockholders, or at any special meeting provided that notice of

such proposed alteration, amendment or repeal is included in the notice of such special meeting.

W69878\AA DocsIAMRHylaws040202.doc
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THAT "AMR CORPORATION" IS DULY

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING

BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE

SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED%

CERTIFICATE OF INCORPORATION, FILED THE SIXTEENTH DAY OF

FEBRUARY, A.D. 1982, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AA INC."

TO "AMR CORPORATION", FILED THE TENTH DAY OF MARCH, A.D. 1982,

AT 10%20 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF

SEPTEMBER, A.D. 1982, AT 10:01 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF

SEPTEMBER, A.D. 1982, AT 10:02 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF

JANUARY, A.D. 1983, AT 3 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF JUNE,

A.D. 1983, AT 10 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

0931981 8310

020474459	 DATE: 07-25-02

AUTHENTICATION: 1902049
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The First State

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF

FEBRUARY, A.D. 1986, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF

MAY, A.D. 1987, AT 9:45 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF

MAY, A.D. 1987, AT 10:35 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SECOND DAY OF JUNE,

A.D. 1987, AT 9:50 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF JUNE, A.D.

1987, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FOURTH DAY OF

APRIL, A.D. 1989, AT 9 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF

JULY, A.D. 1990, AT 10:20 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF

FEBRUARY, A.D. 1991, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF

JANUARY, A.D. 1992, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF

JANUARY, A.D. 1993, AT 10 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

0931981 8310 AUTHENTICATION: 1902049

020474459	 DATE: 07-25-02
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CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SECOND DAY OF

JANUARY, A.D. 1993, AT 10:01 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF FEBRUARY,

A.D. 1993, AT 12:45 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF MAY,

A.D. 1993, AT 10:32 O'CLOCK A.M.

CERTIFICATE OF RETIREMENT, FILED THE TWELFTH DAY OF JANUARY,

A.D. 1995, AT 3 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF MAY,

A.D. 1998, AT 12 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

a	 k	 §	 • 0

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Harriet Smith Windsor, Secretary of State

0931981 8310	 AUTHENTICATION: 1902049

020474459	 DATE: 07-25-02



EXHIBIT D
MINUTES OF A REGULAR MEETING
OF THE BOARD OF DIRECTORS OF

AMR CORPORATION

January 17, 2001

(b) Mr. Horton explained that in 2001 American

would improve its facilities at John F. Kennedy International

Airport. He said that this project would be financed through

tax-exempt bonds, in one or more series, which would carry

either a long-term fixed interest rate not , to exceed 9%

(except during those 'periods, if any, when such rate is

increased by operation of any event risk provisions) or a

floating rate. Mr. Horton also explained that the aggregate

principal amount of the bonds for this project would not

exceed $750 million and that the bonds would be issued for a

term not to exceed 45 years. Mr. Horton stated that it would

be advantageous to the Corporation if these tax-exempt bonds

were guaranteed by the Corporation.

After discussion, on motion made and seconded, the

following resolutions were adopted:

RESOLVED, that the issuance by the Corporation
of a guarantee of up to $750 million aggregate principal
amount of tax-exempt bonds, in one or more series, to be
issued by The New York City Industrial. Development Agency
or such other governmental authority authorized to issue
bonds for improvements at John F. Kennedy International
Airport, as approved by the Board of Directors of
American Airlines, Inc., be, and it hereby is, approved;
and

RESOLVED, that the set of resolutions entitled
"General Financing Resolutions" adopted by the Board of
Directors on January 20, 1999, as such resolutions may be
amended, be, and they hereby are, incorporated by
reference in the foregoing resolutions to the extent such
resolutions are, or may be, applicable to the
transactions contemplated by such resolutions.



RESOLUTIONS OF JANUARY 20, 1999
ADOPTED AT A MEETING OF THE BOARD OF DIRECTORS OF

AMR CORPORATION

RESOLVED, that the following set of resolutions
entitled "General Financing Resolutions" be, and they
hereby are, approved and adopted, with the intention that
such resolutions be incorporated by reference in the
resolutions adopted in connection with, and be applicable
to, any financing transaction authorized by the Board of
Directors, including, without limitation, shelf registra-
tions, offerings of common stock or preferred stock,
offerings of warrants or options, offerings of debt
instruments, domestic leveraged lease financings,
cross-border lease financings, lease debt instruments,
bank credit facilities, bank or other lending
arrangements, standby credit facilities, offerings of
short-term, medium-term or long-term debt instruments,
long-term credit agreements, tax-exempt bond financings,
and refinancings, repricings, amendments or modifications
of any outstanding financing transactions (each such
financing transaction for which the Board of Directors
adopts the resolutions set forth below being referred to
in such resolutions as a "Financing Transaction", and any
equity or debt securities, or warrants, options or other
securities, instruments, interests, or obligations
issued, incurred, sold or offered by or on behalf of the
Corporation, whether offered or sold publicly or
privately, and whether sold in the United States, solely
within one or more foreign countries, or in both the
United States and one or more foreign countries, in con-
nection with any Financing Transaction being referred to
in such resolutions as "Securities").

GENERAL FINANCING RESOLUTIONS

Authorization to Execute and Deliver Agreements

RESOLVED, that the Chairman of the Board and
President, any Executive Vice President, any Senior Vice
President, the Treasurer and the Corporate Secretary of
the Corporation (each, an "Authorized Officer") be, and
each of them hereby is, authorized to execute in the name
and on behalf of the Corporation and, if requested, under
its corporate seal attested by its Corporate Secretary or
any Assistant Secretary, and to deliver, all such
agreements and instruments as they or any of them may
deem necessary or advisable to effect any Financing
Transaction or the issuance or sale of any Securities,
including but not limited to one or more participation
agreements, lease agreements, equipment trust agreements,
trust agreements, purchase agreement assignments, tax
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indemnity agreements, registration statements,
underwriting or other sales agreements, bond purchase
agreements, distribution agreements, issuing agent,
paying agent or other agent agreements, exchange rate
agreements, dealer agreements, indentures, assumption
agreements, option agreements, warrant agreements,
guarantees, indemnification agreements, reimbursement
agreements, credit agreements, loan agreements,
mortgages, security agreements, interest rate, currency,
commodity or other swap agreements, refunding agreements,
assignment agreements, facilities agreements, securities
law undertakings, and amendments or supplements to any
existing agreement or instrument, the execution of any
such agreement, instrument, amendment or supplement by
such person or persons being conclusive evidence of the
due authorization and approval thereof by the
Corporation.

Registration Statements

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation to prepare, execute (personally or by
attorney-in-fact) and file or cause to be filed with the
Securities and Exchange Commission (the "Commission") one
or more Registration Statements (each, a "Registration
Statement") on an appropriate form, including the
Prospectuses contained therein (each, a "Prospectus"),
under the Securities Act of 1933, as amended (the 111933
Act"), or one or more amendments (including, without
limitation, post-effective amendments) or supplements
(including pricing amendments or supplements) to any
Registration Statement or Prospectus previously filed
under the 1933 Act, covering the offering of any of the
Securities, each such Registration Statement to contain
such information as may be approved by the Authorized
Officer or Authorized Officers executing the same, the
execution thereof by such officer or officers to be
conclusive evidence of the due authorization and approval
by the Corporation of such Registration Statement,
provided that a draft, which may omit exhibits, of each
such Registration Statement be furnished to the Board of
Directors at a meeting thereof, or be otherwise
distributed to the members of the Board of Directors for
review, prior to the initial filing of such Registration
Statement with the Commission;

RESOLVED, that the officers and directors of
the Corporation who may be required to sign and execute
a Registration Statement or any amendment thereto or
document in connection therewith (whether on behalf of
the Corporation, or as an officer or director of the
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Corporation, or otherwise) be, and each of them hereby
is, authorized to execute a power of attorney appointing
any Authorized Officer his or her true and lawful
attorney or attorneys to sign in his or her name, place
and stead in any such capacity such Registration
Statement and any and all amendments (including post-
effective amendments) thereto and documents in connection
therewith, and to file the same with the Commission, each
of said attorneys to have power to act with or without
the other, and to have full power and authority to do and
perform, in the name and on behalf of each of said
officers and directors who shall have executed such a
power of attorney, every act whatsoever which such
attorneys, or any of them, may deem necessary or
advisable to be done in connection therewith as fully and
to all intents and purposes as such officers or directors
might or could do in person; and

RESOLVED, that Anne H. McNamara, Senior Vice
President and General Counsel of the Corporation, and
John T. Curry, III, of Debevoise & Plimpton, in such
instances when Debevoise & Plimpton shall act as counsel
for the Corporation, be, and each of them hereby is,
designated to act on behalf of the Corporation as agent
for service in respect of matters relating to each
Registration Statement, with all of the powers enumerated
in Rule 478 of the Rules and Regulations of the
Commission under the 1933 Act.

Underwriting, Distribution
or Other Sales Arrangements

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation to enter into such underwriting, dis-
tribution or other sales arrangements, including, without
limitation, one or more underwriting, distribution or
other sales agreements, fixing the sale prices and
setting the underwriters', dealers' or agents' fees and
other discounts and commissions relating to any of the
Securities, as such person or persons may approve, the
execution by such person or persons of any such
underwriting, distribution or other sales agreement to be
conclusive evidence of the due authorization and approval
of such agreement by the Corporation.

Indentures and Similar
Instruments Covering Securities

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation to execute, under the corporate seal of the
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Corporation attested by its Corporate Secretary or any
Assistant Secretary, if requested, and deliver one or
more indentures, loan agreements, warrant agreements or
any similar agreements (including supplements or
amendments to any existing indenture, loan agreement,
warrant agreement or similar agreement) governing or
applying to any Securities (each such indenture or other
agreement being referred to as an "Instrument") and any
supplements or amendments thereto, covering, without
limitation, all or any portion of any Securities, in such
form as may be approved by the person or persons
executing the same on behalf of the Corporation, the
execution thereof by such person or persons to be
conclusive evidence of the due authorization and approval
of such Securities and such Instrument by the
Corporation; and that any trustee or trustees under any
such Instrument be, and each of them hereby is, requested
to join with the Corporation in the execution and
delivery of such Instrument.

Certificates Evidencing Securities

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation to execute, manually or by facsimile
signature, under the corporate seal of the Corporation
attested by its Corporate Secretary or any Assistant
Secretary, if requested, and deliver any certificates or
other instruments evidencing any of the Securities, in-
cluding without limitation one or more certificates for
any Securities to be issued in global form, the execution
of any such certificate or other instrument by such of-
ficer to be conclusive evidence of the due authorization
and approval of such certificate or other instrument by
the Corporation; and

RESOLVED, that if any officer of the
Corporation signs any certificate or other instrument
evidencing any Securities either manually or by facsimile
signature and then ceases to be such officer before the
certificate or other instrument so signed is authen-
ticated and delivered under the applicable Instrument or
disposed of by the Corporation, such certificate or other
instrument shall nevertheless be valid and may be
authenticated and delivered or disposed of as though the
person who signed such certificate or other instrument
had not ceased to be such officer of the Corporation.

Appointment of Trustees, Agents and Others

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
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Corporation to appoint one or more trustees (including,
without limitation, co-trustees and successor trustees),
issuing agents, paying agents, depositories, registrars,
calculation agents, exchange rate agents and such other
persons as may be deemed by the officer appointing the
same to be necessary or advisable to act in accordance
with any Instrument or otherwise in connection with any
Financing Transaction, the appointment of any such
trustee, agent or person by any such person or persons to
be conclusive evidence of the due authorization and
approval by the Corporation of such appointment.

Exchange Act Registration Statements

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation to execute (personally or by attorney-
in-fact) and file or cause to be filed with the Commis-
sion one or more registration statements on Form 8-A or
any other appropriate form for the purpose of registering
all or a portion of the Securities on the New York Stock
Exchange, Inc. or any other national securities exchange
or any automated quotation system or otherwise
registering the Securities pursuant to the Securities
Exchange Act of 1934, as amended, such registration
statement or statements to be in such form as may be
approved by the officer or officers executing the same,
the execution thereof by such officer or officers to be
conclusive evidence of the due authorization and approval
of such registration statement or statements by the
Corporation.

Listing on Exchange

RESOLVED, that the Authorized Officers be, and
each of them hereby is, authorized on behalf of the
Corporation, to execute, under its corporate seal
attested by its Corporate Secretary or any Assistant
Secretary, if requested, and file or cause to be filed
with the New York Stock Exchange, Inc. or any other
United States or foreign securities exchange or any
automated quotation system (each, an "Exchange"), any and
all applications, agreements or other instruments as are
necessary to secure the listing or quotation on such
Exchange of all or a portion of the Securities, and to
enter into any and all agreements required in connection
with such listing;

RESOLVED, that the Authorized Officers and any
Assistant Secretary of the Corporation be, and each of
them hereby is, authorized, on behalf of the Corporation,
to appear before any such Exchange and to make any
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changes required by such Exchange in the application of
the Corporation or in the Corporation's agreements with
such Exchange and to enter into any and all agreements
and to do any and all acts or things which any such
person or persons may deem necessary or advisable to
secure the listing or quotation on such Exchange of all
or a portion of the Securities; and

RESOLVED, that the Corporation be, and it
hereby is, authorized to enter into one or more
appropriate indemnification agreements with such
Exchange, as required under the rules of such Exchange,
if facsimile signatures of officers of the Corporation
are used on the Securities; and that the Authorized
Officers be, and each of them hereby is, authorized to
execute in the name of and on behalf of the Corporation
and, if requested, under its corporate seal attested by
its Corporate Secretary or any Assistant Secretary and to
deliver indemnification agreements in such form as may be
approved by the officer executing the same, the execution
of any such agreement by such officer being conclusive
evidence of the due authorization and approval of such
agreement by the Corporation.

Blue Sky and Other Securities Laws

RESOLVED, that the Authorized Officers and any
Assistant Secretary of the Corporation be, and each of
them hereby is, authorized on behalf of the Corporation
to take any and all action which they or any of them deem
necessary or advisable in order to obtain a permit to
issue or sell any Securities, register or qualify any
Securities for issuance and sale, or to request or obtain
an exemption from registration of any of the Securities,
or to register or obtain a license for the Corporation as
a dealer or broker, under the securities laws of such of
the states of the United States of America and of such
foreign jurisdictions, including, without limitation,
Canada, as such officer or officers may deem advisable,
and in connection with such registrations, permits,
licenses, qualifications and exemptions to execute,
adopt, acknowledge, verify, deliver, file and publish all
such applications, reports, issuer's covenants, resolu-
tions, irrevocable consents to service of process, surety
bonds, powers of attorney and other papers and
instruments as may be required under such laws or as may
be deemed by such officer or officers to be useful or
advisable to be filed thereunder, and to take any and all
further action which they or any of them deem necessary
or advisable in order to maintain such permits,
registrations, qualifications, exemptions or licenses in
effect for as long as they or any of them may deem to be
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in the best interests of the Corporation;

RESOLVED, that it is desirable and in the best
interests of the Corporation that the Securities be
qualified or registered for sale in various states and
other jurisdictions; that the Authorized Officers be, and
each of them hereby is, authorized to determine the
states or other jurisdictions in which appropriate action
shall be taken to qualify or register for sale all or
such part of the Securities as any such Authorized
Officer or Authorized Officers may deem advisable; that
such Authorized Officer or Authorized Officers be, and
each of them hereby is, authorized to perform on behalf
of the Corporation any and all such acts as any or all of
them may deem necessary or advisable in order to comply
with the applicable laws of any such states or other
jurisdictions, and in connection therewith to execute and
file all requisite papers and documents, including, but
not limited to, applications, reports, surety bonds,
irrevocable consents and appointments of attorneys for
service of process; and that the execution by such
Authorized Officer or Authorized Officers of any such
paper or document or the doing by them of any act in
connection with the foregoing matters shall be conclusive
evidence of the due authorization and approval by the
Corporation of the papers and documents so executed and
the actions so taken; and

RESOLVED, that the Corporation hereby approves
the designation of certain underwriters, who shall be
licensed California broker-dealers, as specified by any
Authorized Officer or any Assistant Secretary of the
Corporation, as its attorneys-in-fact for the purposes of
executing and filing an application on behalf of the
Corporation, under applicable provisions of the
California Corporation Securities Law of 1968, for the
registration, qualification or exemption of part or all
of the Securities for offering and sale in the State of
California.

Authorization of Hedging Transactions in
connection with Any Financing Transaction

RESOLVED, that the Corporation be, and it
hereby is, authorized to enter, into any interest rate or
currency hedge transaction (including, without
limitation, entering into any interest or currency swap,
selling short securities, purchasing listed or unlisted
futures or options, purchasing interest rate caps, and
paying a fee to obtain an underwriter's commitment to
purchase debt on a future date at a fixed rate or at a
fixed spread over a benchmark rate) in connection with



any Financing Transaction, provided that the anticipated
all-in cost of such Financing Transaction as hedged
(including the amortized cost of the hedge transaction)
does not exceed the maximum cost of such Financing
Transaction stipulated in the resolutions adopted in
connection therewith, and otherwise to be on such terms
as may be approved by the person or persons executing on
behalf of the Corporation the agreements or instruments
relating to such hedge transaction, the execution thereof
by any such person or persons to be conclusive evidence
of the due authorization and approval thereof by the
Corporation.

Authorization of Certain Actions in
Connection with Any Unsecured Debt

RESOLVED, that in connection with the issuance,
incurrence, reissuance, redemption or repurchase by the
Corporation of any unsecured debt (hereafter, "Debt")
and/or warrants for the purchase of such Debt (hereafter,
"Warrants"), the Authorized Officers (and, in the case of
any Debt consisting of notes to be issued pursuant to any
medium-term note program or facility of the Corporation
(hereafter, "Medium- Term Notes") or Warrants for the
purchase therefor, any officer or management employee of
American Airlines, Inc. ("American") authorized in
writing by an Authorized Officer) be, and each of them
hereby is, authorized for and on behalf of the Cor-
poration to take any and all actions as may be necessary
or advisable to effect the matters contemplated by any
resolutions regarding any such Debt (including, without
limitation, Debt consisting of any Medium-Term Notes) or
Warrants adopted by the Board, including, without
limitation, establishing, subject to any limitations
included in any applicable resolutions adopted by the
Board, some or all of the following: (a) the title or
titles of any Debt or any series of Debt, (b) any further
limit upon the aggregate principal amount of Debt which
may be issued by the Corporation, such principal amount
to be determined as of the time of issuance, (c) the date
or dates on which the principal of and premium, if any,
on any Debt is payable or the method of determination
and/or extension of such date or dates, and the amount or
amounts of such principal and premium, if any, payments,
(d) the rate or rates at which any Debt shall bear inter-
est, if any, or the method of calculating such rate or
rates of interest, the date or dates on which such
interest shall accrue or the method by which such date or
dates shall be determined, the interest payment dates on
which any such interest shall be payable and, with
respect to registered Debt, the regular record date, if
any, for the interest payable on such Debt on any
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interest payment date, (e) the place or places where the
principal of, premium, if any, and interest, if any, on
any Debt shall be payable, (f) the period or periods
within which, the price or prices at which, the currency
or currencies (including currency units) in which, and
the other terms and conditions upon which, any Debt may
be redeemed, in whole or in part, at the option of the
Corporation and the manner in which particular securities
or other evidences of Debt (if less than all the Debt of
a given series is to be redeemed) are to be selected for
redemption, (q) the obligation, if any, of the
Corporation to redeem or purchase any Debt pursuant to
any sinking fund or analogous provisions or upon the hap-
pening of a specified event or at the option of a holder
thereof, and the period or periods within which, the
price or prices at which, and the terms and conditions
upon which, such Debt shall be redeemed or purchased, in
whole or in part, pursuant to such obligation, (h) the
denominations in which any Debt shall be issuable, (i)
the currency or currencies (including currency units) in
which the principal of, premium, if any, and interest, if
any, or other payments, if any, on any Debt shall be
payable, or in which any Debt shall be denominated, and
the particular provisions applicable thereto, (j.) if
payments of principal of, premium, if any, or interest,
if any, or other payments, if any, on any Debt are to be
made, at the election of the Corporation or of a holder
of such Debt, in a currency or currencies (including
currency units) other than that in which such Debt is
denominated or designated to be payable, the currency or
currencies (including currency units) in which such pay-
ments are to be made, the terms and conditions of such
payments and the manner in which the exchange rate with
respect to such payments shall be determined, and the
particular provisions applicable thereto, (k) if the
amount of payments of principal of, premium, if any, and
interest, if any, or other payments, if any, on any Debt
may be determined with reference to an index, formula or
other method (which index, formula or method may be
based, without limitation, on the price of one or more
commodities, derivatives or securities; one or more
securities, derivatives or commodities exchange indices
or other indices; a currency or currencies (including
currency units) other than that in which such Debt is
denominated or designated to be payable; or any other
variable or the relationship between any variables or
combination of variables), the index, formula or other
method by which such amounts shall be determined, (1) if
other than the principal amount thereof, the portion of
the principal amount of any Debt which shall be payable
upon declaration of acceleration of the maturity thereof
or the method by which such portion or amount shall be
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determined, (m) the person to whom any interest on any
registered Debt shall be payable (if other than the
person in whose name that Debt is registered at the close
of business on the regular record date for such interest)
and the manner in which, or the person to whom, any
interest on any bearer Debt shall be payable if otherwise
than upon presentation and surrender of the coupons
appertaining thereto as they severally mature, (n) if the
principal amount payable at the Maturity of any Debt will
not be determinable as of one or more dates prior to
maturity, the amount that will be deemed to be the
principal amount of such Debt as of any such date, or
that will be deemed to be outstanding as of any date
prior to the stated maturity (or, in any such case, the
manner in which such amount deemed to be the principal
amount will be determined), (o) provisions, if any,
granting special rights to the holders of any Debt upon
the occurrence of such events as may be specified, (p)
any deletions from, modifications of, or additions to,
the events of default or covenants of the Corporation set
forth in the indenture or other agreement pertaining to
any Debt, (Q) under what circumstances, if any, the Corpo-
ration will pay additional amounts on any Debt held by a
person who is not a U.S. person in respect of taxes or
similar charges withheld or deducted and, if so, whether
the Corporation will have the option to redeem such Debt
rather than pay such additional amounts (and the terms of
any such option), (r) whether any Debt shall be issuable
as a registered or bearer security (with or without
interest coupons), or both, and any restrictions
applicable to the offering, sale or delivery of bearer
Debt and the terms upon which bearer Debt may be
exchanged for registered Debt and vice versa, (s) the
date as of which any bearer Debt and any temporary global
security representing outstanding Debt shall be dated if
other than the date of original issuance of the first
such Debt to be issued, (t) the forms of securities
representing any Debt and coupons, if any, pertaining
thereto, (u) the applicability, if any, to any Debt of,
and the terms of, any defeasance or covenant defeasance
provisions, ( y ) the identity of any registrar and any
paying agent relating to any Debt, (w) any terms which
may be related to Warrants issued by the Corporation in
connection with, or for the purchase of, any Debt,
including whether and under what circumstances any Debt
may be used toward the exercise price of any such
Warrants, (x) the designation of the initial exchange
rate agent, if any, relating to any Debt, (y) if any Debt
shall be issued in whole or in part in global form, (i)
the depositary for such global securities, (ii) the form
of any legend that shall be borne by such global
securities, (iii) whether beneficial owners of interests
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in any Debt in global form may exchange such interests
for certificated Debt of like tenor of any authorized
form and denomination, and (iv) the circumstances under
which any such exchange may occur, (z) if any Debt will
be governed by, and the extent to which such Debt will be
governed by, any law other than the laws of the State of
New York, and (aa) any other terms of any Debt or War-
rants as shall not be inconsistent with any applicable
resolutions adopted by the Board relating to such Debt or
Warrants, including any terms which may be required by or
advisable under United States laws or regulations or
advisable in connection with the marketing of such Debt
or Warrant; the execution by any such person of any
authentication instructions to the trustee under the
indenture or other agreement relating to any Debt or to
any authenticating or issuing agent thereunder, or of the
supplemental indenture or indentures or loan or other
agreements, documents, certificates or instruments cover-
ing any Debt, or the warrant agreement or warrant agree-
ments or other agreements, documents, certificates or
instruments covering any Warrants, as the case may be, to
be conclusive evidence of the due authorization and ap-
proval thereof by the Corporation, including, without
limitation, the due authorization and approval by the
Corporation of the applicable matters referred to in
clauses (a) through (aa) of this resolution.

Authorization of Certain Actions in
Connection with Anv Tax-Exempt Financing

RESOLVED, that in connection with the financing
or refinancing of the cost of facilities and related
equipment, machinery and structures of the Corporation,
American or any other subsidiary of the Corporation
through one or more offerings of tax-exempt bonds ("Tax-
Exempt Bonds") issued by governmental authorities
authorized to issue such bonds in the relevant locations,
whether inside or outside the United States, the
Authorized Officers be, and each of them hereby is,
authorized for and on behalf of the Corporation to take
any and all actions as may be necessary or advisable to
effect such financing or refinancing and the sale of the
Tax-Exempt Bonds, including, without limitation, the
entry into and delivery of the following agreements and
instruments with respect to any such financing or
refinancing:

(1) a guaranty of the principal of, premium,
if any, and interest on any series of Tax-Exempt
Bonds issued in connection with any such financing
or refinancing;
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(2) one or more reimbursement agreements or
other arrangements in connection with the issuance
of letters of credit relating to any such financing
or refinancing;

(3) a bond purchase agreement or remarketing
agreement among the Corporation, American, any
other subsidiary of the Corporation, the issuer of
such Tax-Exempt Bonds, and such underwriters or
remarketing agents as may be chosen (such
underwriters and remarketing agents to be refer-
enced, collectively, as the "Underwriters")
relating to the purchase of such Tax-Exempt Bonds;
and

(4) a securities law undertaking relating to
such Tax-Exempt Bonds;

RESOLVED, that in order to further implement
the foregoing resolution, the use by the Underwriters of
a preliminary official statement or preliminary
remarketing circular or other offering document or
prospectus with respect to any such Tax-Exempt Bonds (the
"POS"), each POS to contain such information as may be
approved by an officer of the Corporation or of American
(such approval to be conclusive evidence of the due
authorization and approval thereof by the Corporation),
be, and it hereby is, authorized and approved, and the
use of a final official statement or remarketing circular
or other offering document or prospectus relating to such
Tax-Exempt Bonds, in substantially the same form as the
POS, with such changes therefrom as may be approved by an
officer of the Corporation or of American (such approval
to be conclusive evidence of the due authorization and
approval thereof by the Corporation) be, and it hereby
is, authorized and approved; and

RESOLVED, that the Corporation be, and it
hereby is, authorized to enter into one or more
reimbursement agreements or other arrangements in
connection with the renewal or replacement of letters of
credit relating to payment of Tax-Exempt Bonds or any of
the Corporation's obligations in connection therewith,
such reimbursement agreements or other arrangements and
letters of credit to be on such terms as may be approved
by the person or persons executing such reimbursement
agreements or other arrangements on behalf of the
Corporation, and to enter into and deliver such other
agreements and instruments as may be deemed by the person
or persons executing the same on behalf of the
Corporation to be necessary or advisable in connection
therewith, the execution of such reimbursement agreements
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or other arrangements and other agreements and
instruments by any such person or persons to be
conclusive evidence of the due authorization and approval
thereof by the Corporation.

Miscellaneous

RESOLVED, that any officer of the Corporation
be, and hereby is, authorized to execute in the name and
on behalf of the Corporation and, if requested, under its
corporate seal attested by its Corporate Secretary or any
Assistant Secretary, to deliver any and all such further
documents and instruments and to do any and all such acts
or things as they or any of them may deem necessary or
advisable fully to carry out the intent of the foregoing
resolutions and of the Financing Transaction for which
such resolutions are adopted.
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EXHIBIT E

AMR CORPORATION

INCUMBENCY CERTIFICATE

The undersigned certifies that he is the Corporate Secretary of AMR Corporation (the
"Company"), and that, as such, he is authorized to execute and deliver this certificate on behalf of
the Company, and further certifies that each of the following persons now is and at all times since
June 11, 2002 has been a duly elected and qualified officer or management employee of the
Company, holding the office (or offices) or position in the Company set forth opposite his or her
name below, and the signature appearing opposite each person's name is a specimen of his or her
genuine signature.

Office(s)
Name
	 or Position

Jeffrey C. Campbell 	 Senior Vice President -
Finance and Chief
Financial Officer

WITNESS the seal of the Company and the signature of the undersigned this 	 day of
, 2002.

^
Charles D. MarLett

[Corporate Seal] 	 Corporate Secretary

The undersigned hereby certifies that Charles D. MarLett is the Corporate Secretary of the
Company and that his signature appearing above is his genuine signature.

WITNESS the signature of the undersigned this 3)
st—

day of	 2002.

vr-v(w--
Jeffrey 	a pbell
Senior	 e	 sident - finance

and Chief Financial Officer
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INDEX OF CLOSING DOCUMENTS

Document
Number

1.	 Basic Lease.

1	 Port Authority Lease and First Supplemental Agreement to Port Authority
Lease (certified by American Airlines, Inc).

3. First Supplemental Agreement to Port Authority Lease.

4. Agreement Towards Entering into a Lease.

5. Recognition, Non-Disturbance and Attornment Agreement.

6. Consent to Subleases and Leasehold Mortgage Agreement.

7. Company Sublease Agreement.

8. IDA Lease Agreement.

9. Master Indenture of Trust.

10. First Series Supplemental Indenture of Trust.

11. Second Series Supplemental Indenture of Trust.

12. American Airlines, Inc. Guaranty.

13. AMR Corporation Guaranty.

14. Form of Leasehold Mortgage and Security Agreement.

15. Equipment Security Agreement.

16. Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 of
the Internal Revenue Code of 1986.

Exhibit A
Certificate Regarding Qualification as Exempt Facility Bonds.

Exhibit B
Issue Price Certificate.

Exhibit C
Form 8038.
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DOCUMENTS DELIVERED BY THE
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY (the "A2eucv")

17. Copies of Chapter 1030 of the 1969 Laws of New York, as amended, and
Chapter 1082 of the 1974 Laws of New York, as amended.

18. Certificate as to establishment of the Agency and as to appointment of the
members thereof.

19. General Certificate (as required by Section 9(d)(4) of the Bond Purchase
Agreement).

Exhibit A

By-Laws of the Agency.

Exhibit B

Inducement and Authorizing Resolutions.

Exhibit C

Specimen Bonds.

Exhibit D

Notice and Minutes of Public Hearing.

20. Mayor's Approval of the Series 2002 Bonds.

21. Written Order to authenticate and deliver the Series 2002 Bonds.

22. Letter of Representation from the Agency (the "DTC Letter").

23. Letter from the Agency relating to the exemption of the Leasehold Mortgage
from recording taxes, as required by Section 9(d)(23) of the Bond Purchase
Agreement.

DOCUMENTS DELIVERED BY AMERICAN AIRLINES INC

24. Certificate of Secretary of American Airlines, Inc.

Exhibit A

Restated Certificate of Incorporation certified by an authorized officer of
American Airlines, Inc.

NY:696139.8



Exhibit B

Bylaws

Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of American Airlines, Inc.
authorizing the financing

Exhibit E

Certificate re: Authority of American Airlines, Inc. to do business in New York

Exhibit F

Incumbency Certificate

25. Certificate of an authorized officer of American Airlines, Inc., as required
by Section 9(d)(5) of the Bond Purchase Agreement.

26. Letter from Ernst & Young LLP, Auditor, as required by Section 9(d)(18) of
the Bond Purchase Agreement.

27. Certificate as to insurance, as required by the IDA Lease Agreement and as
required pursuant to the Agreement Towards Entering into a Lease, with
certificates of insurance required by Section 4.4 of the IDA Lease Agreement.

DOCUMENTS DELIVERED BY AMR CORPORATION

28. Certificate of Secretary of AMR Corporation

Exhibit A

Composite Certificate of Incorporation, certified by an authorized officer of
AMR. Corporation

Exhibit B

Bylaws

NY:696139.8



Exhibit C

Delaware Good Standing Certificate dated within 30 days of the date hereof

Exhibit D

Resolutions adopted by the Board of Directors of AMR Corporation
authorizing the AMR Documents

Exhibit E

Incumbency Certificate

29. Certificate of an authorized officer of AMR Corporation, as required by
Section 9(d)(6) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE BANK OF NEW YORK

30. Letter of Acceptance.

31. Certificate as to receipt of documents, incumbency and authentication,
delivery; payment, receipt and application of Bond proceeds, as
required by Section 9(d)(7) of the Bond Purchase Agreement.

DOCUMENTS DELIVERED BY THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (the "Port Authority")

31	 Certificate of an authorized official of the Port Authority, as required by
Section 9(d)(19) of the Bond Purchase Agreement

UNDERWRITING DOCUMENTS

33. Preliminary Official Statement.

34. Official Statement.

35. Blue Sky Memorandum.

36. Continuing Disclosure Undertaking.

37. Cross-Receipt.

38. Bond Purchase Agreement.

NY:6961M8



OPINIONS

39. Approving Opinion of Winston & Strawn, as required by Section 9(d)(8) of
the Bond Purchase Agreement, with reliance letter.

40. Supplemental Opinion of Winston & Strawn, as required by Section 9(d)(10)
of the Bond Purchase Agreement.

41. Opinion of the Agency's Vice President for Legal Affairs, as required by
Section 9(d)(9) of the Bond Purchase Agreement.

42. Opinions of Anne H. McNamara, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(a) of the Bond Purchase Agreement.

43. Opinion of Chapman and Cutler, Counsel to the Underwriter, as required by
Section 9(d)(14) of the Bond Purchase Agreement,

44. Opinion of Emmet, Marvin & Martin, LLP, Counsel to the Trustee, as required
by Section 9(d)(15) of the Bond Purchase Agreement.

45. Opinion of Debevoise & Plimpton, Counsel to American Airlines, Inc. and AMR
Corporation, as required by Section 9(d)(13)(b) of the Bond Purchase Agreement.

MISCELLANEOUS

46. UCC-1 Financing Statements.

47. Sales Tax Letter.

48. Consent of Simat, Helliesen & Eichner, as required by Section 9(d)(20) of
the Bond Purchase Agreement.

49. Copy of Agency leasehold title insurance policy as required by
Section 2.6 of the IDA Lease Agreement.

50. Confirmation of Bond Rating of 131 by Moody's Investors
Services, Inc. and of BB- by Standard & Poor's Corporation,
as required by Section 9(b)(12) of the Bond Purchase Agreement.

51. Second Amended and Restated Preliminary Sales Tax Letter.

52. Amendment No. 2 to Preliminary Project Agreement.

53. Requisitions 2002 -1, 2 & 3

N :696139.8



CERTIFICATE PURSUANT TO BOND PURCHASE AGREEMENT

I, the undersigned, Senior Vice President and Chief Financial Officer of AMR Corporation
(the "Company"), do hereby make and execute this certificate pursuant to Section 9(d)(6) of the
Bond Purchase Agreement (the "Bond Purchase Agreement"), dated , 1 , y 2 , 2002, among the
New York City Industrial Development Agency, the Company, American Airlines, Inc. and Salomon
Smith Barney Inc., on behalf of the Underwriters, relating to the New York City Industrial
Development Agency Special Facility Revenue Bonds (American Airlines, Inc. John F. Kennedy
International Airport Project), Series 2002A, 2002BX20UMWXN (the `Bonds"). All
capitalized terms used herein shall have the meanings assigned to them in the Bond Purchase
Agreement. I do hereby certify that, to the best of my knowledge:

(a) the representations and warranties of the Company contained in Section 6 of the
Bond Purchase Agreement are true and correct in all material respects on and as of
the date hereof as if such representations and warranties had been made on and as of
the date hereof, and

(b) the Company has complied with all terms of the Bond Purchase Agreement, the
AMR Guaranty, the Consent to Subleases and the Undertaking to be complied with
by it prior to or concurrent with the Closing Date,

IN WITNES WHEREOF, the undersigned, being hereunto duly authorized, hereby executes
this Certificate this L) ^ 	 2002.

Seni r Jresident -Finance
and ie vf Financial Officer

PX0RPFIMBON DS\Jtk\AM Ro Men. exe.wpd



Item 30

LETTER OF ACCEPTANCE

July 31, 2002

New York City Industrial
Development Agency

110 William Street
New York, New York 10038

Ladies and Gentlemen:

The undersigned hereby accepts the duties and obligations of Trustee and Paying
Agent of the New York City Industrial Development Agency Special Facility Revenue
Bonds, Series 2002A (American Airlines, Inc. John F. Kennedy International Airport
Project) in the aggregate principal amount of $120,000,000 (the "Series 2002A Bonds")
and the New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002B (.American Airlines, Inc. John F. Kennedy International Airport Project) in
the aggregate principal amount of $380,000,000 (the "Series 2002B Bonds"), imposed
upon the undersigned pursuant to the terms and conditions of a Master Indenture of Trust,
dated as of July 1, 2002, as supplemented by a First Series Supplemental Indenture of
Trust, dated as of July 1, 2002 and as supplemented by a Second Series Supplemental
Indenture of Trust, dated as of July 1, 2002, between said Agency and the undersigned.

Very truly yours,

THE BANK OF NEW YORK

By:.,
Beverly Gdner
Assistant Treasurer

NY:696139.8



THE BANK OF NEW YORK

CERTIFICATE AS TO RECEIPT OF DOCUMENTS,
INCUMBENCY AND AUTHENTICATION, DELIVERY, PAYMENT,

RECEIPT AND APPLICATION OF BOND PROCEEDS

The Bank of New York (the "Trustee"), as Trustee and Paying Agent for
the $500,000,000 Special Facility Revenue Bonds, Series 2002 (American Airlines, Inc.,
John F. Kennedy International Airport Project) (the 'Bonds") of the New York City
Industrial Development Agency (the "Agency") pursuant to the terms and conditions of
the Master Indenture of Trust, dated as of July 1, 2002, between the Agency and the
Trustee (the "Master Indenture") as supplemented by a First Series Supplemental
Indenture of Trust and a Second Series Supplemental Indenture of Trust, each dated as of
July 1, 2002 (as supplemented, the "Indenture") (capitalized terms used but not defined
herein shall have the same meaning ascribed to them in the Indenture), HEREBY
CERTIFIES as follows:

I. The Indenture, the Company Guaranty, the AMR Guaranty, the
Consent Agreement and the Equipment Security Agreement were executed and delivered
in the name and on behalf of the undersigned, as Trustee, by one of its duly authorized
officers and the execution and delivery of the Leasehold Mortgage was duly authorized
by the Trustee.

2. It has received the documents required by the Indenture to be
received by it as conditions precedent to the delivery of the Bonds.

3. It has received the Bonds and upon the order of the Agency has
authenticated the Bonds by manually executing on the Bonds a certificate in the
following form:

"TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This bond is one of the [Series 2002A] [Series 2002B] Bonds described in
the within mentioned [First] [Second] Series Supplemental Indenture.

THE BANK OF NEW YORK, as Trustee

By:
Authorized Signatory

Date of Authentication: 	 , 2002"

192752_6.DOC



4. Each person who, on behalf of the Trustee, executed and delivered
the Indenture, the Company Guaranty, the AMR Guaranty; the Consent Agreement and
the Equipment Security Agreement or authenticated the Bonds was at the date thereof
and is now duly elected, appointed or authorized, qualified and acting as an officer or
authorized signatory of the Trustee and duly authorized to perform such acts at the
respective times of such acts and the signatures of such persons appearing on such
documents and the Bonds are their genuine signatures.

5. Attached hereto are (i) an extract from the By-laws of the Trustee,
duly adopted by its Board of Directors, respecting the signing authority of the persons
mentioned above in paragraph 4, and (ii) a letter from an Executive Vice President of the
undersigned authorizing, pursuant to such By-laws, such signing authority, which By-
laws and letter at the date hereof are in full force and effect.

6. It has examined the forms of the Bonds authenticated and delivered
by it and found the same to be substantially in the forms prescribed by the Indenture.

7. At the request of the Agency, it has delivered the Bonds to
Salomon Smith Barney Inc. (the "Underwriter"), upon delivery by the Underwriter to the
Agency of a wire in the amount of $475,974,866.67 which consists of the aggregate
principal amount of the Bonds, less the Underwriter's discount of $2,625,000 and less
original issue discount of $24,891,800, plus accrued interest of $3,491,666.67.

8. It has received on behalf of the Agency the aforementioned wire in
the amount of $475,974,866.67 representing the said purchase price for the Bonds, for
deposit of $800,000.00 in the Series 2002A Interest Account of the Bond Fund and
$2,691,666.67 in the Series 2002B Interest Account of the Bond Fund; $102,043,440.00
in the Series 2002A Construction Account of the Project Fund and $322,928,940.00 in
the Series 2002B Construction Account of the Project Fund; and $11,408,160.00 into the
Series 2002A Debt Service Reserve Account of the Debt Service Reserve Fund and
$36,102,660.00 into the Series 2002B Debt Service Reserve Account of the Debt Service
Reserve Fund in accordance with Section 4.01 of the Master Indenture, Section 3.02 of
the First Series Supplemental Indenture and Section 4.02 of the Second Series
Supplemental Indenture.



IN WITNESS WBEREOF, THE BANK OF NEW YORK has caused this
certificate to be executed in its corporate name by an officer thereunto duly authorized.

Dated: July 31, 2002

THE BANK OF NEW YORK

B
Name: Kisha A. Holder
Title: Assistant Treasurer



SIGNING AUTHORITIES
Extracts from By-Laws

Of
THE BANK OF NEW YORK

ARTICLE VI
As amended through Jul) , 11, 2000

SECTION 6.1 Real Property

Real property owned by the Bank- in its own right shall not be deeded, con veyed, mortgaged,
assigned or transferred except when duly authorized by a resolution of the Board. The Board
may from time-to-time authorize officers to deed, convey, mortgage, assign or transfer real
property owned by the Bank in its own right with such maximum values as the Board may fix in
its authorizing resolution.

SECTION 6.2 Senior Signing Powers

Subject to the exception provided in Section 6.1, the Chairman, the President, any Vice
Chairman of the Board, any Senior Executive Vice President, any Executive Vice President, any
Senior Vice President or any Managing Director is authorized to accept, endorse, execute or sign
any document, instrument or paper in the name of or on behalf of, the Bank in all transactions
arising out of, or in connection with, the normal course of the Bank's business or in any
fiduciary, representative or agency capacity and, when required, to affix the seal of the Bank
thereto. In such instances as in the judgment of the Chairman, the President, any Vice Chairman
of the Board, any Senior Executive Vice President or any Executive Vice President may be
proper and desirable, any one of said officers may authorize in writing from time-to-time any
other officer to have the posers set forth in this section applicable only to the performance or
discharge of the duties of such officer within his or her particular division or function. Any
officer of the Bank authorized in or pursuant to Section 6.3 to have any of the powers set forth
therein, other than the officer signing pursuant to the Section 6.2, is authorized to attest to the
seal of the Bank on any documents requiring such seal.

SECTION 6.3 Limited Signing Powers

Subject to the exception provided in Section 6. 1, in such instances as in the judgment of the
Chairman, the President, any Vice Chairman of the Board, any Senior Executive Vice President,
or any Executive Vice President may be proper and desirable, any one of said officers may
authorize in writing from time-to-time any other officer, employee or individual to have the
limited signing powers or limited power to affix the seal of the Bank to specified classes of
documents set forth in a resolution of the Board applicable only to the performance or discharge
of the duties of such officer, employee or individual within his or her division or function.

\tad d-C e fI ESQ. doc \c c



SECTION 6.4 PoN^ ers of Attorney

All powers of attorney on behalf of the Bank shall be executed by any officer of the Bank jointly
with the Chairman of the Board, the President, any Vice Chairman, any Senior Executive Vice
President, any Executive Vice President, any Senior Vice President or any Managing Director.
Any such power of attorney may, however, be executed by any officer or officers or person or
persons who may be specifically authorized to execute the same by the Board of Directors and,
at foreign branches only, by any two officers provided one of such officers is the Branch
Manager.

SECTION 6.5 Auditor

The Auditor or any officer designated by the Auditor is authorized to certify in the name of, or
on behalf of the Bank, in its own right or in a fiduciary or representative capacity, as to the
accuracy and completeness of any account, schedule of assets, or other document, instrument or
paper requiring such certification.

M ode] -CertEzB.dockc



SIGNING AUTHORITY RESOLUTION

Pursuant to Section 6.3 of the By-laws

RESOLVED, that, pursuant to Section 6.3 of the By-laws of The Bank of New York,
authority be, and hereby is, granted to the Chairman, the President, any Vice Chairman of the
Board, any Senior Executive Vice President, or any Executive Vice President, in such instances
as in the judgment of any one of said officers may be proper and desirable, to authorize in uniting
from lime-to-time any other officer, employee or individual to have the limited signing authority set
forth in any one or more of the following paragraphs applicable only to the performance or
discharge of the duties of such officer, employee or individual within his or her division or function:

(A) All signing authority set forth in paragraphs (B) through (1) below

(B) Authority to accept, endorse, execute or sion any bill receivable; certification;
contract, document or other instrument evidencing, embodying a commitment with respect to, or
reflecting the terms or conditions of, a loan or an extension of credit by the Bank; disclosure notice
required by law; document, instrument or paper of any type required for judicial, regulatory or
administrative proceedings or filings; legal opinion, note; and document, instrument or paper of
any type, including stock and bond powers, required for purchasing, sellin g , transferring,
exchanging or otherwise disposing of or dealing in foreign currency or any form of securities,
including options and futures thereon; in each case in transactions arising out of, or in connection
with. the normal course of the Bank's business.

(C1) Authority to accept, endorse, execute or si g n or effect the issuance of any cashiers,
certified or other of Icial check; draft; order for payment of money; check certification; receipt,
certificate of deposit; and money transfer wire; in each case, in an unl

i
mited dollar amount.

(C2) Authority to accept, endorse, execute or sion or effect the issuance of any cashiers,
cedified or other official check; draft; order for payment of money; check certification; receipt,
certificate of deposit; and money transfer wire; in each case, in an amount up to S1,000,000.

(C3) Authority to accept, endorse, execute or si g n or effect the issuance of any cashiers,
certified or other official check; draft; order for payment of money; check certification; receipt;
certificate of deposit; and money transfer wire; in each case, in an amount up to 5250,000.

(C4) Authority to accept, endorse, execute or sion or effect the issuance of any cashiers,
certified or other official check; draft; order for payment of money; check certification' rece pc;
certificate of deposit; and money transfer wire; in each case, in an amount up to $50,000.

(C5) Authority to accept, endorse. execute or si g n or effect the issuance of any cashiers,
certified or other official check; draft; order for payment of money; check certification; receipt;
certificate of deposit; and money transfer wire; in each case, in an amount up to 55,000.

(D1) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to S1,000,000.

(D2) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $250,000.

(D3) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $50,000.



(D4) Authority to accept, endorse, execute or sign any contract obligating the Bank for
the payment of money or the provision of services in an amount up to $5,000.

(E) Authority to accept, endorse, execute or sign any guarantee of signature to
assionments of stocks, bonds or other instruments; certification required for transfers and
deliveries of stocks, bonds or other instruments; and document, instrument or paper of any type
required in connection with any Individual Retirement Account or Keogh Plan or similar plan.

(F) Authority to accept, endorse, execute or sign any certificate of authentication as
bond, unit investment trust or debenture trustee and on behalf of the Bank as registrar and
transfer agent.

(G) Authority to accept, endorse, execute or sign any bankers acceptance; letter of
credit; and bill of lading.

(H) Authority to accept, endorse, execute or sign any document, instrument or paper of
any type required in connection with the ownership, management or transfer of real or personal
property held by the Bank in trust or in connection with any transaction with respect to which the
Bank is acting in any fiduciary, representative or agency capacity, including the acceptance of
such fiduciary, representative or agency account.

(1) Authority to effect the movement of securities outside the bank.

(J) Authority to either sign on behalf of the Bank or to affix the seal of the Bank to any of
the following classes of documents: Trust Indentures, Escrow Agreements, Pooling and Servicing
Agreements, Collateral Agency Agreements, Custody Agreements, Trustee's Deeds, Executor's
Deeds, Personal Representative's Deeds, Other Real Estate Deeds for property not owned by the
Bank in its own right, Corporate Resolutions, Mortgage Satisfactions, Mortgage Assignments,
Trust Agreements, Loan Agreements, Trust and Estate Accountin gs, Probate Petitions,
responsive pleadings in litigated matters and Petitions in Probate Court with respect to
Accountings.

RESOLVED, that any si g ning authority g ranted pursuant to this resolution may be
rescinded by the Chairman, the President, any Vice Chairman of the Board, any Senior Executive
Vice President, or any Executive Vice President and such signing authority shall terminate without
the necessity of any further action when the person having such authority leaves the employ of
the Comparry.

Corpre:Articte3



CORPORATE TRUST DIVISION
OFFICIAL SIGNING POWER AUTHORITY

Pursuant to Article 6, Section 6.2 and Section 6.3 of the By-Laws of The Bank of New York, I hereby convey the
sinning authorities noted next to the following individuals:

SIGNING POWER
N.^OIE	 TITLE

%lark F. Ferraris Senior Vice President Section 6.2
James R. Keenan Senior Vice President Section 6.2
Ian K. Stewart Senior Vice President Section 6.2
Richard Costantino Senior Vice President Section 6.2
Michael J. Pellino Senior Vice President Section 6.2

Fernando Acebedo Vice President Section 6.2
Barbara Aubry Vice President Section 6.2
Corey Babarovich Vice President Section 62
Richard 14. Babb Vice President Section 6.3A, J
Eileen Barat Vice President Section 6.2
John Barbera Vice President Section 6.2
Geovanni Barris Vice President Section 6.2
Courtney A. BartllolomeNy Vice President Section 6.2
Barbara A. Bevelaqua Vice President Section 6.2
David L. Bhame Vice President Section 6.2
Trevor R. Blewer Vice President Section 6.2
Thomas J. Bo_ert Vice President Section 6,2

Van K. Bro\^n Vice President Section 6.2
Gary S. Bush Vice President Section 6.2
Robert L. Cascone Vice President Section 6.2
Cynthia J, Chaney Vice President Section 6.2
Jane S. Chester Vice President Section 6.2
Jacalyn L, Choy Vice President Section 63, C1, F
Marearet Ciesntelewski Vice President Section 6.2
Betty A. Cocozza Vice President Section 6.2
Rosemary Cosentino Vice President Section 6.2
Kex'in Cremin Vice President Section 6.2
Lisa D'Aneelo Vice President Section 6.2
Elizabeth DaSilca Vice President Section 6.2
Frank Driscoll Vice President Section 6.3A
Carmela Eluet Vice President Section 6.2
Alexis I. Epifan Vice President Section 6.2
Joseph Ernst Vice President Section 6.2
Gerard F. Facendola Vice President Section 6.2
Lucille Firrincieli Vice President Section 6.2
Jack Fruchtmmn Vice President Section 6.2
Patricia Gallaeher Vice President Section 6.2
Joseph F. Giunto Vice President Section 6.2
Christopher J. Grell Vice President Section 63A, J
Robert L. Griffin Vice President Section 6.2
John \i. Guiliano Vice President Section 6.2
Marcus Gustafson Vice President Section 6.2
Mamaret P. Guzzetta Vice President Section 6.3A
James V.P. Halt Vice President Section 6.2

o......vvJ	 62002
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NAME TITLE SIGNING PONVER
AUTHORITY

Ernma Hamley Vice President Section 6.2
Andrea Harris Vice President Section 6.3A, J
Hector S. Herrera Vice President Section 6.2
Steven Hodgetts Vice President Section 6.2
Jennifer J. Houle Vice President Section 6.2
Sharon Jaffe-Loser Vice President Section 6.2
Harlev Jeanty Vice President Section 6.2
Mary LaGumina Vice President Section 6.2
Cheryl L. Laser Vice President Section 6.2
Victoria P. Lau Vice President Section 6.3A
Noraida Lauro Vice President Section 6.2
Mary Beth A. Lew icki Vice President Section 6.2
James E. Lo gan Vice President Section 6.2
Matthew Lombardi Vice President Section 63A. J
Joseph A. Lopomo Vice President Section 6.2
Loretta A. Lundberg Vice President Section 6.2
Douglas J. Machines Vice President Section 6.2
Dou glas J. Matmolia Vice President Section 6.2
Philip A. Marione Vice President Section 6.2
Robert A. Massintillo Vice President Section 6.2
Kenneth T. McGra«N Vice President Section 6.2
Mark McLau ghlin Vice President Section 62
Meredith McRae Vice President Section 6.2
Dorothy Miller Vice President Section 62
Rafael E. Miranda Vice President Section 6.3 C I, F
Glenn E. Mitchell Vice President Section 62
Thomas J. Musarra Vice President Section 6.2
David J. O'Brien Vice President Section 63A, J
Lawrence J. Olsen Vice P resident Section 62
Mauro Palladino Vice President Section 62
Joseph Panepinto Vice President Section 6.2
Susan Panzer-Eichholz Vice President Section 63A
Romano I. Peluso Vice President Section 62
Diane Pickett Vice President Section 62
Jerome A. Piechocki Vice President Section 6.2
John Polito Vice President Section 6.2
Christopher F. Pool Vice President Section 6.2
Thomas J. Pcorenzano Vice President Section 6.2
Susan Pszonek Vice President Section 6.3A. J
Kenneth Racioppo Vice President Section 6.2
Terence T. Rawlins Vice President Section 6.2
Remo J. Reale Vice President Section 6.2
Robert W. Rich Vice President Section 6.2
\lichael Sabatino Vice President Section 6.2
Julie D. Salotitch-\liner Vice President Section 6.2

.Pasquale Santivasci Vice President Section 6.3A, J
Debra A. Sch^Nalb Vice President Section 62
Paul J. Sclvnalzel Vice President Section 6.2
Andres E. Serrano Vice President Section 62
Kelly A. Sheahan -Vice President Section 6.2
%lin g Shiang Vice President Section 6.2
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SIGNING POWER
NA iA I E TITLE AUTHORITY
Laura M. Shields Vice President Section 6.2
Vincent Sicari Vice President Section 6.3A
Irene Siegel Vice President Section 6.2
Nicholas S. Signoretta Vice President Section 6.2
Thomas W. Simons Vice President Section 6.2
Kenneth Soderstrom Vice President Section 6.3 Cl, F
Alan P. Sparer Vice President Section 6.3A
Brian V. Swords Vice President Section 63"A
Thomas E. Tabor Vice President Section 6.2
Francisco Talavera Vice President Section 6.2
Michael J.S. Thomson Vice President Section 6.2
Steven D. Toreeson Vice President Section 6.2
Arlene Tramble Vice President Section 6.2
Leonard Trueblood Vice President Section 6.2
Steven V. V"acearello Vice President Section 63A, J
Thomas Vlahalos Vice President Section 6.2
Max Volmar Vice President Section 6.2
Herbert W. Weber Vice President Section 6.3A, J
Paul Wilden Vice President Section 6.2
Todd M. NVinchel Vice President Section 6.2
Louis P. Youn g Vice President Section 6.2
Thomas B. Zakrzeivski Vice President Section 6.2
Robert \l. Zaratin Vice President Section 6.3A

Rasltna Ahmed Asst. Vice President Section 6.2
David H. Beary Asst. Vice President Section 6.2
Carol\n L. Bolden Asst. Vice President Section 6.3A
\li vuel Barrios Asst. Vice President Section 6.2
Cvnthia W. Brown Asst. Vice President Section 6.2
Stephen M. Bruce Asst. Vice President Section 6.2
Catherine L. Cerilles 'Asst . Vice President Section 6.2
Alex T. Chang Asst. Vice President Section 6.2
Janie K. Choi Asst. Vice President Section 6.2
Louise J. Clavden Asst. Vice President Section 6.2
Sharon N. Coker Asst. Vice President Section 6.2
John DiGiannantonio Asst. Vice President Section 6.3A
Sirojni L. Dindial Asst. Vice President Section 6.2
hlia L. Drennan Asst. Vice President Section 6.2
Maria Eisen Asst. Vice President Section 6.2
-Nlarihn Evans Asst. Vice President Section 6.3, Cl, F
Eric D. Fredrilson Asst. Vice President Section 6.3A
Beverly A. Freeney Asst. Vice President Section 6.2
Lisa A. Geary Asst. Vice President Section 6.3A, J
Jacqueline Geisen	 - Asst. Vice President Section 6.2
Richard Haberstrob Asst. Vice President Section 62
Thomas Hacker Asst. Vice President Section 6.2
Michael C. Hieb Asst, Vice President Section 62

oAm-o	 6;'2002
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SIGNING POWER
NAME TITLE AUTHORITY
Kalliope Kateris Asst. Vice President Section 63A, J
Robert Keenan Asst. Vice President Section 6.3 Cl, F
Annette Kos Asst. Vice President Section 6.2
Glenn Kunak Asst. Vice President Section 6.3A, J
Marie LaDolcena Asst. Vice President Section 6.2
Edgar R. Lego Asst. Vice President Section 6.2
Wei Lai Asst. Vice President .Section 6.3A
Joseph M. La%vIor Asst. Vice President Section 62
Tai B. Lee Asst, Vice President Section 6.2
Deirdre M. Lewis Asst. Vice President Section 6.2
itlatthew G. Louis Asst. Vice President Section 6.2
Lawrence Lubicich Asst. Vice President Section 63.A
Carlos R. Luciano Asst . Vice President Section 62
Vanessa Mack Asst. Vice President Section 6.2
Joseph Mate Asst. Vice President Section 6.2
Sonal Mehta Asst. Vice President Section 6.2
Miriam Y. Molina Asst, Vice President Section 63"A, J
Thomas C. Monahan Asst. Vice President Section 6.2
Dennis 4looney Asst. Vice President Section 6.3 Cl. F
Ira N% dick Asst, Vice President Section 62
Patricia O'Neill-Manella Asst. Vice President Section 6.2
Sunjeeve Patel Asst. Vice President Section 6.2
Paul V. Pereira Asst. Vice President Section 6.2
Luis Perez Asst. Vice President Section 62
Nomia Perry Asst. Vice President Section 63A
Patricia M. Phillips Asst. Vice President Section 6.2
Michael Pitfick Asst. Vice President Section 6.2
Melissa G. Jeffers Quan-Soon Asst. Vice President Section 62
Martin G. Reed Asst. Vice President Section 6.2
Mary Ann Reilly Asst. Vice President Section 6.3A. J
Yvette Rivera :Asst. Vice President Section 6.2
Kate Russell Asst. Vice President Sp^tinn (, 7
Ciro J. Russo Asst. Vice President Section 6.3, C1, F
Michele L. Russo Asst. Vice President Section 62
William J. Sachelari Asst. Vice President Section 62
Cassandra D. Shedd Asst. Vice President Section 6.2
Donald Tachareni Asst, Vice President Section 6.3 C1, F
Scott J. Tepper Asst, Vice President Section 6.2
Erica C. Thomas Asst. Vice President Section 6.3, Cl, F
Deborah Todak Asst, Vice President Section 6.3A. J.
Henry Tong Asst. Vice President Section 6.2
Marie E. Trimboli Asst . Vice President Section 6.2
Crai g S. Wenzler Asst. Vice President Section 6.2
i44ichaeI White Asst. Vice President Section 6.2

Michael Abramowitz
	

Assistant Treasurer
	

Section 6.3,17
Julius ,Antoine
	 Assistant Treasurer

	
Section 6.3, C1, F

David Ayerdis
	

Assistant Treasurer
	

Section 6.3, C1, F
Aldrin M.F. Bavne	 .Assistant Treasurer

	
Section 6.2
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N A'ME TITLE

SIGNING POWER
AUTHORITY

John Bobko Assistant Treasurer Section 6.2
Theresa A. Botros Assistant Treasurer Section 6.3, Cl, F
Pierre Boutros Assistant Treasurer Section 6.2
Lorraine A. Broadnex Assistant Treasurer Section 6.3, Cl, F
Laura V.T. Chang - Assistant Treasurer Section 63A, J, N
Linda Corbo Assistant Treasurer Section 63A, J
John P. Curry Assistant Treasurer Section 6.3, C1, F
Barbara J. Dean Assistant Treasurer Section 6.2
Joseph S. Denno Assistant Treasurer Section 6.3, F
Scott DeRoss Assistant Treasurer Section 6.3, C 1, F

-	 Kely n A.H. Ee Assistant Treasurer Section 6.3A, J,,-,'
Cirino Emanuele Assistant Treasurer Section 6.3, C1, F
Venita Forde Assistant Treasurer Section 63, Cl, F
Claire J. Fortunato Assistant Treasurer Section 6.3, Cl, F
Kevin J. Fos Assistant Treasurer Section 6.2
Be\erly Gardner-Sarnuel Assistant Treasurer Section 6.2
Karon F. Greene Assistant Treasurer Section 6.2
Kisha A. Holder Assistant Treasurer Section 6.2
Beata Hnniewicka Assistant Treasurer Section 6.2
Peter C. Hvland Assistant Treasurer Section 6.3, Cl, F
Tcresita Izar Assistant Treasurer Section 61. C1. F
Mark Ja g oda Assistant Treasurer Section 6.3. CI,F
Michael L. Jamison Assistant Treasurer Section 6.2
Barbara Kaczmar Assistant Treasurer Section 6.2
Seone M. Kim Assistant Treasurer Section 63A
Joann LaBarbera Assistant Treasurer Section 63, C1, F
Helen H. Lam Assistant Treasurer Section 6.2
Joseph A. Lloret Assistant Treasurer Section 6.2
William E. Lovett Assistant Treasurer Section 6.2
Verna Maitland Assistant Treasurer Section 6.3, C 1, F
Mary J. Meadows Assistant Treasurer Section 6.3, C L F
Lina Millard AssistantTreas,.,. ,-...,.,,_._'1,
Alison Mitchell Assistant Treasurer Section 6.2
Miriam Moraea Assistant Treasurer Section 63A, J
Fernando A. Nloreyra Assistant Treasurer Section 6.2
Amedeo -Morreale Assistant Treasurer Section 6.3, F
Brian C. Morro Assistant Treasurer Section 6.2
Christopher W. Palermo Assistant Treasurer Section 6.2
Paul Patralites Assistant Treasurer Section 6.3A, F
Rosemary Phillips Assistant Treasurer Section 6.3, C1, F
Stacey Poindexter Assistant Treasurer Section 6.2
Daniel Rothman Assistant Treasurer Section 6.2
Christopher T. Rusert Assistant Treasurer Section 6.2
Robert Sclmeck Assistant Treasurer Section 63, Cl, F
Keith Schott Assistant Treasurer Section 6.2
Timothv J. Shea Assistant Treasurer Section 6.2
Michael L. Shelton Assistant Treasurer Section 6.2
Christine Sinner Assistant Treasurer Section 6.2
Envin Soriano Assistant Treasurer Section 6.2
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SIGNING POWER
N.AI IE TITLE AUTHORITY
Lori :Ann Soriano Assistant Treasurer Section 63A, J
Edward Souter Assistant Treasurer Section 6.3, C1, F
Darrel X. Thompson Assistant Treasurer Section 6.3, Cl, F, I
Jennifer Valenti Assistant Treasurer Section 6.2
Neil F. Williamson Assistant Treasurer Section 6.2
Paul Zhang Assistant Treasurer Section 6.3, Cl, F

„,,,,,,,	 6/2002
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CORPORATE TRUST DIVISION'
LIST OF NON-OFFICIALS

SIGNL\G AUTHORITY

SIGNING POWER
NA\{E AUTHORITY

Frank Adinolfe Section N

Theresa C. Antoine Mitchell Section N

Erica Brvant Section N

Karl Burgess Section 6.3, Cl, F, I

Laura Canales Section 63, C1, F
_	

Shirley Canty Section N

Nicole C. Caprio Section 63, Cl, F, I

Carlos Casasnovas Section N'

William Cassels Section 6.3, Cl, F

Pensador Castro Section 6.3, C 1, F

Sophie Chang Section 63. Cl, F

Yu-Lun (Elaine) Chao Section 63, Cl, F

Wilberto Colon Section 63, Cl, F, H

Rosita J. Conde Section 6.3, H

Christine S. Comp a^ Section 6.3. N

Sonia Cruz Section 6.3, Cl, F

Linh Dao Section 63, Cl, F

Essie Elcock Section 6.3, Cl, F

Bernardine M. Ferguson Section 63. CI, F

Louann Femandez Section 6.3. Cl

Jeremv Finkelstein Section 63', C 1, F, I

Patricia A. Gagnon Section 6.3. N

Edward Gonzalez Section 63, Cl, F

Evang eline R. Gonzales Section 63, Cl, F

Rosilyn Goodrich Section 63. C1, F

Eric A. Halperin Section 6.3. Cl

Tara E. Hanley Section 63; Cl, F

Cecilia Hill Section 63, N

Robert Hirsch Section 6.3, Cl, F, I

Roo ,-, in Atinaoor Section 6.3. C1, F

,..,,,,—,	 6,3002
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SIGNING POWER

NAl[E AUTHORITY

_	 Regina F. Johnson Section 6.3, Cl, F

Lennox P. Jones Section N

Benjamin T. Laurenzi Section 6.3, Cl, F

Ada L. Li Section 6.3, Cl, F

_	 Enrique Lopez Section 6.3, Cl, F

Laura Lopez Section 6.3, Cl, F

Eileen Lostetter Section 6.3, Cl, F

Julianne Medici Section N

Melissa Nlinneci Section 63, Cl, F, I

Konstsntin Mimitchenko Section 63, Cl, F

Herbert Eloise Section 63, Cl, F

Clutkumari Narain Section 6.3, Cl,. F

Jean F. Newman Section 6.3, Cl

BridZette Oakle y Section N

Henry' Ortiz Section 6.3, Cl, F

Linda Ortiz Section. 6.3, CL F

Dario Parente Section 63, C1, F, I

Laurenn Pascal Section 6.3. Cl, F, H. I. N

Sudhanshu R. Patel Section 6.3, C1, F

Sandra Reimers-Vincent Section 63. Cl, F

Leticia Robles Section 6.3, Cl. F

Circe M. Saint-Fleur Section 6.3, Cl, F

Rolando Salazar Section 633 , C 1, F

Antoinette Santoro Section 6.3, Cl. F, I

LloN d Sarfaro Section N

O.D. Scott. Jr. Section 63H

Us Seaforth Section 6.3, C1, F, I

SteN'enson E. Selman Section 6.3, Cl, F

Joseph Shields Section 6.3, Cl. F

Bel erhv A. Steele Section 63, C1, F

Lorenzo M. Sterling Section 63, Cl, I

Debbie Stoddart Section 6.3, Cl, F
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SIGNING POWER
NAME	 - AUTHORITY

Shanna Sukhnanan Section 6.3, C1,F,H,I,N

Sherma Thomas Section 6.3, Cl

Diana Torres Section 63, Cl, F

Janet Torres	 - Section 6.3, Cl, F

Phoung Tran Section 6.3, Cl, F

Sandra Vela-Aviles Section 63, C1, F

Mavis A. Walfall Section 63, Cl, F

Gre gg S. Weissman Section 6.3, C1, F

Janet Wong Section 63, Cl, F

Seek Yap Section 63, CI, F

Simona Zigelbonn Section 63. Cl, F

Charlene A. Zuljevic Section 63, Cl, F

Vice President

6%,002



EXHIBIT F

Certificate of Port Authority

I, Francis DiMola, certify that I am the duly qualified and acting Assistant Director
(Properties and Commercial Development) of the Aviation Department of the Port Authority of
New York and New Jersey (the `Port Authority"). Capitalized terms used herein without
definition shall have the meanings specified in the Consent to Subleases and Leasehold
Mortgage Agreement to be dated July 31, 2002 (the "Consent Agreement"). I further certify, in
connection with the issuance by the New York City Industrial Development Agency of
$500,000,000 aggregate principal amount of its Special Facility Revenue Bonds, Series 2002A
and Series 2002B (American Airlines, Inc. John F. Kennedy International Airport Project),
Pursuant to Section 4.2 of the Consent Agreement, that the Port Authority has received (1) the
form of Leasehold Mortgage, which is in the same form as Exhibit G, of the Consent Agreement
(which includes a copy of the Consent Agreement and Section 92 as attachments thereto), and on
such basis such form of Leasehold Mortgage is acceptable; and (2) the opinion given by the
Company's counsel with respect to the Leasehold Mortgage, which is in the form of Exhibit J of
the Consent Agreement.

Dated July 31, 2002

Assistant Director
(Properties and Commercial Development)

Aviation Department

F-1
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$500,000,000*
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

592,955,000* Series 2002A
$96,590,000* Series 2002B
$144,465,000* Series 2002C
$165,990,000* Series 2002D

Maturities: ez shown on the inside front cover
Dated: July L 2002 Long-Term Interest Rates: us shorn on the inside font cover

The Series 2002A Bonds. the Series 2B0.B Bonds. the Series 2002C Bonds and the Series 2002D Bonds smllectiveh. the 'Wervs 2012 Band, "i arc beinm issued h} the
New York Gin' Industrial Development A gency' Ithe ':agency” i to provide funds to finance a portion of the east of the demolition of Terminals b and 9 at John F. Kenneds
international ..lirpon (the "Afrpori) and Che acquisition, construction and equippin g of a new passenger terminal and related facilities at the .Aigsun (the "Farilim") for use
by American Airlines. Inc. (the "Componr'7• to reimburse the Compunv for the payent of such costs. and to pa%costs of issuance related to the Scricx 2(x02 Bondz, The
Series 200'_ Bonds are special revenue obli gations of the A arm y and will be payabPc

m
(except to the extent payable from proceeds of the Series 200'_ Bonds and cenain other

moneys pledged thercforl solel y from payments to be made pursuant to an 16.A Lease .Agreement betvmn the .Agenc y and

NA. American Airlines, Inc.
Payment of the principal and purchase price of, premium, if an y, and interest on the Series 2002 Bonds when due will also be unconditionuliyguurameed by the Company

and by

AMR Corporation .
pursuant to the terms of separate Guaranties Ithe "Guoramies') train 

Company and AhIR Corporation ("Ahfit" ). The land on which the Facility is to be loeuted,
together with certain buildings, structures. improvements and related facilities on such land (the "Pismires'). have been subleased to the Compan y by The Pon Authority of
N'eo York and Nor Jerse y pursuant to the Pon Authority Lease tux defined herein) which, unless extended, expires an December 27. 2015. Upon substantial completion of
the buildings, structures, impProvements and related facilities constituting the Facilit y, excluding moveable equipment (the "Leased Porllides"i„and the satisfaction of certain
other requirements ns described herein, the Company is outlasted to grant a leasehold mortgage to The Bunk ofNeu' York (the ”Leasehold ,1Juimagve") upon the Compunv's
ieauhold interest in the Premises (which includes the Leased Fucilitiesl under the Pon Authorit y Lease as described herein (the "Leasehold hlarteage').1 f it becomes
effective, the Leasehold Mort gage will secure the payment obli g ations of the Company and AMR under the Guaranties. The Leasehold Mortgage is not permitted to be
executed, deiisered or recorded until after the Leased Facilhlei art substantially completed and certain other conditions described herein are satisfied. The abilit y of the
Leasehold \ lortgagm to mitt the Premises pursuant to the Leasehold mortgage is subject to significant limitations and preconditions as described herein.

The Series 2002 Bonds are special and limited obligations of the Agency, payable as to the principal, redemption price, if applicable, and purchase prim thereof, and
Interest thereon, solely from the Trust Estate (as defined herein). Neither the Sou or New york (the "Slave'), nor any political subdivision thereof, including The City of
New fork (the "City'), shall be obligated to pap the principal, redemption prim, if applicable, or purchase price of, or interest on, the Series 2002 Bonds Neither the faith
and credit nor the taxing power of the State, valiant political subdivision thereof, including the City. Is pledged to such payment of the Series 2 ( 102 Bonds The Series 2002
Bonds will not be payable out of an y funds of the Agents, other than those pledged therefor pursuant to the Indenture (as defined herein), The Series 2002 Bonds will not
give rise to a pecuniary liability orcharge against the credit or taxing powers of the State or any political subdivision thereof, including the City. The Agency has no taxing
power.

Interest on the Series 2002 Bonds will be pa yable on Februure 1.:007, and semiannually on each Au gust I and Februut' I thereafien The Series 2002 Bonds will be
issued as full% eeistered bonds and will be registered in the nume of Cede & Co.. as nominee of The Depositor , Trust Compunv. New fork. New York ("DTC'). DTC will
act 0secunties deposimry for the Series 2002 Bonds. Purchases of the Series 2002 Bonds will be made on)p in hook-envy form through DTC participants in theo
denomination of 5100,000 or any inteeml multiple of $5.000 in excess thereof, and no physical delieely of Scrims 2002 Bonds will be made to purchase%. Payments of
principal, premium, if ony, purchase price and interest will be made to purchasers b y DTC through its participants.

The Series 2002 Bonds x'111 be subject to optional, extraordinar y optional. sinking fund and mandatory redemption prior to their respective maturit y dates. in each case at
the redemption prices. in the manner and at the times set forth iW this Official Statement.

INVEST42ENT IN THE SERIES 2002 BONDS INVOLVES SIGNIFICANT RISKS. SEE "RISK FACTORS" HEREIN' FOR A DISCUSSION OF CERTAIN
FACTORS THAT SHOULD BE GIVEN PARTICULAR ATTENTION BY PROSPECTIVE PURCHASERS OF THE SERIES 2002 BONDS.
The Series .1002 Bonds are offered when, as and if Uaued hr (he Agent • and accepted be the Underwriters, subject m prior xithdmwol or modification of the offer wfthoul

ounce, the approval af7egaliir be Wlnaan & Stmwn..\'ew IbrA. New )'arA, Bond Counsel, and eeriabt other conditions. Certain legal matters will he passe upon
,bur the Agent' be Rfchard E. Marshall, i&e President Joe Legal A_fflha. Certain fecal matters will he parsed upon far AAIR Corporation and

American Airlines, Inc, Ill . Anne H, hicNanram, Senior Vice President and Genera! Counsel of AMR Corporation and of Amercan
Airliner. Inc., and far the Underwriters hr their counsel. Chapman andCutler, Chicago, Illinois. D it esperted that deliren• of

the Serer 21)02 Bands in drhnerire toms alit take plate through the farilidef of DTC oil about Jule , 2002.

JPMorgan

SunTrust Capital Markets



$50010001000*
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

$ 92,955,000* Series 2002A
$ 96,590,000* Series 2002B
$14,4,465,000* Series 2002C
$165,990,000* Series 2002D

$92,955,000* Series 2002A Bonds

Maturity Long-Term
Amount Date Interest Rate

$28.215,000* August 1, 2017* ry^
$64,740,000* August I, 2022* _9c

$9090,000* Series 2002B Bonds

Maturity Long-Term
Amount Date Interest Rate

$96,590,000* August 1, 2027* %

$144,465,000* Series 2002C Bonds

Maturity	 Long-Term
Amount	 Date	 Interest Rate

$144.-165,000*	 August 1, 2032*	 _%

Price

or Yield

%

Price
or Yield

Price

or Yield

%

$165,990,000* Series 2002D Bonds

Maturity	 Long-Term

Amount	 Date	 Interest Rate

$165,990,000*	 August I, 2036*	 _%

Price

or Yield

Preliminin, ,uhjecrto change.



The information contained in this Official Statement minch tern shall he deemed to include the
Appendices to this Official Statement and all documents incorporated herein by reference) has been obtained from
the Agency . the Compan}'. AMR Corporation ("AMR") and other . sources deemed reliable. The information
concernin g DTC has been obtained from DTC. This Official Statement is submitted in connection with the sale of
the securities described in it and ma y not be reproduced or used, in whole or in part. for an y other purposes. The
information contained in this Official Statement is subject to change without notice and neither the deliver) of this
Official Statement nor any sale made by means of it shall, under any circumstances, create any implication that there
have not been chan ges in the affairs of the Agency, the Company or AMR since the date of this Official Statement.

No broker. dealer, sales representative or an y other person has been authorized b y the Agency, the
Company. AMR or the underwriters named on the cover page hereof (the "Undenrriters") to give any information
or to make any representation other than as contained in this Official Statement in connection with the offering
described in it and, if g iven or made, such other information or representation must not he relied upon as haling
been authorized by anv of the foregoing. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buv an y securities other than those described on the cover page, nor shall there he am' offer
to sell. solicitation of an offer to buy or sale of such securities by any person in any jurisdiction in which it is
unlawful for such person to make such offer. solicitation or sale.

The Underwriters have reviewed the information in this Official Statement in accordance with, and as part
of, their respective responsibilities to investors under the securities laws as applied to the facts and circumstances of
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SECURITIES OFFERED
HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANYTIME.

THESE SECURITIES HAVE NOT-BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS OFFICIAL STA'T'EMENT, ANY REPRESENTATION TO THE CONTRARY 1S A
CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

$5001000,000*
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

$ 92,955,000* Series 2002A
$ 96,590,000* Series 2002B
$144,465,000* Series 2002C
$165,990,000* Series 2002D

INTRODUCTORY STATEMENT

This Official Statement, including the cover, the inside front cover, the table of contents,
the Appendices and all documents incorporated herein by reference, is provided to furnish
information in connection with the sale by the New York City Industrial Development Agency
(the "Agency ") of its (i) Special Facility Revenue Bonds, Series 2002A (American Airlines, Inc.
John F. Kennedy International Airport Project) in the aggregate principal amount of
$92,955,000* (the "Series 2002A Bonds"), (ii) Special Facility Revenue Bonds, Series 2002B
(American Airlines, Inc. John F. Kennedy International Airport Project) in the aggregate
principal amount of $96,590,000* -(the "Series 2002E Bonds"), (iii) Special Facility Revenue
Bonds, Series 2002C (American Airlines, Inc. John F. Kennedy International Airport Project) in
the aggregate principal amount of $144,465,000* (the "Series 2002C Bonds") and (iv) Special
Facility Revenue, Bonds, Series 2002D (American Airlines, Inc. John F. Kennedy International
Airport Project) in the aggregate principal amount of $165,990,000* (the "Series 2002D
Bonds"), The Series 2002A Bonds, the Series 2002B Bonds, the Series 2002C Bonds and the
Series 2002D Bonds (collectively, the "Series 2002 Bonds") will be issued pursuant to and
secured by a Master Indenture of Trust dated as of July 1, 2002 (the "Master Indenture"), as
supplemented by a First Series Supplemental Indenture of Trust dated as of July 1, 2002 (with
respect to the Series 2002A Bonds), a Second Series Supplemental Indenture of Trust dated as of
July 1, 2002 (with respect to the Series 2002B Bonds), a Third Series Supplemental Indenture of
Trust dated as of July 1, 2002 (with respect to the Series 2002C Bonds) and a Fourth Series
Supplemental Indenture of Trust dated as of July 1, 2002 (with respect to the Series 2002D
Bonds) (collectively, the "Indenture") between the Agency and The Bank of New York,
New York, New York, as trustee (the "Trustee").

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE
PRICE THEREOF, AND INTEREST THEREON, SOLELY FROM THE TRUST ESTATE. NEITHER
THE STATE OF NEW YORK (THE "STATE'), NOR ANY POLITICAL SUBDIVISION THEREOF,
INCLUDING THE CITY OF NEW YORK (THE "CITY'), SHALL BE OBLIGATED TO PAY THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE PRICE OF, OR THE
INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING
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THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002 BONDS. THE SERIES 2002
BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE AGENCY OTHER THAN THOSE
PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE SERIES 2002 BONDS WILL NOT
GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST THE CREDid OR TAXING
POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY.
NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE PRINCIPAL, REDEMPTION PRICE, IF
APPLICABLE, OR, PURCHASE PRICE OF, OR INTEREST ON, ANY SERIES 2002 BOND AGAINST
ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT OF THE AGENCY. THE AGENCY
HAS NO TAXING POWER.

The Series 2002 Bonds are being issued to provide funds to finance a portion of the costs
of the "Project" which consists of (i) the demolition of Terminals 8 and 9 at John F. Kennedy
International Airport (the "Airport") in Queens, New York, and (ii) the acquisition, construction
and equipping of a new air passenger terminal together with related arrival and departure access
ramps (the "Facility") to be used and managed by American Airlines, Inc., a Delaware
corporation (the "Company"). The land on which the Facility is to be located, together with the
buildings, structures, improvements and related facilities on such land (the "Premises"), are
owned by the City and are leased by the City to The Port Authority of New York and New Jersey
(the "Port Authority") pursuant to an Agreement of Lease dated April 17, 1947, as amended and
supplemented (the "Basic Lease"). The Basic Lease is currently scheduled to expire on
December 31, 2015. The Premises have been subleased by the Port Authority to the Company
pursuant to an Agreement of Lease entered into as of August 1, 1976, as supplemented and
amended and as further supplemented, amended and restated in an Amended and Restated Lease
dated as of December 22, 2000, as further supplemented, amended or modified from time to time
(the "Pon Authority Lease"). The Port Authority Lease is currently scheduled to expire on
December 27, 2015 (subject to extension(s)). The Company and the Agency will enter into a
Company Sublease Agreement dated as of July 1, 2002 (the "Company Sublease"); pursuant to
which the Company will sub-sublease to the Agency those portions of the Premises (but
excluding any portion of the underlying land) subject to the Port Authority Lease which
constitute the Facility (the "Leased Facilities"). Pursuant to an IDA Lease Agreement dated as
of July 1, 2002 (the "IDA Lease Agreement"), the Agency will sub-sub-sublease the Leased
Facilities, and lease certain equipment to be owned by the Agency and to be located at the
Premises (the "Facility Equipment"), to the Company. The Leased Facilities and the Facility
Equipment constitute the Facility.

The Company will be unconditionally obligated under the IDA Lease Agreement to make
lease rental payments directly to the Trustee in an amount sufficient to pay the principal,
redemption price, if applicable, and purchase price of, and interest on, all bonds issued under the
Indenture, including the Series 2002 Bonds. The Indenture permits the issuance of additional
bonds (the "Additional Bonds") ranking on a parity with the Series 2002 Bonds, provided that
the maximum principal amount of bonds issued under the Indenture shall not exceed
$2.300.000.000. See APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Issuance of Bonds and Additional Bonds: Lease of Facility and Rental
Provisions—Issuance of Additional Bonds" and APPENDIX D—"SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Authorization and Issuance of Bonds." As used herein
"Bonds" means the Series 2002 Bonds and all Additional Bonds issued under the Indenture,



Payment of the principal, redemption price, if applicable, and purchase price of. and interest on.
the Bonds (including the Series 2002 Bonds) issued under the Indenture will be guaranteed by
the Company pursuant to a Guaranty dated as of July 1, 2002 from the Company to the Trustee
(the "Company Guaranty ") and also will be guaranteed by AMR Corporation ( " AMR") pursuant
to a Guaranty dated as of July 1, 1.002 from AMR to the Trustee (the "AMR Guaranty "). The
Company is a wholly owned subsidiary of AMR. The AMR Guaranty and the Company
Guaranty are herein referred to as the "Guaranties. " See "SECURITY FOR THE BONDS—The
Guaranties."

As security for the payment of its obligations under the Company Guaranty and the
payment of AMR's obligations under the AMR Guaranty, the Company is obligated to grant to
the Trustee, as leasehold mortgagee (the "Leasehold Mortgagee"), a leasehold mortgage in the
Company's interest in the Premises under the Port Authority Lease pursuant to a Leasehold
Mortgage and Security Agreement (the "Leasehold Mortgage"). The Leasehold Mortgage is
not permitted to be executed, delivered or recorded until after the Leased Facilities have
been substantially completed and certain other requirements (defined in the Port Authority
Lease as the "Reletting Rights Effective Date Conditions" and described in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights Effective Date
Conditions') have been satisfied. Any failure to substantially complete the Leased Facilities
or to satisfy the other Reletting Rights Effective Date Conditions would result in the
Leasehold Mortgage never becoming effective. If the Leasehold Mortgage does not become
effective, the only source of payment of the Bonds (including the Series 2002 Bonds) would
be (i) the Equipment Security Agreement referred to below, (ii) the unsecured obligations
of the Company under the IDA Lease Agreement and the Company Guaranty, and (iii) the
unsecured obligation of AMR under the AMR Guaranty. The delayed execution, delivery
and recording of the Leasehold Mortgage raises certain bankruptcy and lien priority
issues. See "RISK FACTORS—Risks Related to Delayed Effective Date and Recording of
Leasehold Mortgage; Delay in Completion of Leased Facilities" and "—Certain
Considerations under the United States Bankruptcy Code."

If the Leasehold Mortgage becomes effective, the Leasehold Mortgagee, subject to
significant restrictions, the satisfaction of certain requirements and significant payment
obligations, all as set forth in the Port Authority Lease and described herein, will have the
right following a Leasehold Mortgage Default as described herein to identify to the Port
Authority a Qualifying Replacement Tenant. In accordance with the provisions of the Port
Authority Lease, acceptance of any Qualifying Replacement Tenant is subject to the
approval of the Port Authority, See "SECURITY FOR THE BONDS—Leasehold Mortgage
and Reletting" and "RISK FACTORS—Limitations Upon Leasehold Mortgagee's Ability to
Realize Benefits of the Leasehold Mortgage."

The Company currently estimates that substantial completion of the Leased Facilities will
occur in August 2006 and the remaining Reletting Rights Effective Date Conditions will be
satisfied by August 31, 2007 (which allows one year for the Port Authority to conduct an audit, if
it so chooses, to determine whether a Reletting Rights Effective Date Condition relating to the
amount of qualified costs incurred by the Company has been fulfilled). See "THE PROJECT;
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PLAN OF FINANCE" and APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Redevelopment Work." The Port Authority Lease contains. significant
economic incentives for the Company to substantially complete the Leased Facilities in a timely
manner and to satisfy the Reletting Rights Effective Date Conditions related to the construction
of the Leased Facilities. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Rent." The failure of the Company to satisfy the remaining Reletting
Rights Effective Date Conditions (which are procedures to ensure, among other things, that the
Company has incurred the required amount of qualified costs in connection with construction of
the Leased Facilities) following substantial completion of the Leased Facilities will be a default
under the IDA Lease Agreement. See APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF
THE IDA LEASE AGREEMENT—Events of Default; Remedies— Events of Default."

As further security for the Series 2002 Bonds and any Additional Bonds, the *Company,
the Agency and the Trustee will execute an Equipment Security Agreement dated as of July 1,
2002 pursuant to which the Company and the Agency will grant to the Trustee a security interest
in certain Facility Equipment (the "Equipment Security Agreement").

The Port Authority will consent to the Company Sublease, the IDA Lease Agreement and
the Leasehold Mortgage in a Consent to Subleases and Leasehold Mortgage Agreement among
the Port Authority, the Company, AMR, the Agency and the Trustee (the "Port Authority
Consent"). A violation by the Company of certain provisions of the Port Authority Consent is
deemed to be a material default under the Port Authority Lease. See APPENDIX G—"SUMMARY
OF CERTAIN PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD
MORTGAGE—Summary of Certain Provisions of the Port Authority Consent— Covenants With
Respect to the Leasehold Mortgage" and "—Defaults."

The Basic Lease is currently scheduled to expire on December 31, 2015. If the Basic
Lease is extended, the Port Authority Lease will be automatically extended so that it will expire
on the day prior to the new expiration date of the Basic Lease, so long as the Company is not in
default under the Port Authority Lease at that time and the Company has satisfied certain
additional conditions set forth in the Port Authority Lease and described in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Term."
Should the Basic Lease not be extended, the City will agree to lease the Premises directly to the
Companv (such lease is herein called the "New City/American Lease") pursuant, to an
Agreement Towards Entering Into a Lease between the City and the Company (the "Agreement
Towards Entering Into a Lease"). The City is not obligated to enter into the New City/American
Lease with the Company unless certain conditions are satisfied as described in the Agreement
Towards Entering Into a Lease. The New City/American Lease will contain terms and
conditions specified in the Agreement Towards Entering Into a Lease and may contain such
additional terms and conditions as the City or its desi gnee deems appropriate in good faith. See
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease— Summary of Terns of the New City/American
Lease." As a result, the New City/American Lease may contain provisions that diminish the
value and marketability of the Company's leasehold, or that would add to, or significantly
differ from, the provisions of the Port Authority Lease governing restrictions on the ability
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of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described herein under
"SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting." See also "SECURITY
FOR THE BONDS—The Agreement Towards Entering Into a Lease." "—New Leasehold
Mortgage Upon Expiration of the Basic Lease" and "— Company Sublease; The Lease
Term Differential" and "RISK FACTORS—Leasehold Term" and • —The Agreement
Towards Entering Into a Lease; New Leasehold Mortgage and Related Terms."

The Leasehold Mortgage will terminate upon the expiration of the Basic Lease. The City
will agree in the Agreement Towards Entering Into a Lease that it will not unreasonably
withhold its consent to a new leasehold mortgage in favor of the Trustee (or an approved
successor trustee), as leasehold mortgagee, of the Company's interest in any New City/American
Lease, provided certain conditions are met. The form. terms and provisions of such new
leasehold mortgage are not specified in the Agreement Towards Entering Into a Lease but must
be negotiated at such time and be satisfactory to the City. As a result, such new leasehold
mortgage may contain provisions that diminish the value of a leasehold mortgage of the
Company's interest in the Premises. In the IDA Lease Agreement. the Company will agree to
use commercially reasonable good faith efforts to grant to the Trustee a leasehold mortga ge of
the Company's leasehold interest under the New City/American Lease havin g substantially
similar terms and provisions as the Leasehold Mortgage, but if the Company. using such efforts,
can only obtain from the City the right to grant to the Trustee a leasehold mortgage that is
substantially similar to comparable leasehold mortgages then permitted by the City to be granted
by other similarly situated air carriers on leasehold interests in property at the Airport, the
Company will be deemed to have satisfied such obligation if it grants such a leasehold mortgage
to the Trustee. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT
TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of
Certain Provisions of the Agreement Towards Entering Into a Lease" for a summary of the terms
of the Agreement Towards Entering Into a Lease. Certain bankruptcy and lien priority issues
also are raised with respect to the leasehold mortgage covering the New City/American Lease.
See "RISK FACTORS—Risks Related to Delayed Effective Date and Recording of Leasehold
Mortgage; Delay in Completion of Leased Facilities," "—The Agreement Towards Entering Into
a Lease; New Leasehold Mortgage and Related Terms" and "—Certain Considerations under the
United States Bankruptcy Code."

The Company and the City will also enter into a Recognition, Non-Disturbance and
Attornment Agreement (the "City Attornment Agreement") pursuant to which the City and the
Company will agree that if the Basic Lease is terminated prior to its stated expiration date
(December 31, 2015 unless extended) and if (i) the Company is not at such time a Prohibited
Person, (ii) the Company is not in default under the Port Authority Lease and no event then
exists which would permit the Port Authority to terminate the Port Authority Lease or to exercise
any dispossess remedy, (iii) the Company is still the tenant under the Port Authority Lease, (iv)
no event has occurred which would permit the commencement of the exercise of the Reletting
Rights, and (v) no Triggering Event has occurred, then (A) the Port Authority Lease will
thereafter continue in effect as a direct lease between the Company and the City upon all terms
and conditions contained therein and the Port Authority Lease will not be deemed terminated for
any purpose (other than as regards the Port Authority), (B) the City will recognize the rights of
the Company as its direct tenant under the Port Authority Lease (including its rights to grant a
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leasehold mortgage therein) and (C) the Company will recognize the City as its direct landlord
thereunder. In such event the Leasehold Mortgage, if it has then become effective, would
continue in effect. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the City Attomment Agreement" for a
summary of the terms of the City Attomment Agreement. See also "RISK FACTORS—The
Agreement Towards Entering Into a Lease; New Leasehold Mortgage and Related Terms."

Each series of the Series 2002 Bonds offered hereby will bear interest at the Long-Term
Interest Rates to their respective maturity dates as shown on the inside front cover of this Official
Statement. The Indenture provides that the Bonds of each series of the Series 2002 Bonds may
be converted to bear interest at a different Long-Term Interest Rate, or at a Daily Interest Rate, a
Weekly Interest Rate or, Bond Interest Term Rates on a date (prior to their respective maturity
dates) that such Series 2002 Bonds would otherwise be subject to optional redemption as
described below under "THE SERIES 2002 BONDS—Redemption Prior to Maturity—Optional
Redemption at the Direction of the Company." In such case, such Series 2002 Bonds would be
subject to mandatory tender at a purchase price equal to 100% of the principal amount of such
Series 2002 Bonds being so converted, plus any premium that would have been payable on such
mandatory tender date had such Series 2002 Bonds been optionally redeemed on such date,
together with accrued interest, if any. This Official Statement describes the Series 2002
Bonds only while they bear interest at the initial Long-Term Interest Rates set forth on the
inside front cover of this Official Statement.

The Series 2002 Bonds will mature on the dates set forth on the inside front cover of this
Official Statement and will be subject to redemption as described under "THE SERIES 2002
BONDS—Redemption Prior to Maturity." Interest on the Series 2002 Bonds bearing. interest at
Long-Term Interest Rates will accrue from July 1, 2002, and will be payable on February 1,
2003, and semiannually on each August 1 and February 1 thereafter, and will be computed on the
basis of a 360-day year consisting of twelve 30-day months. The Series 2002 Bonds will be
issued as fully registered bonds and will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York ( "DTC"). DTC will act as securities
depository for the Series 2002 Bonds. Purchases of Series 2002 Bonds bearing interest at Long-
Term Interest Rates will be made only in book-entry form through DTC participants in the
denomination of $100,000 or any integral multiple of $5,000 in excess thereof, and no physical
delivery of Series 2002 Bonds will be made to purchasers. So long as Cede & Co., as nominee
of DTC, is the registered owner, references to "Bondholders" or "registered owners" shall mean
Cede & Co., and shall not mean the beneficial owners of the Series 2002 Bonds. See "THE
SERIES 2002 BONDS—Book-Entry-Only System."

Brief descriptions of the Agency, the Series 2002 Bonds, the Indenture, the IDA Lease
Agreement, the Company Sublease, the Port Authority Lease, the form of Leasehold Mortgage,
the Port Authority Consent, the Agreement Towards Entering Into a Lease, the City Attomment
Agreement, the Equipment Security Agreement and the Guaranties are included in this Official
Statement. Appendix A to this Official Statement furnishes, or incorporates by reference,
information with respect to the Company and AMR. Appendix B to this Official Statement
contains certain definitions used herein and in the Appendices hereto. Appendix C to this
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Official Statement contains a summary of certain provisions of the IDA Lease Agreement,
Appendix D to this Official Statement contains a summary of certain provisions of the Indenture.
Appendix E to this Official Statement contains a summary of certain provisions of the
Guaranties. Appendix F to this Official Statement contains a summary of certain provisions of
the Port Authority Lease. Appendix G to this Official Statement contains a summar y of certain
provisions of the Port Authority Consent and the form of Leasehold Mortgage. Appendix H to
this Official Statement contains a summary of certain provisions of the Agreement Towards
Entering Into a Lease and the City Attornment Agreement. Appendix I to this Official Statement
sets forth the form of opinion of Bond Counsel. The Gate Demand Study prepared by Simat,
Helliesen & Eichner, Inc, is attached hereto as Appendix J. The assumptions, findings and
opinions contained in the Gate Demand Study have not been adopted by, and do not necessarily
represent the opinions or views of, the Agency, the Underwriters or the Company. The
descriptions in this Official Statement (including the Appendices hereto) of the IDA Lease
Agreement, the Company Sublease, the Indenture, the Guaranties, the Equipment Security
Agreement, the Port Authority Lease, the form of Leasehold Mortgage, the Port Authority
Consent. the Agreement Towards Entering Into a Lease and the City Attomment Agreement are
qualified in their entirety by reference to such documents, and the descriptions in this Official
Statement (including the Appendices hereto) of the Series 2002 Bonds are qualified in their
entirety by reference to the forms thereof and the information with respect thereto included in the
aforesaid documents. Copies of such documents may be obtained during the initial offering
period from the principal offices of the Underwriters and, after the initial delivery of the Series
2002 Bonds, at the principal corporate trust office of the Trustee in New York, New York. All
capitalized terms used herein (including in the Appendices) and not defined herein or in
Appendix B hereto shall have the meanings set forth in the Indenture.

THE AGENCY

The Agency was established in 1974 as a corporate governmental agency constituting a
body corporate and politic and a public benefit corporation of the State duly organized and
existing pursuant to Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York and Chapter 1082 of the 1974 Laws of New York, as amended
(collectively, the "Act") for the purposes of promoting the economic welfare of the inhabitants
of the City and promoting, developing, encouraging and assisting in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of industrial, manufacturing,
warehousing, commercial, research, recreational and civic facilities, thereby advancing the job
opportunities, health, general prosperity and economic welfare of the people of the State and
improving their recreational opportunities, prosperity and standard of living.

Under the Act, the Agency has power to acquire, hold and dispose of personal property
for its corporate purposes; to acquire, use for its corporate purposes and dispose of real property
within the geographical jurisdictional limits of the City; to appoint officers, agents and
employees; to make contracts and leases; to acquire, construct, reconstruct, lease, improve,
maintain, equip or furnish one or more projects; to borrow money and issue bonds and to provide
for the rights of the holders thereof; to grant options to renew any lease with respect to any
project and to grant options to buy any project at such price as the Agency may deem desirable;
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to designate depositories for its moneys; and to do all things necessary or convenient to carry out
its purposes and exercise the powers given in the Act.

The members of the Board of Directors of the Agency are listed earlier in this Official
Statement.

To support its activities, the Agency contracts with the New York City Economic
Development Corporation ( "EDC") to provide staff and technical assistance. EDC is a not-for-
profit local development corporation which includes among its purposes the administration of
government financing programs which foster business expansion in the City.

The Agency has heretofore authorized andissued revenue bonds under the Act for the
benefit of various borrowers. Each series of such revenue bonds constitutes a separate, special
obligation of the Agency payable only from revenues received from the specific borrower
benefited thereby or from other limited sources and the full faith and credit of the Agency was
not pledged to secure the payment of principal of, premium, if any, or interest on such bonds.

Neither the members, directors, officers or agents of the Agency nor any person
executing the Series 2002 Bonds shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance thereof.

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE
PRICE THEREOF, AND INTEREST THEREON, SOLELY FROM THE TRUST ESTATE. NEITHER
THE STATE, NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE
PRICE OF, OR THE INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002
BONDS. THE SERIES 2002 BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE
AGENCY OTHER THAN THOSE PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE
SERIES 2002 BONDS WILL NOT GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST
THE CREDIT OR TAXING POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY. NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE PRICE OF, OR INTEREST
ON, ANY SERIES 2002 BOND AGAINST ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR
AGENT OF THE AGENCY. THE AGENCY HAS NO TAXING POWER. THE AGENCY HAS NOT
VERIFIED, REVIEWED OR APPROVED AND DOES NOT REPRESENT OR WARRANT IN ANY WAY
THE ACCURACY OR COMPLETENESS OF ANY OF THE INFORMATION SET FORTH IN THIS
OFFICIAL STATEMENT, INCLUDING THE APPENDICES HERETO (OTHER THAN THE
STATEMENTS AND INFORMATION SET FORTH UNDER "THE AGENCY" AND THE
INFORMATION RELATING TO THE CITY AND THE AGENCY ON THE PAGE IMMEDIATELY
FOLLOWING THE TABLE OF CONTENTS).
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THE AIRPORT

Pursuant to the Basic Lease. the Airport is leased, together with LaGuardia .Airport, to the
Port Authority by the City for a term extendin g to December 31. 2015. Opened on Jul' 1. 1948.
the Airport is located in the southeastern section of Queens County. New York City, on Jamaica
Bay. The Airport consists of approximately 4.956 acres, includin g 880 acres in the Central
Terminal Area, The Central Terminal Area contains nine individual airline passenger terminals
surrounded by a dual ring of peripheral taxiways. Six hangars are used to provide aircraft
maintenance and storage for aircraft parts and equipment. Two patron parking structures. 35
cargo buildings to accommodate the demand for cargo space, a 520-room hotel, and a
cogeneration facility integrating an installation for the generation of electrical energy with the
Airport's central heating, refrigeration plant and thermal distribution system, are also located at
the Airport. The four major runways now in use range in length from approximately 8.400 feet
to 14,600 feet. For additional information regarding the Airport, see APPENDIX J—"GATE
DEMAND STUDY."

THE PROJECT; PLAN OF FINANCE

The Project

The Project consists of (i) the demolition of Terminals 8 and 9 at the Airport, and (ii) the
acquisition, construction and equipping of a new air passenger terminal (the "Terminal")
together with related arrival and departure access ramps and a passenger tunnel connectin g-
Concourse C of the Terminal to the main Terminal building. The Company currently plans for
the Terminal to consist of an approximately 2 million square foot. 55 gate terminal buildin g and
central ticketing facility. The Terminal will replace the Company's two existing terminals at the
Airport, currently designated as Terminals 8 and 9, creating what the Company believes will be
one of the best and most advanced passenger terminal facilities at the Airport. When completed,
the Terminal will enhance the position of the Airport as one of the United States' premier
international gateways.

The description of the Project set forth below reflects the Company's existing design and
construction plans for the Terminal. To permit the Leasehold Mortgage to be executed, delivered
and recorded, the Company must satisfy the Required Conditions (as defined under "SECURITY
FOR THE BONDS—Leasehold Mortgage and Reletting— Conditions to Execution, Delivery and
Recording of the Leasehold Mortgage"), which generally require that the Terminal contain 55
gates or such other number of gates as shall have been approved by the Port Authority, and that
the Company incur not less than $850,000,000 of qualified costs in connection with construction
of the Leased Facilities. The Company's plans for the Terminal could change (for example, the
Company could decide to construct fewer than 55 gates in the Terminal), but the Company
expects that in any event the Terminal, when completed, will satisfy the Required Conditions.

The Terminal will contain three concourses. Concourses A and B will extend from the
main Terminal area. Concourse A will be a second level concourse that will provide 18 gates
with passenger loading devices for regional aircraft operated by American Eagle. Concourse B
will be part of the main Terminal building, will have 20 gates, and will provide gating for both
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narrowbody and widebody aircraft. All gates on Concourse B will accommodate international
and domestic arrivals and departures. Concourse C will have 17 gates and will be linked to the
main Terminal building by a 320-foot underground tunnel with moving walkways. Concourse C
also will provide gating for narrowbody and widebody aircraft. Eleven gates on Concourse C
will accommodate domestic arriving flights and international or domestic departing flights. All
other gates in Concourse C will accommodate international or domestic arriving flights and
departing flights.

The concourses are planned to consist of 37 gates for main line aircraft and 18 gates for
regional jet aircraft that each will accommodate up to a 70-seat regional jet. The Company
expects that the finished Terminal will be able to accommodate up to 40,000 passengers a day.

To allow customers to move through the Terminal smoothly and efficiently, the Terminal
will have four primary levels: one for arrivals, one for baggage handling, one for departures, and
one for clubs, lounges and offices.

The departures level will include curbside check-in positions and main ticket counter
check-ins, each with take-away belts for baggage. The positions will be arranged in five
check-in islands. For arriving international passengers, there will be a Federal Inspection
Service (customs and immigration) facility planned to process up to 2,400 people an hour. This
facility is designed to feature 22 customs positions, 48 immigration positions and six baggage
claim carousels, each with 250 linear feet for baggage pickup. Outside of the facility, there will
be an area designated for meeting arriving passengers.

The Terminal is planned to feature two Admirals Clubs, an Arrivals Lounge and a
Flagship Lounge.

Integral to the design of the Terminal is a new two-level roadway — one for arrivals and
the other for departures. Each is planned to have 900 linear feet of curb space. In addition, the
Terminal will be linked to other terminals at the Airport and the Airport's parking areas by the
Airport's light rail AirTrain system that is currently under construction. Portions of the light rail
AirTrain system are expected to begin operating by the fourth quarter of 2002.

The Terminal's planned retail and concession program is expected to encompass 74
specialty stores consisting of retail, duty free, newsstand and food and beverage facilities and
financial and passenger services facilities, including business centers and currency exchanges.
The retail and concession program is expected to provide approximately 90,000 square feet of

concession space. The concession program's primary goal will be customer satisfaction through
provision of a broad variety of quality products and services to travelers and Airport users with
innovative concepts that impart broad customer appeal. The concession program is intended to
enhance the Terminal as a major international point of entry/departure at the Airport.

The Company has selected DMJM Aviation as architect/engineer for the Project. DMJM
Aviation specializes in aviation planning, programming, environmental analysis, engineering,
desi gn, construction/program management, and selected specialty technical services. DMJM
A^ iation incorporates the aviation resources of Day & Zimmermann Infrastructure: Daniel.
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Mann. Johnson. R Mendenhall: and Turner Collie &: Braden. The firm's recent projects include
major airport development programs at Chicago O'Hare. Edmonton. Miami. Philadelphia.
Phoenix Sky Harbor. Salt Lake City. Southwest Florida. San Francisco. Washington Dulles and
Ronald Reagan National Airport.

Construction of the Leased Facilities began in October 1999. The Company currently
expects to meet the project milestones of opening Concourse C in February 2003, completing the
Terminal C tunnel/connector and mid-section of the main Terminal by December 2003, opening
the west portions of Concourses A and B and the Federal Inspection Service facility by
July 2004, and opening the east portions of Concourses A and B by August 2006. At the end of
May 2002, Concourse C was 60% complete and 70% of the structural steel installation for the
main Terminal was complete. To date the Company has spent approximately $350,000,000 on
the Leased Facilities (all of which the Company believes are proper Redevelopment Work costs
that will apply towards satisfaction of the Required Condition requiring the Company to incur at
least $850,000,000 in qualifying costs in connection with construction of the Leased Facilities).
See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Redevelopment Work."

Plan of Finance

The proceeds of the Series 2002 Bonds will be used (i) for payment of a portion of the
cost of design, construction, equipping, and installation of the Facility, (ii) to fund deposits to the
applicable Construction Accounts of the Project Fund to fund construction through
approximately November 30, 2002 and (iii) to pay the costs of issuance of the Series 2002
Bonds.

The Company's current plan is to issue Additional Bonds in 2003, 2004 and 2005 to fund
completion of the Facility and to reimburse the Company for moneys advanced by it for
construction of the Facility.

APPLICATION OF PROCEEDS OF THE SERIES 2002 BONDS

The proceeds to be received from the sale of the Series 2002 Bonds will be applied
substantially as shown below:

	

Reimbursement to the Company for Project costs ......................... 	 $

Deposit to the Project Fund to finance a portion of the Project..........

Underwriting discount... ......................................................

Issuance costs( l ) ................................................................

	

Total uses of funds ............................................... 	 $

lt > Includes rating agency, legal, accounting, financial advisory, consulting, printing and other fees and
expenses.
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THE SERIES 2002 BONDS

General

The Series 2002 Bonds offered herebv will bear interest at the Long-Term Interest Rates
set forth on the inside front cover of this Official Statement, subject to their prior redemption as
described below under "—Redemption Prior to Maturity," to their respective maturity dates
(each a "Long-Term Interest Rate Period") and are issuable in denominations of $100,000 or
any integral multiple of $5,000 in excess thereof. The owners of the Series 2002 Bonds will not
have the right to optionally tender their Series 2002 Bonds for purchase during such Long-Terns
Interest Rate Periods. The Indenture provides that the Bonds of each series of Series 2002 Bonds
may be converted to bear interest at a different Long-Tenn Interest Rate, or at a Daily Interest
Rate, a Weekly Interest Rate or Bond Interest Tenn Rates on a date (prior to their respective
maturity dates) that such series of Series 2002 Bonds would otherwise be subject to optional
redemption as described below under "—Redemption Prior to Maturity—Optional Redemption
at the Direction of the Compan .v." In such case, such series of Series 2002 Bonds would be
subject to mandatory tender at a purchase price equal to 100% of the principal amount of such
series of Series 2002 Bonds being so converted, plus any premium that would have been payable
on such mandatory tender date had such series of Series 2002 Bonds been optionally redeemed
on such date, together with accrued interest, if any. At the time of such mandatory tender of a
series of Series 2002 Bonds, such series of Series 2002 Bonds may be remarketed by a
Remarketing Agent to be appointed by the Company prior to such time.

Interest on the Series 2002 Bonds during the initial Long-Term Interest Rate Periods will
accrue from July 1, 2002 and will be payable on February 1, 2003, and semiannually on each
August I and February I thereafter (each, an "Interest PaYinent Date") to registered owners as
of the 15th day immediately preceding such Interest Payment Date (each, a "Record bate"). If a
February I or August 1 is not a Business Day, the Interest Payment Date shall be the next
succeeding Business Day, but no additional interest will accrue. Interest on the Series 2002
Bonds offered hereby will be computed during the initial Long-Term Interest Rate Periods on the
basis of a year of 360 days consisting of twelve 30-day months, and will be payable by check
mailed or otherwise delivered to the registered owner thereof on the date that such interest is due
at the address of such re gistered owner shown on the re gistration books kept by the Trustee, as
Bond Re gistrar, as of the close of business on the Record Date or, in the case of Series 2002
Bonds owned by an owner who is the registered owner of Series 2002 Bonds of such series in an
aggregate principal amount of at least $500,000 and who, prior to the Record Date next
preceding any Interest Payment Date, shall have provided, or caused to be provided, to the
Trustee, as Paying Agent, wire transfer instructions, by wire transfer. Payment of the principal
of, premium, if any, and interest on the Series 2002 Bonds shall be in lawful money of the
United States of America. So long as Series 2002 Bonds are registered in the name of
Cede S. Co., registration of the Series 2002 Bonds and provisions relating to the delivery or
presentation of the Series 2002 Bonds shall be handled in accordance with the procedures of
DTC described below and the provisions of the Indenture relating to DTC's book-entry-only
s ystem described below.
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Book-Entry-Only System

General. When the Series 2002 Bonds are issued, only beneficial ownership interests
will be available to purchasers through a book-entry-only system maintained by DTC (the
"Book-Entry-Only System"). The following discussion will not apply to Series 2002 Bonds if
issued in physical form due to the discontinuance of the DTC system. See "—Discontinuance of
Book-Entry-Only System."

DTC will act as securities depository for the Series 2002 Bonds. The Series 2002 Bonds
will be issued as fully registered securities registered in the name of Cede & Co, (DTC's
partnership nominee) or such other name as requested by an authorized representative of DTC.
One fully-registered bond certificate will. be  issued for each maturity of each series of the
Series 2002 Bonds, each in the aggregate principal amount of that maturity, and will be
deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code and a "clearing agency" registered
pursuant to the provisions of Section 17A of the Exchange Act (hereinafter defined). DTC holds
and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that
DTC's participants (the "Direct Participants") deposit with DTC, DTC also facilitates the
post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between
Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation ( "DTCC" ). DTCC,
in turn, is owned by a number of Direct Participants of DTC and Members of the National
Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing
Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC, and EMCC,
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American
Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the
DTC system is also available to others such as both U.S, and non-U.S. securities brokers and
dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ( "Indirect
Participants"). Direct Participants and Indirect Participants are collectively referred to as
"Participants." DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable
to its Participants are on file with the Securities and Exchange Commission. More information
about DTC can be found at www.dtcc.com ,

Purchases of Series 2002 Bonds under the Book-Entry-Only System must be made by or
through Direct Participants, which will receive a credit for the Series 2002 Bonds on DTC's
records. The ownership interest of each actual purchaser of each Series 2002 Bond (the
"Beneficial Owner") is in turn to be recorded in the Direct and Indirect Participants' records.
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Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial
Owners are, however, expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2002 Bonds are to be accomplished by entries made on the
books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Series 2002 Bonds, except in the event that
use of the Book-Entry-Only System for the Series 2002 Bonds is discontinued. See
' —Discontinuance of Book-Entry-Only System."

To facilitate subsequent transfers, all Series 2002 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of Series 2002
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Series 2002 Bonds; DTC's records reflect only the identity of the
Direct Participants to whose accounts such Series 2002 Bonds are credited, which may or may
not be the Beneficial Owners: The Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Beneficial Owners of Series 2002 Bonds may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the Series 2002 Bonds, such
as redemptions, tenders, defaults and proposed amendments to the Series 2002 Bond documents.
For example, Beneficial Owners of Series 2002 Bonds may wish to ascertain that the nominee
holding , the Series 2002 Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the Trustee and request that copies of notices be provided directly to them.

Redemption and mandatory tender notices shall be sent to DTC. If less than all of the
Series 2002 Bonds within a series are being redeemed, DTC's practice is to determine by lot the
amount of interest of each Direct Participant in the series to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Series 2002 Bonds unless authorized by a Direct Participant in accordance with DTC's
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Agency as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting
ri ghts to those Direct Participants to whose accounts the Series 2002 Bonds are credited on the
record date (identified in a listing attached to the Omnibus Proxy).

Payment of principal and purchase price of, and premium, if any, and interest on the
Series 2002 Bonds will be made to Cede & Co. or such other nominee as may be requested by an
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authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts upon
DTC's receipt of funds and corresponding detailed information from the Trustee on the payable
date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with bonds held for the accounts of customers in bearer form or
registered in "street name." and will be the responsibility of such Participant and not of DTC (or
its nominee), the Trustee, the Company, AMR or the A gency, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal. premium,
if any. purchase price and interest to Cede & Co. (or such other nominee as may be requested by
an authorized representative of DTC) is the responsibility of the Trustee (or the applicable
Tender Agent with respect to purchase price), disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct Participants and Indirect Participants.

The requirement for physical delivery of Series 2002 Bonds in connection with a
mandatory tender will be deemed satisfied when the ownership rights in such Series 2002 Bonds
are transferred by Direct Participants on DTC's records and followed by a book-entry credit of
such Series 2002 Bonds to the applicable Tender Agent's DTC account.

Discontinuance of BookeEntry-Only Svstem, Certificates representing replacement
Series 2002 Bonds may be issued directly to Beneficial Owners of such Series 2002 Bonds in the
event that (a) DTC determines to discontinue providing its services with respect to the
Series 2002 Bonds; (b) the Agency, in consultation with the Company, and without the consent
of the Trustee, the Beneficial Owner of any Series 2002 Bond or any other person, terminates the
services of a depository with respect to a series of Series 2002 Bonds if the Agency determines
(i) the depository is unable to discharge its responsibilities with respect to such Bonds or (ii) a
continuation of the requirement that all of the Outstanding Bonds of such series issued in book-
entry form be registered in the registration books of the Agency in the name of the depository, is
not in the best interest of the Beneficial Owners of such Bonds, or (c) the Agency shall terminate
the services of the depository upon receipt by the Agency and the Trustee of written notice from
DTC that it has received written requests that DTC be removed from its participants having
beneficial interest, as shown in the records of DTC, in an aggregate amount of not less than fifty
percent in principal amount of the then Outstanding Bonds of such series for which DTC is
serving as depository, If no successor is appointed, the Bond Registrar will transfer one or more
separate Series 2002 Bonds of a series to owners identified by the securities depositary having
Series 2002 Bonds of such series credited to their accounts. In such event, such Series 2002
Bonds will no longer be restricted to being registered in the registration books in the name of the
securities depository.

Beneficial Owners have no right to a Book-Entry-Only System or a depository for the
Series 2002 Bonds.

If the Series 2002 Bonds are issued in physical form due to the discontinuance of the
Book-Entry-Only System, the provisions of the Indenture with respect to payment and
registration of the Series 2002 Bonds that are not in the Book-Entry-Only System will apply.
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Use of Certain Terms in Other Sections of this Official Statement. In reading this Official
Statement it should be understood that while the Series 2002 Bonds are in the Book-Entry-Only
System, references in other sections of this Official Statement to registered owners should be
read to include the person for which a Participant acquires an interest in the Series 2002 Bonds,
but (a) all rights of ownership must be exercised through DTC and the Book-Entry-Only System
and (b) except as described above, notices that are to be given to registered owners will be given
only to DTC.

Information concerning DTC and the Book-Entry-Only System has been obtained from
DTC and is not guaranteed as to accuracy or completeness by, and is not to be construed as a
representation by; the Underwriters, the Agency, the Company or AMR.

Redemption Prior to Maturity

The Series 2002 Bonds offered hereby are subject to redemption as described below:

Optional Redemption at the Direction of the Company. The Series 2002 Bonds of each
series are subject to optional redemption by the Agency, at the direction of the Company, during
the periods specified below, in whole or in part on any date, at the redemption prices (expressed
as a percentage of principal amount) specified below, to gether with accrued interest, if any, to
the redemption date:

Redemption Periods 	 Redemption Prices

1, 2012 to	 _, 2013	 %

1, 2013 to	 _, 2014	 %
1, 2014 and thereafter 	 %

Extraordinary Optional Redemption Without Premium. The Series 2002 Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Company of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only. on any date, at a redemption
price equal to 100% of the unpaid principal amount of the Series 2002 Bonds, together with
accrued interest to the date of redemption, and without premium, if one or more of the following
events shall have occurred: (1) the Company shall have determined that the continued operation
of all or substantially all of the Facility is impractical, uneconomical or undesirable for any
reason, including. without limitation, the imposition upon the Company with respect to the
Facility or the operation thereof of unreasonable burdens or excessive liabilities, which shall be
deemed to include, without limitation, the imposition or substantial increase of ad valorem
property taxes or taxes on the leasing or use of property at the Airport or on amounts payable
with respect thereto: or (2) all or substantially all of the Facility shall have been damaged,
destroyed, condemned or taken by eminent domain or have been sold under a reasonably
comprehended threat of condemnation or the taking by eminent domain of such use or control of
the Facility so as to render the Facility unsatisfactory for its intended use: or (3) the construction
or operation of the Facility shall have been enjoined or prevented or shall have otherwise been
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prohibited by, or shall conflict with, any order, decree. rule or re gulation of any court or of an
Federal. state or local regulatory body. administrative agency or other governmental body.

Extraordinanv Optional Redemption Without Premium at the Option of the Agencv Upon
Failure to Operate the Facilin • as a Qualified Project. The Series 2002 Bonds are subject to
redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Company is not operating all or substantially all of the
Facility as a qualified "project' under the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Company
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a redemption price equal to 100% of the unpaid principal amount of the Series 2002 Bonds.
together with interest accrued to the date of redemption, and without premium.

Mandatory Redemption Without Premium on Termination of the Compah *v Sublease. In
the event that the Company Sublease shall have terminated, the Series 2002 Bonds shall be
subject to mandatory redemption prior to maturity, as a whole only, on any date, at a redemption
price equal to 100% of the unpaid principal amount of the Series 2002 Bonds, together with
accrued interest to the date of redemption, and without premium. See "SECURITY FOR THE

BONDS---Company Sublease; The Lease Term Differential" for a discussion of the events that
could lead to the termination of the Company Sublease.

Mandatory Redemption Without Premium Upon tire Release of a Portion of the Leased
Facilities. In the event that any portion of the Leased Facilities is released from the Port
Authority Lease, the Company Sublease and the IDA Lease Agreement, and such release
constitutes a Major Release, the Series 2002 Bonds shall be subject to mandatory redemption in a
principal amount (rounded down to the nearest authorized denomination) approximately equal to
the Release Price. The redemption price of any Series 2002 Bonds so redeemed shall be equal to
100% of the unpaid principal amount thereof, together with accrued interest to the date of
redemption, and without premium. The series and maturities of Series 2002 Bonds to be
redeemed shall be determined by the Company.

Mandatory Redemption Without Premium Upon the Occurrence of a Determination of
Taxability. The Series 2002 Bonds of each series are subject to mandatory redemption in whole
or, under certain circumstances, in part, at a redemption price equal to 100% of the unpaid
principal amount of such Series 2002 Bonds of such series, together with accrued interest to the
date of redemption, and without premium, within 90 days following receipt by the Trustee of
written notice from a current or former holder or Beneficial Owner of the Series 2002 Bonds of
such series or the Company of a Determination of Taxability (defined below). All of the Series
2002 Bonds of such series shall be redeemed upon a Determination of Taxability as described
above, unless, in the opinion of Bond Counsel, redemption of a portion of the Series 2002 Bonds
of such series would have the result that interest payable on the remaining Series 2002 Bonds of
such series outstanding after the redemption would not be includable for federal income tax
purposes in the gross income of any holder or Beneficial Owner of a Series 2002 Bond of such
series, other than a holder or Beneficial Owner who is a "substantial user" or a "related person"
of such substantial user within the meaning of the Code (defined below), in which case only such
portion shall be redeemed. A Determination of Taxability is defined in the Indenture with
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respect to any series of Series 2002 Bonds as (i) the issuance of a published or private ruling or a
technical advice memorandum by the Internal Revenue Service in which the Company has
participated or has been given the opportunity to participate, and which ruling or memorandum
the Company, in its discretion, does not contest or from which no further right of judicial review
or appeal exists, (ii) a final determination from which no further right of appeal exists of any
court of competent jurisdiction in the United States in a proceeding in which the Company has
participated or has been a party, or has been given the opportunity to participate or be a party or
(iii) the delivery to the Agency and the Company of a written opinion of Bond Counsel, in any of
the foregoing cases, to the effect that, as a result of a failure by the Company to observe any
covenant or agreement of the Company in the IDA Lease Agreement or any applicable
Tax Certificate or the inaccuracy of any Company representation or warranty therein, the interest
payable on the Series 2002 Bonds of such series is includable in the gross income of the holders
thereof for federal income tax purposes, other than a person who is a "substantial user" or a
"related person" of such substantial user within the meaning of the Internal Revenue Code of
1986, as amended, and the temporary, proposed or final regulations promulgated thereunder (the
"Code"); provided, however, that no such Determination of Taxability shall be considered to
exist with respect to (i) or (ii) above unless (x) the holder or Beneficial Owner or former holder
or Beneficial Owner of such Series 2002 Bonds involved in such proceeding or action (A) gives
the Company and the Trustee prompt notice of the commencement thereof and (B) (if the
Company agrees to pay all expenses in connection therewith) offers the Company the
opportunity to control unconditionally the defense thereof and (y) either (A) the Company does
not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to
control such defense or (B) the Company exhausts or chooses not to exhaust all available
proceedings for the contest, review, appeal or rehearing of such decree, judgment or action that
the Company determines to be appropriate, and no such Determination of Taxability as described
in (iii) above shall be considered to exist if the Company gives the Agency prompt , written notice
of its intent to obtain (at the Company's expense) a second opinion and within 60 days of the
receipt of the opinion described in (iii) above delivers to the Agency an opinion of a nationally
recognized attorney or firm of attorneys, reasonably acceptable to the Agency -and experienced in
matters relating to municipal bond law and the tax exemption of interest on bonds of states and
their political subdivisions, to the effect that the failure to observe the covenant or agreement or
the inaccuracy of the representation or warranty identified in the opinion described in (iii) above
does not adversely affect. the exclusion of interest on the applicable series of Series 2002 Bonds
from gross income, for federal income tax purposes, of the holders (and agrees to take the action
or actions, if any, required of the Company in the second opinion). No Determination of
Taxability described above will result from the inclusion of interest on any Series 2002 Bond in
the computation of minimum or indirect taxes.

E.rtraordinary Optional Redemption Without Premium to Preserve Tax Exempt Status of
the Series 2002 Bonds. The Series 2002 Bonds of each series shall be subject to extraordinary
optional redemption by the Agency, at the direction of the Company, in whole or in part on any
date at a redemption price equal to 100 17r of the unpaid principal amount thereof, together with
accrued interest to the date of redemption, and without premium, if the Company shall have
delivered to the Trustee and the A gency an opinion of a nationally recognized attorney or firm of
attorneys (reasonably acceptable to the Agency) experienced in matters relating to municipal
bond law and the tax exemption of interest on bonds of states and their political subdivisions,

18-



addressed to the Trustee and the Agency substantially to the effect that (i) a failure so to redeem
Series 2002 Bonds of such series for the relevant portion thereof) may adversel y affect the
exclusion of interest on the Series 2002 Bonds of such series from the gross income of the
holders pursuant to Section 103 of the Code and (ii) redemption of Series 2002 Bonds of such
series in the amount set forth in such opinion (but in no smaller amount than that set forth in such
opinion) would permit the continuance of any exclusion so afforded under Section 103 of the
Code.

Extraordinary Mandator• Redemption Without Premium Upon Exercise of Port
Authoriryy or City 's Right to Terminate'the Leasehold Mortgage. The Series 2002 Bonds shall be
subject to extraordinary mandatory redemption prior to maturity on any date at a redemption
price equal to 1009% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 92(v) of the Port Authority Lease or as a result
of the exercise by the City of any similar right it may have under the New City/American Lease.
See "SECURITY FOR THE BONDS—Leasehold Mortgage and Relettino Conditions Precedent to
Foreclosure—Buy Out Rights of Port Authority Prior to Foreclosure" and
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Port Authority Right to Purchase
Leasehold Mortgage."

Mandatory Sinking Fund Redemption. The Series 2002A Bonds due August 1, 2017"
will be subject to redemption by lot in such manner as the Trustee determines pursuant to the
terms of a mandatory sinking fund provided in the Indenture, on August I of each year,
beginning August 1, 2015 * , in the amounts set forth opposite such years in the following table, at
the principal amount thereof, together with accrued interest to the date of redemption, and
without premium:

August I	 Principal
of the year	 Amount

2015 *	$
2016*	 $
2017*t	 $

tFinal Maturity

The principal amount of the Series 2002A Bonds due August 1, 2017* to be redeemed
pursuant to the sinking fund will, at the request of the Company, be reduced by the principal
amount of any such Bonds which at least 30 days prior to any sinking fund redemption date:
(1) have been delivered to the Trustee for cancellation or (2) have been purchased or redeemed

* Preliminary, subject to change.
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(otherwise than through operation of the sinking fund) and canceled by the Trustee and not
theretofore applied as a credit against any sinking fund redemption obligation.

The Series 2002A Bonds due August 1, 2022* will be subject to redemption by lot in
such manner as the Trustee determines pursuant to the terms of a mandatory sinking fund
provided in the Indenture, on August 1 of each year, beginning August 1, 2018*, in the amounts
set forth opposite such years in the following table, at the principal amount thereof, together with
accrued interest to the date of redemption, and without premium:

August 1	 'Principal
of they ear	 Amount

2018 * $
2019* $
2020* $
2021* $
2022*t $

tFinal Maturity

The principal amount of the Series 2002A Bonds due August 1, 2022* to be redeemed
pursuant to the sinking fund will, at the request of the Company, be reduced by the principal
amount of any such Bonds which at least 30 days prior to any sinking fund redemption date:
(1) have been delivered to the Trustee for cancellation or (2) have been purchased or redeemed
(otherwise than through operation of the sinking fund) and canceled by the Trustee and not
theretofore applied as a credit against any sinking fund redemption obligation.

The Series 2002B Bonds will be subject to redemption by lot in such manner as the
Trustee determines pursuant to the terms of a mandatory sinking fund provided in the Indenture,
on August 1 of each year, beginning August 1, 2023*, in the amounts set forth opposite such
years in the following table, at the principal amount thereof, together with accrued interest to the
date of redemption, and without premium:

August 1	 Principal
of the veaz	 Amount

2023 * $
2024* $
2025* $
2026* $
2027*t $

tFinal Maturity

* Preliminary, subject to change.
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The principal amount of the Series 2002E Bonds to be redeemed pursuant to the sinkin_
fund will. at the request of the Company. be  reduced by the principal amount of am such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than thruu.•h
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.

The Series 2002C Bonds will be subject to redemption by lot in such manner as the
Trustee determines pursuant to the terms of a mandatory sinking fund provided in the Indenture.
on August 1 of each year, beginning August 1, 2028*, in the amounts set forth opposite such
years in the following table, at the principal amount thereof, together with accrued interest to the
date of redemption, and without premium:

August 1	 Principal
of the year	 Amount

2028" $
2029* $
2030* $
2031* $
2032*f $

i Final Maturity

The principal amount of the Series 2002C Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Company, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.

The Series 2002D Bonds will be subject to redemption by lot in such manner as the
Trustee determines pursuant to the terms of a mandatory sinking fund provided in the Indenture,
on August 1 of each year, beginning August 1, 2033*, in the amounts set forth opposite such
years in the following table, at the principal amount thereof, together with accrued interest to the
date of redemption, and without premium:

* Preliminary, subject to change.
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F

August I Principal
of the year Amount

2033 * $
2034* $
2035* $
2036*t $

tFinal Maturity

The principal amount of the Series 2002D Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Company, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.

If all of a series of the Series 2002 Bonds are redeemed as provided in any of the
preceding paragraphs then (x) the 'failure by the Company to observe or perform a covenant or
agreement in the IDA Lease Agreement or (y) the inaccuracy of any representation or warranty
made by the Company in the IDA Lease Agreement or in the related Tax Certificate, either of
which results in a Determination of Taxability with respect to such series, shall not constitute an
Event of Default under the IDA Lease Agreement or the Indenture and payment of the
redemption price specified above shall constitute full and complete payment and satisfaction to
the owners of the Series 2002 Bonds of such series for any claims, damages, costs or expenses
arising out of or based upon such failure by the Company.

If the lien of the Indenture has been defeased with respect to a series of Series 2002
Bonds prior to the occurrence of an event permitting or requiring redemption of a series of the
Series 2002 Bonds, the affected series of Series 2002 Bonds will not be subject to redemption in
the manner described above, except for any mandatory sinking fund redemption and any
redemption provided for in connection with such defeasance. See APPENDIX D—"SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE—Discharge of Indenture."

Selection of Series 2002 Bonds For Redemption. In the event of redemption of less than
all the outstanding Series 2002 Bonds of the same series and maturity, the particular Series 2002
Bonds of such series and maturity or portions thereof to be redeemed shall be selected by the
Trustee in such manner as the Trustee in its discretion may deem fair, except that Series 2002
Bonds to be redeemed from sinking fund installments shall be redeemed by lot. In the event of
redemption of less than all the outstanding Series 2002 Bonds of the same series stated to mature
on different dates, the principal amount of such Series 2002 Bonds to be redeemed shall be

* Preliminary, subject to change.
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applied to the maturities as directed by the Company. The portion of Series 2002 Bonds to he
redeemed in part shall be in the principal amount of the minimum authorized denomination
thereof or some integral multiple thereof and, in selecting Series 2002 Bonds for redemption, the
Trustee shall treat each such Series 2002 Bond as representing that number of Series 2002 Bonds
which is obtained by dividing the principal amount of such registered Series 2002 Bond by the
minimum denomination (referred to below as a "unit") then issuable rounded down to the
integral multiple of such minimum denomination. If it is determined that one or more,. but not
all, of the units of principal amount represented by any such Series 2002 Bond is to be called for
redemption, then, upon notice of intention to redeem such unit or units, the holder of such Series
2002 Bond shall forthwith surrender such Series 2002 Bond to the Trustee for (a) payment to
such holder of the redemption price of the unit or units of principal amount called for redemption
and (b). delivery to such holder of a new Series 2002 Bond or Bonds of the same series and
maturity in the aggregate unpaid principal amount of the unredeemed balance of the principal
amount of such Series 2002 Bond. New Series 2002 Bonds of the same series and maturity
representing the unredeemed balance of the principal amount of such Series 2002 Bond shall be
issued to the registered holder thereof, without charge therefor. If the holder of any such
Series 2002 Bond of a denomination greater than a unit shall fail to present such Series 2002
Bond to the Trustee for payment and exchange as aforesaid, such Series 2002 Bond shall,
nevertheless, become due and payable on the date Fixed for redemption to the extent of the unit
or units of principal amount called for redemption (and to that extent only).

Notice of Redemption, The Trustee shall give notice of redemption of Series 2002 Bonds
in the name of the Agency, specifying the series, CUSIP number, Bond numbers, the date of
original issue, the date of mailing of the notice of redemption, maturities, interest rates and
principal amounts of the Series 2002 Bonds or portions thereof to be redeemed, the redemption
date, the redemption price and the place or places where amounts due upon such redemption will
be payable (including the name, address and telephone number of a contact person at the
Trustee) and specifying the principal amounts of the Series 2002 Bonds of such series or portions
thereof to be payable and, if less than all of the Series 2002 Bonds of a series of any maturity are
to be redeemed, the numbers of such Series 2002 Bonds of such series or portions thereof to be
so redeemed. Such notice shall further state that on such date there shall become due and
payable upon each Series 2002 Bond of such series or portion thereof to be redeemed the
redemption price thereof together with interest accrued to the redemption date, and that from and
after such date interest thereon shall cease to accrue and be payable. The Trustee, in the name
and on behalf of the Agency (i) shall mail a copy of such notice by first class mail, postage
prepaid, not more than 45 nor less than 30 days prior to the date Fixed for redemption of such
Series 2002 Bonds, to the registered owners of any such Series 2002 Bonds which are to be
redeemed, at their last addresses, if any, appearing upon the registration books, but any defect in
such notice shall not affect the validity of the proceedings for the redemption of Series 2002
Bonds with respect to which proper mailing was effected; and (ii) shall cause notice of such
redemption to be sent to at least two (2) of the national information services that disseminate
redemption notices. Any such notice shall be conclusively presumed to have been duly given,
whether or not the registered owner receives the notice. In the event of a postal strike, the
Trustee shall give notice by other appropriate means selected by the Trustee in its discretion. If
any Series 2002 Bond shall not be presented for payment of the redemption price within 60 days
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of the redemption date, the Trustee shall mail a second notice of redemption to such holder by
first class mail, postage prepaid.

Any notice of optional redemption may provide that the redemption of Series 2002 Bonds
described therein is conditioned upon receipt by the Trustee, on or before the date fixed for
redemption, of sufficient funds to pay the redemption price of the Series 2002 Bonds to be
redeemed and such notice shall be of no effect if moneys sufficient to pay the redemption price
of the Series 2002 Bonds to be redeemed have not been deposited with the Trustee on or before
the date fixed for redemption. Any amounts held by the Trustee due to non-presentment of Series
2002 Bonds for payment on any redemption date shall be retained by the Trustee for a period of
one year after the redemption date of such Series 2002 Bonds and invested in overnight funds
with the interest thereon credited to the Company as provided in the Indenture, and any such
amounts still held after the expiration of such period shall then be paid to the Company.

Provisions Regarding Bonds Bearing Interest at a Long-Term Interest Rate;
Mandatory Tender and Remarketing

Series 2002 Bonds of a series may be converted to a different Long-Term Interest Rate
Period or to another interest rate mode prior to the scheduled end of the Long-Term Interest Rate
Period applicable to such series of Series 2002 Bonds on a date upon which such series of Series
2002 Bonds are subject to optional redemption at the direction of the Company as
described above under "—Redemption Prior to Maturity—Optional Redemption at the Direction
of the Company ." Upon any such conversion, such series of Series 2002 Bonds will be subject to
mandatory tender. The purchase price in the case of such mandatory tender will be 100% of the
principal amount of the Series 2002 Bonds of the series subject to mandatory tender, plus any
premium that would be payable if such Series 2002 Bonds were optionally redeemed on such
day, together with accrued interest to the date of redemption. If the mandatory tender date is not
a Business Day, then the date for such payment will be the next Business Day, but no additional
interest will accrue as a result.

Notice of any mandatory tender described in the preceding paragraph shall be given by
the Trustee to the owners of Series 2002 Bonds affected thereby by first-class mail not less than
15 days prior to such mandatory tender date. When the Book-Entry-Only System is not in effect,
an owner of a Series 2002 Bond must deliver to the applicable Tender Agent the Series 2002
Bond subject to mandatory tender (accompanied by an instrument of transfer, in form
satisfactory to such Tender Agent, executed in blank by the holder thereof or his duly-authorized
attorney. with such signature guaranteed as provided in the Indenture) on the purchase date by
12:00 Noon. New York City time. Delivery of a Beneficial Owner's Series 2002 Bond while
Cede & Co. is the sole re gistered owner of the Series 2002 Bonds shall occur when the
ownership rights in such Series 2002 Bond are transferred by a Direct Participant to the
applicable Tender A gent on DTC's records (as these terms are defined above). In the event any
such Series 2002 Bond is delivered after 12:00 Noon, New York City time, on such date,
payment of the purchase price of such Series 2002 Bond need not be made until the Business
Day followin g the date of delivery of such Bond, but such Bond shall nonetheless be deemed to
be an Undelivered Bond (defined below) and to have been purchased on the date specified in
such notice and no interest shall accrue thereon after such date.
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If an owner of a Series 2002 Bond subject to mandatory tender shall fail to deliver such
Series 2002 Bond to the applicable Tender Agent at the place and on the applicable date and at
the time specified, or shall fail to deliver such Series 2002 Bond properly endorsed, or if the
Book-Entry-Only System is in effect, shall fail to cause its beneficial ownership to be transferred
to such Tender Agent on the records of DTC, and moneys sufficient to pay the purchase price
thereof are on deposit with such Tender Agent for such purpose, such Series 2002 Bond shall
constitute an "Undelivered Bond." If funds in the amount of the purchase price of the
Undelivered Bonds are available for payment to the holder thereof on the date and at the time
specified, from and after the date and time of that required delivery (i) each Undelivered Bond
shall be deemed to be purchased and shall no longer be deemed to be outstanding under the
Indenture; (ii) interest shall no longer accrue thereon; and (iii) funds in the amount of the
purchase price of each such Undelivered Bond shall be held by the applicable Tender Agent for
the benefit of the holder thereof (provided that the holder shall have no right to any investment
proceeds derived from such funds), to be paid on delivery (and proper endorsement) of such
Undelivered Bond to the applicable Tender Agent at its Principal Office for.delivery of Series
2002 Bonds.

The Company will not appoint a Remarketing Agent at the time of the initial issuance
and delivery of the Series 2002 Bonds, but is required to appoint a Remarketing Agent for a
series of Series 2002 Bonds at least 30 days prior to the first remarketing of Series 2002 Bonds
of that series, if any. The purchase price of a series of Series 2002 Bonds will be paid (i) from
the proceeds of the remarketing of such series of Series 2002 Bonds by the applicable
Remarketing Agent and (ii) if such remarketing proceeds are insufficient, from moneys provided
by the Company under the IDA Lease Agreement or the Company Guaranty or by AMR under
the AMR Guaranty.

SECURITY FOR THE BONDS

The Indenture

In the Indenture, the Agency has assigned to the Trustee all right, title and interest of the
Agency in and to the IDA Lease Agreement, including, but not limited to, all lease rentals,
revenues and receipts payable or receivable thereunder, excluding, however, the Agency's
Reserved Rights, which Agency's Reserved Rights may be enforced by the Agency and the
Trustee jointly or severally, subject to the limitations contained in the IDA Lease Agreement and
the Indenture. In addition, the Series 2002 Bonds, along with all Additional Bonds, are secured
by all moneys on deposit in accounts held under the Indenture except (i) any Rebate Fund (which
is held solely to pay any amounts required to be paid to the United States Treasury), (ii) any
Bond Purchase Fund created under the Indenture (which is held solely for the benefit of the
owners of Bonds subject to tender), (iii) any moneys drawn on any credit facility securing a
particular series of Bonds (which is held solely for the benefit of that series of Bonds and the
issuer of such credit facility), and (iv) any debt service reserve fund created by, or any other
security of any nature pledged under, a Series Supplemental Indenture to secure a particular
series of Bonds.
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Under the Indenture, the Trustee shall only have the right to enforce the obligation of the
Company to pay lease payments sufficient to enable the Agency to pay the principal, redemption
price, if applicable, and purchase price of, and interest on, the Bonds and to accelerate and
collect the rentals payable by the Company under the IDA Lease Agreement. Under the
Indenture each holder of the Bonds agrees that the only right and interest that the Agency shall
have in the Leased Facilities is to sublease the Leased Facilities to and from the Company and
impose upon the Company the obligations set forth in the IDA Lease Agreement. Pursuant to
the Indenture, each holder of the Bonds further agrees that neither the Agency, the Bondholder
nor the Trustee (except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage)
shall (except as described above) have any other interest in the Leased Facilities or the Port
Authority Lease (including, but not limited to, any rights to perform the rights or obligations of
the Company under the Port Authority Lease (except for those rights pursuant to the Leasehold
Mortgage or the provisions of the Port Authority Lease governing the exercise of rights under the
Leasehold Mortgage) or otherwise, any rights of possession, entry, re-entry, redemption, eviction
or regainin g or resumption of possession, any right to the appointment of a receiver or to sell,
convey, transfer, mortgage, acquire, pledge, assign, let or resublet the Leased Facilities, or the
Port Authority Lease or any part thereof or any rights created thereby or the letting thereunder)
under (i) the Security Documents, (ii) the Act, (iii) the Real Property Actions and Proceedings
Law of the State of New York, or (iv) the Real Property. Law of the State of New York or
otherwise. Further. under the Indenture, each Bondholder acknowledges that it shall not have
any claim, interest, remedy, right or action against the Port Authority or the Leased Facilities or
under the Port Authority Lease at law or in equity arising out of or in connection with the Act,
the Security Documents or the Leased Facilities (other than the interests, rights and remedies
granted to the Leasehold Mortgagee under or pursuant to the Leasehold Mortgage or the
provisions of the Port Authority Lease governing the exercise of rights under the Leasehold
Mortgage).

Pursuant to the Indenture upon an Event of Default thereunder, the Trustee will have a
first right of payment prior to payment of rent under the IDA Lease Agreement in respect of the
principal of or interest on any Bonds upon the revenues for the payment of its compensation and
expenses and for the payment of advances reasonably and necessarily made or incurred by it
under the Indenture.

The Indenture also permits the issuance of Additional Bonds ranking on a parity with the
Series 2002 Bonds, provided that the maximum principal amount of Bonds, including the
Series 2002 Bonds,. issued under the Indenture shall not exceed $2,300,000,000. See
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Issuance of Bonds and Additional Bonds; Lease of Facility and Rental
Provisions—Issuance of Additional Bonds" and APPENDIX D--SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Authorization and Issuance of Bonds" for a description of
the conditions upon which Additional Bonds may be issued. The Company intends to finance
the completion of the Project through the issuance from time to time of Additional Bonds by the
A gency . See "THE PROJECT: PLAN OF FINANCE."

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE

I
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PRICE THEREOF, AND INTEREST THEREON. SOLELY FROM THE TRUST ESTATE. NEITHER
THE STATE, NOR ANY POLITICAL SUBDIVISION THEREOF. INCLUDING THE CITY. SHALL BE
OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE
PRICE OF, OR THE INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002
BONDS. THE SERIES 2002 BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE
AGENCY OTHER THAN THOSE PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE
SERIES 2002 BONDS WILL NOT GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST
THE CREDIT OR TAXING POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY. NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR, PURCHASE PRICE OF, OR INTEREST
ON, ANY SERIES 2002 BOND AGAINST ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR
AGENT OF THE AGENCY. THE AGENCY HAS NO TAXING POWER.

The IDA Lease Agreement

The primary source for the payment of principal, redemption price, if applicable, and
purchase price of, and interest on, the Series 2002 Bonds will be the payment by the Company of
rent under the IDA Lease Agreement. The Company will be obligated to pay directly to the
Trustee, as assignee of the Agency under the Indenture, rent in an amount equal to the principal,
redemption price, if applicable, and purchase price of, and interest on, the Series 2002 Bonds and
all Additional Bonds, when due. The obligations of the Company under the IDA Lease
Agreement will be absolute and unconditional obligations of the Company.

The Guaranties

The owners of the Series 2002 Bonds and all Additional Bonds will be entitled to the
benefits of the Company Guaranty and the AMR Guaranty pursuant to which the Company and
AMR, respectively, will unconditionally guarantee to the Trustee for the benefit of the owners of
the Series 2002 Bonds and all Additional Bonds payment of the principal, redemption price, if
applicable, and purchase price of, and interest on, the Series 2002 Bonds and all Additional
Bonds when and as due and payable. See APPENDIX E---"SUMMARY OF CERTAIN PROVISIONS
OF THE GUARANTIES."

Neither the IDA Lease Agreement nor the Company Guaranty will contain any restriction
on the ability of the Company to incur debt, to declare dividends or, except as described in
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Particular Covenants—Dissolution or Merger of Company; Restrictions on
Company" and in APPENDIX E—"SUMMARY OF CERTAIN PROVISIONS OF THE
GUARANTIES—Assignment; Dissolution or Merger; Ability to Incur Debt," to merge with or into
another entity or to sell or otherwise transfer any portion of its assets.

The AMR Guaranty will not contain any restriction on the ability of AMR to incur debt,
to declare dividends or, except as described in APPENDIX E—"SUMMARY OF CERTAIN

_27_



PROVISIONS OF THE GUARANTIES—Assignment; Dissolution or Merger; Ability to Incur Debt,"
to merge with or into another entity or to sell or otherwise transfer any portion of its assets.

Leasehold Mortgage and Reletting

Leasehold Mortgage. As security for payment of its obligations under the Company
Guaranty and AMR's obligations under the AMR Guaranty, the Company has agreed that within
21 Business Days after the satisfaction of the Reletting Rights Effective Date Conditions, the
Company will execute and deliver to the Leasehold Mortgagee for recording a leasehold
mortgage of the Company's interest in the Premises under the Port Authority Lease. The
Leasehold Mortgage will be acknowledged and consented to by the Agency. See "—Execution,
Delivery and Recording of the Leasehold Mortgage After Reletting Rights Effective Date." A
form of the Leasehold Mortgage has been consented to by the Port Authority under the Port
Authority Consent and is described in APPENDIX G—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE." The sole rights of the
Leasehold Mortgagee pursuant to the exercise of its rights under the Leasehold Mortgage
following a Leasehold Mortgage Default are the Reletting Rights, which would permit the
Leasehold Mortgagee to exclude the Company from possession of the Premises and to select a
Qualifying Replacement Tenant during the Foreclosure Period. The obligations of the Leasehold
Mortgagee with respect to any exercise of the Reletting Rights are described below and in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—
Leasehold Mortgage and Reletting Rights."

The Leasehold Mortgage is not permitted to be executed, delivered or recorded until
after the Leased Facilities have been substantially completed and the Reletting Rights
Effective Date Conditions have been satisfied. Any failure to substantially complete the
Leased Facilities or to satisfy the other Reletting Rights Effective Date Conditions would
result in the Leasehold Mortgage never becoming effective. If the Leasehold Mortgage
does not become effective, the only source of payment of the Bonds (including the Series
2002 Bonds) would be (i) the Equipment Security Agreement, (ii) the unsecured obligations
of the Company under the IDA Lease Agreement and the Company Guaranty and (iii) the
unsecured obligation of AMR under the AMR Guaranty. The delayed execution, delivery
and recording of the Leasehold Mortgage also raises certain bankruptcy and lien priority
issues. See "RISK FACTORS—Risks Related to Delayed Effective Date and Recording of
Leasehold Mortgage; Delay in Completion of Leased Facilities" and "—Certain
Considerations under the United States Bankruptcy Code."

If the Basic Lease expires the Leasehold Mortgage will terminate. The City will
agree in the Agreement Towards Entering Into a Lease that it will not unreasonably
withhold its consent to a new leasehold mortgage in favor of the Trustee (or an approved
successor trustee), as leasehold mortgagee, of the Company's interest in such
New City/American Lease, provided that certain conditions are satisfied. The form, terms
and provisions of such new leasehold mortgage are not specified in the Agreement Towards
Entering Into a Lease. A new leasehold mortgage covering the New City/American Lease
having terms satisfactory to the City must be negotiated at such time. There can be no
assurance that any such new leasehold mortgage will have terms similar to the Leasehold
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Mortgage as described herein or whether a leasehold mortgage satisfactory to the parties
will, in fact, be agreed to and executed. Also, no assurance can be given that the City will
not require additional provisions in the New City/American Lease that would add to, or
significantly differ from, the provisions of the Port Authority Lease governing restrictions
on the ability of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described
herein. See "—New Leasehold Mortgage Upon Expiration of the Basic Lease."

The following discussion describes (f) the requirements that must be satisfied by the
Company before the Leasehold Mortgage can be executed, delivered or recorded and
(if) the conditions set forth in the Port Authority Lease that must be satisfied before the
Leasehold Mortgage can be foreclosed once it becomes effective.

Conditions to Execution, Delivery and Recording of the Leasehold Mortgage. The
Leasehold Mortgage is not permitted to be executed, delivered or recorded until after each of the
Reletting Rights Effective Date Conditions described in APPENDIX F—"SUMMARY OF CERTAIN

PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights—Reletting Rights Effective Date Conditions" is fulfilled. The Relettin g Ri ghts Effective
Date Conditions include the requirements that (i) the Company construct a terminal containing
not less than 55 gates, of which at least 35 are to accommodate widebody aircraft and at least
two are to accommodate narrowbody aircraft, or such other number of gates as shall have been
approved in writing by the Director of the Port Authority's Aviation Department, and (ii) the
Company incur not less than $850,000,000 of qualified costs in connection with construction of
the Leased Facilities (referred to collectively as the "Required Conditions "). The other Reletting
Rights Effective Date Conditions are requirements that must be complied with to verify , that the
Required Conditions have been satisfied. The Port Authority Lease contains specific procedures
(including procedures relating to the Port Authority's right to audit costs of work on the Project)
as described in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights Effective Date Conditions
that must be strictly complied with to satisfy the Reletting Rights Effective Date Conditions.

The Company currently estimates that the substantial completion of the Project will occur
in August, 2006 and that the remaining Reletting Rights Effective Date Conditions will be
satisfied by August 31, 2007 (which date allows one year for the Port Authority to conduct an
audit, if it so chooses, to determine whether the Company has satisfied the Required Condition
that the Company incur not less than $850,000,000 in qualified costs in connection with
construction of the Leased Facilities).

There can be no assurance that the Reletting Rights Effective Date Conditions will ever
be satisfied. See "RISK FACTORS—Risks Related to Delayed Effective Date and Recording of
Leasehold Mortgage; Delay in Completion of Leased Facilities" and ' — Certain Considerations
under the United States Bankruptcy Code" for a discussion of certain risks related to the delayed
execution and recording of the Leasehold Mortgage.

Under the Port Authority Lease, the Company is incentivized to complete the Project in a
timely manner as a result of certain provisions that provide for abatements of rent as certain
criteria are met. Building rent is abated until December 22, 2010 as follows: (i) one-third of
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such building rent is abated from (x) the later of December 22, 2002 and the first day of the
month after the month in which the Company has incurred at least $283,333,050 of qualifying
costs for Redevelopment Work to (y) the later of December 21, 2004 and the last day of the
month during which the Company has incurred at least $566,666,100 of qualifying costs for
Redevelopment Work and (ii) two-thirds of such building rent is abated from (x) the later of
December 22, 2004 and the first day of the month after the month in which the Company has
incurred at least $566,666,100 of qualifying costs for Redevelopment Work to (y) the earlier of
the first day of the month after which the Required Conditions have been satisfied and December
21, 2010. The abatements under item (i) above would amount to approximately $7 million per
year and under item (ii) above would amount to approximately $14 million per year. All
building rent is abated from the first day of the month after the month in which the Company
satisfies the Required Conditions until the earlier of (i) December 22, 2031 and (ii) the 25th
anniversary of the Redevelopment Work Completion Date. Such rent abatements would total
approximately $22 million per year. In addition, the Port Authority Lease provides that if the
Required Conditions have not occurred prior to December 27, 2015, the Port Authority Lease
will automatically terminate notwithstanding any prior extension of the Port Authority Lease.
See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Rent."

Execution, Delivery and Recording of the Leasehold Mortgage After Reletting Rights .
Effective Date. In the IDA Lease Agreement, the Company will agree that, following the
Redevelopment Work Completion Date, it will comply with the procedural provisions of the Port
Authority Lease governing the execution, delivery and recording of the Leasehold Mortgage.
Such provisions, which are described in APPENDix F—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights
Effective Date Conditions," are referred to as the "Section 92(d) Provisions." Any failure of the
Company to comply with the Section 92(d) Provisions or any Wrongful Recording of the
Leasehold Mortgage would constitute a.breach of the IDA Lease Agreement unless such breach
is cured as provided in the IDA Lease Agreement and, in the case of a Wrongful Recording of
the Leasehold Mortgage, such Wrongful Recording of the Leasehold Mortgage is waived, in
writing, by the Port Authority. Even if such a breach could be so cured, the Port Authority will
have sole discretion as to whether it will waive any Wrongful Recording of the Leasehold
Mortgage and accept such a cure.

In the IDA Lease Agreement, the Company and the Agency will agree, in accordance
with the Section 92(d) Provisions, to execute and deliver the Leasehold Mortgage to the Trustee
within 21 Business Days after the satisfaction of the Reletting Rights Effective Date Conditions.
Simultaneously with such delivery, the Company will be required to deliver to the Trustee an
opinion of counsel reasonably satisfactory to the Trustee as to the validity and enforceability of
the Leasehold Mortgage. The IDA Lease Agreement will provide that the Company shall direct
the Trustee to record the Leasehold Mortgage in the appropriate recording office of the City.
Delayed execution, delivery and recording of the Leasehold Mortgage raises certain
bankruptcy and lien priority issues. See "RISK FACTORS--Risks Related to Delayed
Effective Date and Recording of Leasehold Mortgage; Delay in Completion of Leased
Facilities" and "—Certain Considerations under the United States Bankruptcy Code."
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If the Company were to wrongfully execute, deliver or record the Leasehold
Mortgage prior to the fulfillment of all Reletting Rights Effective Date Conditions. such
action would constitute a material breach of the Port Authority Lease and an event of
default thereunder (which the Leasehold Mortgagee would have no right to cure)
permitting the Port Authority to terminate the Port Authority Lease, which termination
(i) could result in an acceleration of the Bonds and (ii) would result in the termination of
the Company Sublease and a mandatory redemption of the Series 2002 Bonds in whole.
See APPENDIX D—"SUDIMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Events of
Default; Remedies" and APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights"

Foreclosure of Leasehold Mortgage. Upon the occurrence and continuation of a
Leasehold Mortgage Default as described below, the Leasehold Mortgagee, acting on behalf of
the Bondholders, may foreclose upon the Leasehold Mortgage by seeking to (a) exclude the
Company from possession of the Premises, if necessary, and (b) have the Company's leasehold
interest in the Premises assigned to a successor tenant (a "Qualif ing Replacement Tenant") that
satisfies the conditions set forth below under "—Obligations of Qualibing Replacement Tenn;
Qualification Standards." The Qualifying Replacement Tenant would also be required to meet
the other conditions described below under "—Obligations of Quaking Replacement Tenant;
Qualification Standards," including the payment of a "deferred reletting fee" to the Port
Authority.

The "events of default" under the Leasehold Mortgage (each a "Leasehold Mortgage
Default") include the occurrence, after the satisfaction of the Reletting Rights Effective Date
Conditions, of.

(a) the Leasehold Mortgagee's receipt of a notice from the Port Authority to
the effect that the Company is in default under the Port Authority Lease and that the Port
Authority has elected to terminate the Port Authority Lease pursuant to its terms (a
"Lease Default");

(b) (i) a failure to make payment of any and all amounts required when due
for the payment of the principal, purchase price, premium or interest on the Bonds
resulting in the occurrence and continuance of an Event of Default under and as defined
in the Indenture, or (ii) a failure to make payment under the Guaranties with respect to
the payment of any and all amounts required when due for the payment of the principal,
purchase price, premium or interest on the Bonds, which failure has resulted in the
occurrence and continuance of an Event of Default under and as defined in the Indenture;
provided, however, if any of the foregoing arises out of an act or omission of the Trustee,
despite the payment of any such amounts to the Trustee, then such Event of Default
would not be a Leasehold Mortgage Default as described in this paragraph (b) (a "Bonds
Default"); or

(c) the later of (i) the date of rejection of the Port Authority Lease pursuant to
the order of a bankruptcy court, and (ii) the date of such an order of a bankruptcy court if
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it triggers a period during which the Trustee must decide whether to exercise its reletting
rights (a "Bankruptcy Rejection Date ").

Conditions Precedent to Foreclosure. The Port Authority may not terminate the Port
Authority Lease so long as the Company's interest in the Premises is encumbered by the
Leasehold Mortgage without giving notice and, in most cases, without giving the Leasehold
Mortgagee the opportunity to cure as described in APPENDIX F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights." To
preserve the effectiveness of the Leasehold Mortgage following any Leasehold Mortgage
Default, the Leasehold Mortgagee must satisfy certain requirements. As discussed below, such
requirements include obligations to commence foreclosure actions in specified periods, to
identify a proposed Qualifying Replacement Tenant in specified periods, to pay substantial
foreclosure extension fees (if required and if certain conditions are satisfied) and to pay deferred
reletting fees. If any of these requirements are not satisfied or complied with by the
Leasehold Mortgagee in a timely manner, the Port Authority Lease and the Leasehold
Mortgage will terminate and the Leasehold Mortgagee will be forever precluded from
foreclosing upon the Leasehold Mortgage. Upon such termination of the Port Authority
Lease (which would result in a termination of the Company Sublease) all of the Bonds are
required to be redeemed at a redemption price of 100% of the principal amount thereof,
together with accrued interest, and without premium.

1. Notice. Within 30 days (which period can be extended to a total of 90 days) after a
Leasehold Mortgage Default, the Leasehold Mortgagee must give notice to the Port Authority of
its intent to exercise its Reletting Rights (the "Foreclosure Notice"), The date of actual service
on the Port Authority of the Foreclosure Notice starts the Foreclosure Period as defined below.

2. Foreclosure Proceedings and Removal of the Company. The Leasehold Mortgagee
must identify to the Port Authority a Qualifying Replacement Tenant to assume from the
Company its leasehold interest in the Premises within 270 days following the commencement of
the Foreclosure Period (the "Initial Foreclosure Period"), The Qualifying Replacement Tenant
must satisfy the requirements described below under "—Obligations of Qualifying Replacement
Tenant; Qualification Standards." If the Company does not agree voluntarily to assign its
leasehold interest in the Premises to a Qualifying Replacement Tenant or if the Company fails to
vacate the Premises, the Leasehold Mortgagee must promptly, diligently and in good faith
commence, continue and seek to complete foreclosure proceedings within the first 90 days of the
initial Foreclosure Period and diligently pursue such proceedings to secure (a) the Company's
removal from the Premises, if necessary, and (b) the assignment of the Company's leasehold
interest in the Premises to a Qualifying Replacement Tenant. The Initial Foreclosure Period may
be extended for up to an additional 450 days (i.e., to a total of 720 days) if the Leasehold
Mortgagee has secured the commitment of a Qualifying Replacement Tenant prior to the
expiration of the Initial Foreclosure Period and if pending legal foreclosure proceedings are the
sole obstacle then preventing a Qualifying Replacement Tenant from taking possession of the
Premises (the Initial Foreclosure Period, with any extensions, is hereafter referred to as the
"Foreclosure Period"). For a more complete description, see APPENDIX F—"SUMMARY OF
CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights—Foreclosure Obligations" and "—Extensions of Foreclosure Period. "
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If the Company 's leasehold interest in the Premises has not been assigned to. and
assumed by. a Qualifying Replacement Tenant by the end of the Foreclosure Period, the
Leasehold Mortgage will be deemed expired and terminated and of no further force or effect. No
assurance can be given that the Leasehold Mortgagee will have sufficient time to complete
any necessary foreclosure proceedings during the Foreclosure Period, See ••RISC:

FACTORS—Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the
Leasehold Mortgage."

3. Foreclosure Period Payments. Except as described below under "—Certain
Bankruptcy Matters," to preserve the effectiveness of the Leasehold Mortgage upon the
commencement of and during the continuation of the Foreclosure Period, the Leasehold
Mortgagee must make certain ongoing payments to the Port Authority pursuant to the Port
Authority Lease (referred to collectively as the "Compan)'s Aggregate Port Authorin, Lease
Obligations"), as follows:

(a) To the extent such amounts have not previously been paid to the Port
Authority by the Company or the Leasehold Mortgagee, all amounts due and owing to
the Port Authority under the Port Authority Lease (in the case of the initial payment, to
the extent such amounts have accrued for any and all periods up to the commencement of
the Foreclosure Period (which is the date the Foreclosure Notice is actually served on the
Port Authority)), including, without limitation, various ground and building rentals and
fees, costs and charges for various services and uses.

(b) To the extent such amounts have not previously been paid to the Port
Authority by the Company or the Leasehold Mortgagee, all amounts due and owing by
the Company to the Port Authority under the General Airport Agreement and any
successor or replacement agreement or arrangement covering the payment of flight fees
and fueling fees (in the case of the initial payment, to the extent such amounts have
accrued for a period of 60 days up to the commencement of the Foreclosure Period).

In addition to its initial and monthly obligation to pay all current Company's Aggregate
Port Authority Lease Obligations, the Leasehold Mortgagee must pay certain additional fees to
the Port Authority in order to preserve the effectiveness of the Leasehold Mortgage beyond 180
days from the commencement of the Foreclosure Period ( "Leasehold Mortgage Extension
Fees"). Such fees are not payable during any period when the initial commencement of the
Foreclosure Period was due to a Bonds Default and no other Leasehold Mortgage Default has
occurred. The following table summarizes the scope of the payments that the Leasehold
Mortgagee could be required to make to the Port Authority during the Foreclosure Period to
preserve the effectiveness of the Leasehold Mortgage:
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PAYMENT PERIOD

Commencement of Foreclosure Period
(i.e. Delivery of Foreclosure Notice) .

0-90 days of Foreclosure Period

91-180 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued)

181-270 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

271-360 days of Foreclosure Period
(requires foreclosure proceedin gs to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

361-540 days of Foreclosure Period
(requires foreclosure proceedings to be
dili gently pursued and inability to
complete foreclosure proceedings,
includin g eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

541-720 days of Foreclosure Period
(requires foreclosure proceedin gs to be
dili gently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

PAYMENT OBLIGATION

Accrued but unpaid Company's Aggregate Port
Authority Lease Obligations,

Current Company's Aggregate Port Authority
Lease Obligations.

Current Company's Aggregate Port Authority
Lease Obligations.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$8,090,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$8,090,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$32,361,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$48,541,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

In 2001 the average monthly Company's Aggregate Port Authority Lease Obligations
%vere approximately 55.4 million. The Indenture establishes a Foreclosure Payment Account
within the Leasehold Mortgage Fund for use by the Leasehold Mort ga gee to preserve the rights
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of the Leasehold Mortgagee under the Port Authority Lease. includinL makin g* payments to
prevent a default under the Port Authority Lease with respect to pa y ments required to preserve
the Leasehold Mortgage or, if applicable, the New City/American Lease. Under the IDA Lease
Aareement, at the time the Company delivers the executed Leasehold Aortgage to the Trustee
followin g satisfaction of the Relettin g Rights Effective Date Conditions. the Compam is
obligated to deposit into the Foreclosure Payment Account of the Mort gage Reserve Fund either
cash or a direct pay letter of credit or surety bond with a value equal to 518,6 million. Such
amount is estimated to be equal to three months of the Company's Aggregate Port Authority'
Lease Obligations in 2006. based on various assumptions. Amounts required to be paid b y the
Company under the Port Authority Lease may be highly variable and are expected to increase
over time, and after the earlier to occur of (i) December 32. 2031 and (ii) the 35th anniversary of
the Redevelopment Work Completion Date, the rent payable by the Company under the Port
Authority Lease will increase significantly. Accordingly, no assurance can be given that the
Foreclosure Payment Account will provide sufficient funds in any year to cover all or any .
portion of the payments required to be made at the commencement of the Foreclosure
Period or during any other part of the Foreclosure Period to preserve the effectiveness of
the Leasehold Mortgage. See "RISK FACTORS—Limitations Upon Leasehold Mortgagee's
Ability to Realize Benefits of the Leasehold Mortgage." If the Trustee determines that it is in the
best interest of the Bondholders or is directed by the holders of a majority in aggregate principal
amount of outstanding Bonds, the Foreclosure Payment Account of the Mort gage Reserve Fund
may instead be used to pay debt service on the Bonds following a Leasehold Mortgage Default,
in which case the Leasehold Mortgage would terminate. The Leasehold Mortgage will
terminate if the Leasehold Mortgagee fails to make any of the above payments in a timely
manner.

4. Right of Port Authority to Terminate the Leasehold Mortgage Prior to Foreclosure.
The Leasehold Mortgagee shall not be entitled to foreclose the Leasehold Mort gage or to have
the Company's interest assi gned in lieu of such foreclosure unless at least 30 days prior to
commencing such foreclosure or requesting such assignment in lieu of foreclosure, the
Leasehold Mortgagee shall have given the Port Authority the Foreclosure Notice, which notice
shall state the principal amount of the Bonds then Outstanding, the amount of accrued and
unpaid interest thereon, and the per diem interest which will accrue on the principal amount of
the Bonds then Outstanding from and after the giving of such notice. The Port Authority has the
right, but not the obligation, following notice by the Leasehold Mortgagee as described in the
preceding sentence, to terminate the Leasehold Mortgage by paying to the Trustee an amount
equal to the principal amount of the Bonds outstanding, includin g per diem interest to the date of
purchase. Exercise of such right by the Port Authority would cause a mandatory redemption of
the Series 2002 Bonds at a redemption price of 100% of the unpaid principal thereof, together
with accrued interest to the date of redemption and without premium. See "THE SERIES 2002
BONDS—Redemption Prior to Maturity—Extraordinary Mandatory Redemption Without
Premium Upon Exercise of Purchase Rights by the Port Authorit y" and
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Ri ghts." If the Port Authority shall fail to notify the
Leasehold Mortgagee within the 30-day period specified in the notice of its intention to exercise
such right, the Leasehold Mortgagee shall be entitled to proceed to foreclose the Leasehold
Mortgage or to accept an assignment in lieu of foreclosure in accordance with the provisions of
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the Port Authority Lease. Bondholders should not assume that the Port Authority will exercise
this option.

Certain Bankruptcy Matters. If any bankruptcy proceedings involving the Company are
instituted while the Leasehold Mortgage remains in effect, the obligations of the Leasehold
Mortgagee to take the actions (including making certain required payments) described above
under "—Conditions Precedent to Foreclosure" in order to preserve the Leasehold Mortgagee's
rights to foreclose upon the Company's interest in the Premises will be suspended until the
earlier to occur of (a) the "rejection" of the Port Authority Lease by the Company as
debtor-in-possession or by its bankruptcy trustee or (b) the conclusion of such bankruptcy
proceedings. During the pendency of any bankruptcy proceedings, the Leasehold Mortgagee
would be precluded from foreclosing upon the Company's leasehold interest in the Premises
absent relief from the bankruptcy court. See "RISK FACTORS—Limitations Upon Leasehold
Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage."

1. Rejection of Port Authority Lease, In the event that the Port Authority Lease is
"rejected" by the Company as debtor-in-possession or by its bankruptcy trustee, the Port
Authority has agreed that the Leasehold Mortgagee will become the "deemed lessee" of the
Premises following the later of the date of the bankruptcy court's approval of the rejection of the
Port Authority Lease and the effective date of the rejection of the Port Authority Lease (the
"rejection date"). To preserve such right, however, the Leasehold Mortgagee would be required
to (a) provide the Foreclosure Notice to the Port Authority as herein described and pay to the
Port Authority all current and previously accrued Company's Aggregate Port Authority Lease
Obligations, in each case as they become due under the Port Authority Lease from and after the
rejection date, and (b) institute appropriate legal proceedings in the bankruptcy court, if
necessary, to remove the Company from the Premises as herein described.

?. Assignment of Port Authority Lease. If the Port Authority Lease is not "rejected"
and is assigned to another entity or person by the Company as debtor-in-possession or by its
bankruptcy trustee, and assuming the Leasehold Mortgage remains unaltered and in full force
and effect in connection therewith, upon any the or subsequent Lease Default
(involving such assignee of the Port Authority Lease) or Bonds Default, the Leasehold
Mortgagee would again be required to take the actions described above under "—Conditions
Precedent to Foreclosure" to preserve and effect its right to foreclose upon the assignee's
interest in the Premises.

3. Conclusion of Proceedings. Following the Company's emergence from any
bankruptcy proceedings, and if the Port Authority Lease was not "rejected' or assigned to
another person or entity during the bankruptcy proceedings, the Leasehold Mort gagee would be
required to take the actions described above under "--Conditions Precedent to Foreclosure" to
preserve and effect its right to foreclose upon the Company's interest in the Premises on account
of any then-current or subsequent Lease Default or Bonds Default involvin g the Company.

Obligations of Qualifying Replacement Tenant; Qualification Standards. The following
requirements and obligations are applicable to any Qualifying Replacement Tenant selected by
the Leasehold Mortgagee and approved- by the Port Authority to succeed to the Company's
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interest in the Premises upon the Leasehold Mort gagee's foreclosure under the Leasehold
Mortgage:

1. Assignment and Assumption Agreement. The Qualifying Replacement
Tenant must execute an assignment and assumption agreement with the Port Authority
agreeing to be bound by the terms of the Port Authority Lease as if it were the original
tenant thereunder, except that the Qualifying Replacement Tenant may (with the
Leasehold Mortgagee's approval) agree to lease the Premises for a term that is less than
the remaining term of the Port Authority Lease.

2. Payment of Accrued Company Obligations and Deferred Reletting Fee.
Upon or prior to accepting the assignment and assumption of the Company's interest in
the Premises, the Qualifying Replacement Tenant (or the Leasehold Mortgagee) must
also pay to the Port Authority:

(a) all accrued Company's Aggregate Pon Authority Lease
Obligations previously owed and unpaid by the Leasehold Mortgagee pursuant to
the Leasehold Mortgage, together with accrued interest thereon at the Port
Authority's then prevailing late charges rate; and

(b) a "Deferred Reletting Fee" equal to the product of (1) the
Mortgage Amount multiplied by (2) 2 01b if the default under the Leasehold
Mortgage that gave rise to the assignment is a Bonds Default, 3% if the default
that gave rise to the assignment is a Lease Default or a Bankruptcy Rejection Date
or 4% if there were both (x) a Bonds Default and (y) a Lease Default or a
Bankruptcy Rejection Date, further multiplied by (3) a fraction, the numerator of
which is the greater of five and the number of full years remaining in the lease
term of the Port Authority Lease on the date that the Foreclosure Period
commenced, and the denominator of which is the total number of years between
December 22, 2000 and the earlier of the day preceding the 30th anniversary of
the Redevelopment Work Completion Date or December 21, 2036, which
deferred reletting fee may be paid upon the commencement of the reletting or in
installments. The amount of the Deferred Reletting Fee will be significant
and may, since it must be paid by the Qualifying Replacement Tenant (or the
Bondholders), be a significant impediment to the attraction of a Qualifying
Replacement Tenant. See "RisX FACTORS—Limitations Upon Leasehold
Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage."

3. Qualification Standards. The acceptance of any proposed replacement
tenant is subject to approval of the Port Authority and such proposed replacement tenant
must be a major domestic or international Scheduled Aircraft Operator, or a consortium
of such major domestic or international Scheduled Aircraft Operators each of which
would be jointly and severally obligated to the Port Authority with respect to all of the
consortium's obligations under the Port Authority Lease, and who shall each meet all of
the requirements described below. The Port Authority will reasonably consider all
relevant factors, including whether such proposed replacement tenant, together with each

0
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of its members if it is a consortium, satisfies the following conditions: (a) it has financial
resources that are sufficient, in the opinion of the Port Authority, to fulfill all obligations
as the lessee of the Premises for the term of its tenancy, (b) it and its 20% owners have a
good reputation for integrity and financial responsibility and have not been convicted of a
crime and are not currently involved in material civil antitrust or fraud litigation (other
than as a plaintiff), (c) it and all of its officers, directors, partners, or 20% owners have
had no prior "unfavorable experience" (as defined in the Port Authority Lease) with the
Port Authority, (d) it and all of its 20% owners have no "conflict of interest" with the Port
Authority or any of its commissioners under applicable policies and laws, and (e) it and
all of its 20% owners have not been the subject of bankruptcy proceedings during the
prior five years. A "20% owner" refers to any person, firm or corporation having an
outright or beneficial interest in 20% or more of the monies invested in the proposed
Qualifying Replacement Tenant, and if said Qualifying Replacement Tenant is a
corporation or partnership, by loans thereto, stock ownership therein or any other form of
financial interest.

The Agreement Towards Entering Into a Lease provides that under certain limited
circumstances and subject to conditions that may be difficult to satisfy, the Leasehold Mortgagee
may direct the City to enter into an Agreement Towards Entering Into a Lease and a City
Attornment Agreement with a City Approved Successor Lessee. See APPENDIX H—"SUMMARY
OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE
CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of the Agreement Towards
Entering Into a Lease—Leasehold Mortgagee's Termination Rights" for a summary of such
provisions and all conditions precedent. Upon any reletting of the Premises to a Qualifying
Replacement Tenant without the consent of the City, the City may, at its option, terminate the
Agreement Towards Entering Into a Lease.

There can be no assurance that the Leasehold Mortgagee will be able to locate a
Qualifying Replacement Tenant capable of satisfying all of the requirements and
qualification standards imposed by the Port Authority Lease. See "RISK
FACTORS—Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the
Leasehold Mortgage" herein.

No Subsequent Leasehold Mortgages. After a successor lessee succeeds to the
Company's interests in the Premises as a result of the Leasehold Mortgagee's exercise of its
Reletting Rights under the Leasehold Mortgage, the Leasehold Mortgage terminates and neither
the Leasehold Mortgagee nor Bondholders would have any further leasehold mortgage rights
with respect to the Premises.

Termination of the Leasehold Mortgage. The Leasehold Mortgage, and the Reletting
Rights thereunder, are subject to termination upon the occurrence of anyone of several events,
including, without limitation, termination or expiration of the Basic Lease or the Port Authority
Lease. termination of the Guaranties (when no Bonds are deemed to be outstanding under the
Indenture) or expiration of the Foreclosure Period. See APPENDIX F- -SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mort gage and Reletting Rights.
However, the City Attornment Agreement will provide that, subject to certain conditions

_38.



described below. the Leasehold Mortgage, if it has then become effective. will continue in effect
in the event the Basic Lease is terminated prior to its scheduled expiration date.

Equipment Security Agreement

The Company and the Agency will enter into the Equipment Security A greement with the
Trustee for the benefit of the Bondholders providing for the granting of a security interest in
certain items of Facility Equipment which are owned by the Agency and leased to the Company
under the IDA Lease Agreement (the "Collateral").

Pursuant to the terms of the Equipment Security Agreement, the Trustee. as secured
party, may, upon the occurrence of an Event of Default under the Indenture, do one or more of
the following:

(i) upon notice to the Company and the Agency, make such payments and do
such acts in accordance with its obligations under the Indenture, to maintain, preserve
and protect the Collateral and the Trustee's security interest in the Collateral;

(ii) foreclose the Equipment Security Agreement:

(iii) " require the Company to assemble all or part of the Collateral as directed
by the Trustee and make it available to the Trustee or any other party designated by the
Trustee;

(iv) take possession of the Collateral;

(v) sell the Collateral or any part thereof at public or private sale, at such price
or prices and upon such other terms as the Trustee may deem commercially reasonable
and, at any sale of the Collateral, if permitted by law, the Trustee may bid (which bid
may be, in whole or in part, in the form of cancellation of indebtedness) for the purchase
of the Collateral or any portion thereof; and

(vi) exercise with respect to the Collateral, in addition to other rights and
remedies provided for in the Equipment Security Agreement or otherwise available to the
Trustee, all the rights and remedies of a secured party after default under the Uniform
Commercial Code.

Proceeds from the exercise of remedies under the Equipment Security Agreement will be
applied in accordance with the Indenture. The value of the Collateral is substantially related to
its use in connection with the Company's operation of the Premises. The realizable value of the
Collateral outside of its use in the Premises will likely be substantially less than its cost.

City Attornment Agreement

In the City Attornment Agreement, the City and the Company will agree that if the Basic
Lease is terminated prior to its stated expiration date and if (i) the Company is not at such time a
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Prohibited Person, (ii) no Triggering Event has occurred, (iii) the Company is not in default
under the Port Authority Lease and no event then exists which would permit the Port Authority
to terminate the Port Authority Lease or to exercise any dispossess remedy, (iv) the Company is
still the tenant under the Port Authority Lease and (v) no event has occurred which would permit
the commencement of the exercise of the Reletting Rights, then (A) the Port Authority Lease will
thereafter continue in effect as a direct lease between the Company and -the City upon the terms
and conditions contained therein and the Port Authority Lease will not be deemed terminated for
any purpose (other than as regards the Port Authority), (B) the City will recognize the rights of
the Company as its direct tenant under the Port Authority Lease (including its rights to grant a
leasehold mortgage , therein) and (C) the Company will recognize the City as its direct landlord
thereunder. In such event, the Leasehold Mortgage, if it has then become effective would
continue in effect. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the City Attomment Agreement."

The Agreement Towards Entering Into a Lease

The Basic Lease is currently scheduled to expire on December 31, 2015. If the Basic
Lease is extended, the Port Authority Lease will be automatically extended so that it will expire
on the day prior to the new expiration date of the Basic Lease, so long as the Company is not in
default under the Port Authority Lease at that, time and the Company has satisfied certain
additional conditions set forth in the Port Authority Lease and described in APPENDIX F—
"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Term." An official
statement dated June 26, 2002 of the Port Authority offering certain of its bonds for sale
contained the following statement relating to the Basic Lease; "In 1994, the former
administration of the City of New York suspended negotiations to extend the term of such lease.
In early 2002, the Port Authority and the City of New York began to discuss various contractual
and other matters, including the extension of the term of such lease agreement, and certain
disputes pertaining to payments-in-lieu-of-taxes and other real estate tax matters pertaining to the
World Trade Center.... Although a definitive schedule for the resolution of these matters has
not been established, the current administration of the City of New York has publicly expressed a
desire to amicably complete these discussions expeditiously" None of the Company, AMR or
the Agency has any independent knowledge as to the factual basis of this statement or whether it
accurately reflects the state of affairs between the City and the Port Authority as of the date of
this Official Statement.

Pursuant to the Agreement Towards Entering Into a Lease, the City will agree , that, if the
Basic Lease is not extended to or beyond the latest final maturity date of the Bonds, upon
expiration of the Basic Lease, the City will enter into the New City/American Lease with the
Company for the lease of the Premises, provided certain conditions are met as described below.
The Agreement Towards Entering Into a Lease constitutes an a greement to enter into a lease at a
future point in time, but is not itself a lease of the Premises. The Agreement Towards Entering
Into a Lease provides that the New City/American Lease shall contain certain terms and
conditions as set forth in the Agreement Towards Entering Into a Lease. See
APPENDIx H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
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the Agreement Towards Entering Into a Lease—Smmnan • of Terms of the New Cit\'lAinerican
Lease . for a summary of such terms and conditions. Pursuant to the Agreement Towards
Entering Into a Lease, the City or its designee has the option of including in the New
City/American Lease more particular and additional terms and conditions that the City deems
appropriate in good faith. See "RISK FACTORS—The Agreement Towards Entering Into a Leaser
New Leasehold Mortgage and Related Terms."

The Agreement Towards Entering Into a Lease will provide that the term of the New
City/American Lease commences following the expiration, but not earlier termination, of the
Company's interest under the Port Authority Lease, and shall expire on the earlier to occur of
(i) the day preceding the 30th anniversary, of the Redevelopment Work Completion Date or
(ii) December 21, 2036. See "RISK FACTORS—Leasehold Term" herein.

Provided that the Basic Lease has not been extended to or beyond the latest final maturity
date of the Bonds, the Agreement Towards Entering Into a Lease will require the Company and
the City to execute the New City/American Lease on or before December 31, 2014. If the Basic
Lease has been extended or renewed, or a new lease between the City and the Port Authority
covering the Airport has been executed, the Agreement Towards Entering Into a Lease will
provide that the Company and the City shall execute the New City/American Lease by the date
that is 12 months prior to the stated expiration date of the extended or renewed Basic Lease or
such new lease. See "RISK FACTORS—The Agreement Towards Entering Into a Lease; New
Leasehold Mortgage and Related Terms" herein.

There are certain conditions precedent to the City's obligations under the Agreement
Towards Entering Into a Lease to enter into the New City/American Lease. See
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease— Conditions Precedent" for a summary of such
conditions precedent. As of the date of this Official Statement, the Company has no reason to
believe that it will not be in compliance with any condition precedent to the City's obligations
under the Agreement Towards Entering Into a Lease (other than the extension of the Basic
Lease). See "RISK FACTORS—The Agreement Towards Entering Into a Lease; New Leasehold
Mortgage and Related Terms" herein.

The City may terminate the Agreement Towards Entering Into a Lease if certain events
occur. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT
TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of
Certain Provisions of the Agreement Towards Entering Into a Lease—Remedies; Termination by
the City" for a summary of such events. As of the date of this Official Statement, the Company
has no reason to believe that any default under the Agreement Towards Entering Into a Lease has
occurred, or that any condition exists, or with the giving of notice and/or passage of time would
exist, to give rise to the termination of the Agreement Towards Entering Into a Lease.

The Agreement Towards Entering Into a Lease also will provide that after the effective
date, if any, of the Leasehold Mortgage, subject to the specific limitations set forth in the
Agreement Towards Entering Into a Lease, the Leasehold Mortgagee may perform the
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obligations of the Company under the Agreement Towards Entering Into a Lease. If the
Agreement Towards Entering Into a Lease is terminated by reason of an event of default
thereunder or otherwise (except by reason of a failure of the City and/or the Company to
negotiate, execute or deliver the New City/American Lease), the City will give prompt notice
thereof to the Trustee, as Leasehold Mortgagee. If such default is capable of cure by the Trustee,
as Leasehold Mortgagee without possession of the Premises, such termination will not be
effective until 30 days after delivery of such notice to the Trustee, and, if the Trustee, as
Leasehold Mortgagee, notifies the City in writing within such 30 day period that it intends to
cure such default or cause such default to be cured, then the Agreement Towards Entering Into a
Lease will not terminate and the Trustee will have 60 days to cure or cause the cure of such
default from the date it delivers the latter notice to the City. If such default is not cured within
such 60 day period afforded to the Trustee, then the City may terminate the Agreement Towards
Entering Into a Lease upon written notice to the Trustee and upon such delivery of such notice
the Agreement Towards Entering Into a Lease will terminate.

In addition, under certain limited circumstances and subject to conditions that may be
difficult to satisfy, the Leasehold Mortgagee may direct the City to enter into an Agreement
Towards Entering Into a Lease and a City Attornment Agreement with a City Approved
Successor Lessee. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease—Leasehold Mortgagee's Termination Rights" for a summary of such provisions and all
conditions precedent. Until such time, if any, as the Leasehold Mortgage shall have become
effective, the Leasehold Mortgagee will not have any rights to cure any defaults.

New Leasehold Mortgage Upon Expiration of the Basic Lease

The City will agree in the Agreement Towards Entering Into a Lease that it will not
unreasonably withhold its consent to a new leasehold mortgage in favor of the Trustee (or an
approved successor trustee), as leasehold mortgagee, of the Company's interest in any New
City/American Lease, provided that certain conditions are satisfied. The form, terms and
provisions of such new leasehold mortgage are not specified in the Agreement Towards Entering
Into a Lease. A new leasehold mortgage covering the New City/American Lease having terms
satisfactory to the City must be negotiate d at such time.ut

In the IDA Lease Agreement, the Company will agree to use commercially reasonable
eood faith efforts to negotiate a leasehold mortgage of the Company's leasehold interest under
the New City/American Lease having substantially similar terms and provisions as the Leasehold
Mortgage, but if the Company, using such efforts, can only obtain from the City the right to grant
a leasehold mortgage substantially similar to one or more comparable leasehold mortgages then
permitted by the City to be granted by other similarly situated air carriers on leasehold interests
in property at the Airport, the Company will be deemed to have satisfied such obligation if it
grants such a leasehold mortgage to the Trustee. See "RISK FACTORS—The Agreement
Towards Entering Into a Lease; New Leasehold Mortgage and Related Terms,"
—Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold

Mortgage' and "—Certain Considerations under the United States Bankruptcy Code."
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Company Sublease; The Lease Term Differential

Term of Compan) • Sublease. Under the Act, the Agency must have a leasehold interest in
the facilities financed with the proceeds of its bonds. To accomplish this the Company and the
Agency will enter into the Company Sublease pursuant to which the Company will sub-sublease
to the Agency the Leased Facilities. Upon a termination of the Company Sublease, the Series
2002 Bonds and all Additional Bonds outstanding under the Indenture will be subjeet to
mandatory redemption at a redemption price equal to I00 17c of the unpaid principal amount of the
Bonds outstanding. together with accrued interest to the date of redemption, and without
premium. The term of the Company Sublease shall terminate on the earliest of:

(i) the expiration or earlier termination of the IDA Lease Agreement.

(ii) the earlier of (x) two days preceding the thirtieth (30th) anniversary of the
Redevelopment Work Completion Date and (y) December 20, 2036;

(iii) the date on which no Bonds are "Outstanding" under the Indenture:

(iv) the termination of the Basic Lease provided that the Company Sublease
shall not terminate on the termination of the Basic Lease if the New City/American Lease
is effective upon the termination of the Basic Lease or if, pursuant to the City Attornment
Agreement, the Company is leasing the Premises directly from the City;

(v) the termination of the Port Authority Lease prior to its expiration,
provided that the Company Sublease shall not terminate on the termination of the Port
Authority Lease if, pursuant to the City Attomment Agreement, the Company is leasing
the Premises directly from the City; or

(vi) except under certain limited circumstances, the termination of the New
City/American Lease (or such other leases as set forth in the Company Sublease pursuant
to which the Company may be leasing the Premises at that time) or one day prior to its
scheduled expiration subsequent to the expiration of the Port Authority Lease without
extension or renewal.

The Company Sublease specifically provides that any assignment of the Company's
rights thereunder or substitution of the Company under the Company Sublease in accordance
with the provisions of the Security Documents shall not result in the termination of the Company
Sublease,

Lease Term Differential. The Port Authority Lease provides that its term shall expire on
December 27, 2015, which is four days earlier than the expiration date of the Basic Lease, and
each of the Company Sublease and the IDA Lease Agreement expires one day earlier than the
lease from which it derives. Consistent with the foregoing, the term of any New City/American
Lease shall not commence (if ever) until after the expiration, but not earlier termination, of the
Port Authority Lease. Therefore, there could be a gap in the Company's legal possession of the
Premises. In addition, if the Port Authority Lease is extended, there will continue to be a gap
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between the expiration of the Port Authority Lease and the commencement of the New City
American Lease. With respect to this gap between the Company's right of possession under the
Port Authority Lease and the Company's right of possession under the New City/American
Lease, the Port Authority has agreed pursuant to the Port Authority Lease not to commence any
action against the Company seeking possession of the Premises or dispossession of the Company
from the Premises unless the Port Authority is required to do so by contract, lease, law, court
order or otherwise, so long as it has not given a notice of termination in accordance. with the
terms of the Port Authority Lease.

Pursuant to the Company Sublease, the Agency and the Company have agreed to waive
any right of termination of both the Company Sublease and the IDA Lease Agreement as a result
of such a gap in the Company's legal possession of the Premises as described above. However,
no assurance can be given that this waiver will be effective and that such gap will not
terminate the Company Sublease and the IDA Lease Agreement. See "RISK
FACTORS—Leasehold Term." Upon such a termination (if the Company Sublease and the IDA
Lease Agreement cannot be effectively reinstated), the Series 2002 Bonds and all Additional
Bonds will be subject to mandatory redemption at a redemption price equal to 100% of the
principal amount of Bonds Outstanding together with accrued interest thereon to the redemption
date, and without premium.

RISK FACTORS

In determining whether to purchase the Series 2002 Bonds, each potential purchaser of
the Series 2002 Bonds should carefully consider, among other matters, the following risk factors,
along with all other information described elsewhere or incorporated in this Official Statement.
The following discussion is not meant to be an exhaustive list of all of the risks associated with a
purchase of the Series 2002 Bonds and does not necessarily reflect the relative importance of the
various risks.

Company and AMR Financial Condition

Payment of the Series 2002 Bonds and any Additional Bonds is dependent upon the
ability of the Company to make all required payments under the IDA Lease Agreement and the
Company Guaranty and the ability of AMR to make all required payments under the AMR
Guaranty. See APPENDIX A—"AMERICAN AIRLINES, INC. AND AMR CORPORATION" for
information concerning the Company and AMR.

Neither the IDA Lease Agreement nor the Company Guaranty will contain any restriction
on the ability of the Company to incur debt, to declare dividends or, except as described in
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Particular Covenants— Dissolution or Merger of Company; Restrictions on
Company' and in APPENDIX E—"SUMMARY OF CERTAIN PROVISION OF THE GUARANTIES—
Assignment; Dissolution or Merger; Ability to Incur Debt," to merge with or into another entity
or to sell or otherwise transfer any portion of its assets.
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The AMR Guarant y will not contain any restriction on the abilit y of A^\-IR to incur debt.
to declare dividends or, except as described in APPENDix E—  St_'N1\1ARY OF CERT,4IN
PROVISIONS OF THE GUARANTIES—Assignment. Dissolution or Nlemer: Ability to Incur Debt."
to merge with or into another entity or to sell or others ise transfer an y portion of its assets.

Special Risk Factors Related to the Company and AMR

On September 11, 2001, two of the Company's aircraft were hijacked and destroyed in
terrorist attacks on The World Trade Center in New York Cit y and the Pentagon in northern
Virginia. On the same day. two United Air Lines aircraft also were hijacked and used in terrorist
attacks. In addition to the loss of life on board the aircraft, these attacks resulted in untold deaths
and injuries to persons on the ground and massive property damage. In response to those

terrorist attacks, the Federal Aviation Administration (the "FAA") issued a federal ground stop
order on September 11, 2001, prohibiting all flights to, from and within the United States.
Airports did not reopen until 'September 13. 2001 (except for Washin gton Reagan National
Airport, which has since fully reopened). The Company was able to operate only a portion of its
scheduled flights for several days thereafter. When flights were permitted to resume, passenger
traffic and yields on the Company's flights were si gnificantly lower than prior to the attacks, As
a result, the Company reduced its operating schedule to approximately 80 percent of the schedule
it flew prior to September 11, 2001. In addition, as a result of its schedule reduction and the
sharp fall off in passenger traffic, the Company eliminated approximately 20,000 jobs. The
Company's future schedule will vary as the Company reacts to continuing changes in demand
and yields, as well as normal factors such as seasonality and fleet composition.

On September 22, 2001, President Bush signed into law the Air Transportation Safety
and System Stabilization Act (the "Stabilization Act") which for all United States airlines and air
cargo carriers ( "air carriers") provides for, among other things: (i) $5 billion in compensation
for direct losses (including lost revenues) incurred as a result of the federal ground stop order and
for incremental losses incurred through December 31, 2001 as a direct result of the terrorist
attacks on the United States, of which the Company and TWA LLC had received approximately
$791 million as of June 28, 2002 and expect to receive additional payments in 2002 of
approximately $41.6 million; (ii) subject to certain conditions, the availability of up to $10
billion in federal government guarantees of certain loans made to air carriers for which credit is
not reasonably available as determined by a newly established Air Transportation Stabilization
Board; (iii) the authority of the Secretary of Transportation to reimburse air carriers (which
authority expired 180 days after the enactment of the Stabilization Act) for the increase in the
cost-of insurance, for coverage ending before October 1, 2002, over the premium in effect for the
period September 4, 2001 to September 10, 2001; (iv) at the discretion of the Secretary of
Transportation, a $100 million limit on the liability of any air carrier to third parties with respect
to acts of terrorism committed on or to such air carrier during the 180-day period following the
enactment of the Stabilization Act; (v) the extension of the due date for the payment by air
carriers of certain excise taxes; and (vi) compensation to individual claimants who were
physically injured or killed as a result of the terrorist attacks of September 11, 2001. In addition,
the Stabilization Act provides that, notwithstanding any other provision of law, liability for all
claims, whether for compensatory or punitive damages, arising from the terrorist-related events

-45-



of September 11, 2001 against any air carrier shall not exceed liability coverage maintained by
the air carrier.

In November 2001, the Aviation and Transportation Security Act (the "Aviation Security
Act") was enacted. The Aviation Security Act imposes additional security requirements on air
carriers that may require the installation by the Company of additional equipment at the Airport
and at other U.S. airports. The cost of any such additional equipment and whether any
remodeling of the Project or facilities at other U.S. airports will be required in connection
therewith is not known by the Company at this time. The Company will, however, comply with
any such requirements imposed by the Aviation Security Act.

Among the effects experienced by the Company from the September 11, 2001 terrorist
attacks have been significant flight disruption costs caused by the FAA's imposed grounding of
the U.S. airline industry's fleet, significantly increased security and other costs, significantly
higher ticket refunds, significantly reduced load factors and significantly reduced yields. The
occurrence of another terrorist attack (whether domestic or international and whether against the
Company or another entity) could again have a material adverse impact on the Company, its
finances and/or its operations. .

The impact of the events of September 11, 2001 and their aftermath on the Company and
the sufficiency of its financial resources to absorb that impact will depend on a number of
factors, including: (i) the magnitude and duration of the adverse impact of the terrorist attacks
on the economy in general and the airline industry in particular; (ii) the Company's ability to
reduce its operating costs and conserve its financial resources, taking into account the increased
costs it will incur as a consequence of the attacks, including those referred to below; (iii) the
higher costs associated with new airline security directives, including the impact of the Aviation
Security Act, and any other increased regulation of air carriers; (iv) the significantly higher costs
of aircraft insurance coverage for future claims caused by acts of war, terrorism, sabotage,
hijacking and other similar perils, and the extent to which such insurance will continue to be
available; (v) the Company's ability to raise additional financing and the cost of such financing;
(vi) the price and availability of jet fuel, and the availability to the Company of fuel hedges in
light of current industry conditions; and (vii) the extent of the benefits received by the Company
under the Stabilization Act, taking into account any challenges to and interpretations or
amendments of the Stabilization Act or regulations issued pursuant thereto.

Due in part to the lack of predictability of future traffic, business mix and yields, the
Company continues to have difficulty in estimating the impact of the events of September 11,
2001 and their consequences and the sufficiency of its financial resources to absorb that impact.
However, given the magnitude of these unprecedented events and the possible subsequent
effects, as well as hi gher unit costs coupled with the revenue pressures seen in the first quarter of
2002, the Company expects to incur a significant loss for 2002.

Because the Company is the principal subsidiary of AMR, all of the above risks are
applicable to AMR as well.
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AMR has stated that it anticipates announcing its second quarter 2002 eamines on Jule
17. 2002, and that in conjunction with such announcement it will host a conference call. A lire
webcast of the call will be available on the AMR website (www.amrcorp.com ) under Investor
Relations.

Risk Factors Related to the Airline Industry

The airline industry, in general, is cyclical and characterized by high sensitivit y to
general economic trends, intense competition among air carriers and significant fuel. labor,
equipment, regulatory and other costs. The profitability of the industry has fluctuated
dramatically since its deregulation in 1978. Additionally, since 1985, a series of airline mergers,
takeovers, asset transfers and bankruptcies have resulted, and may continue to result, in a
consolidation of the industry. See APPENDIX J—"GATE DEMAND STUDY."

Leasehold Term

Although the Port Authority has, subject to certain conditions, agreed to extend the term
of the Port Authority Lease if the Basic Lease is extended, there can be no assurance that the Port
Authority will be able to secure an extension of the term of the Basic Lease beyond its scheduled
expiration date of December 31, 2015, or that the Company will be able to fulfill all conditions
precedent to any extension of the Port Authority Lease if the Port Authority is able to extend the
Basic Lease. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Term." In addition, the Port Authority may include additional terms and
provisions in any amendments or supplements to the Port Authority Lease in order to pass
through to the Company any additional or substitute terms and conditions contained in any
extension of the Basic Lease. It is impossible to predict at this time what those terms might be.

If the Basic Lease (and thus the Port Authority Lease) is not extended, there can be no
assurance that all conditions precedent to the delivery and execution of the New City/American
Lease will be fulfilled. See "—The Agreement Towards Entering Into a Lease; New Leasehold
Mortgage and Related Terms" below for further discussion.

If the Port Authority Lease is not extended and all conditions precedent to the delivery
and execution of the New City/American Lease are not met, the Company will not hold a
leasehold interest in the Premises beyond December 27, 2015. The failure to execute an
extension of the Port Authority Lease or to enter into the New City/American Lease would cause
a termination of the Company Sublease which would result in a mandatory redemption of all
outstanding Bonds at a redemption price equal to 100% of the principal amount of Series 2002
Bonds and all Additional Bonds outstanding, together with accrued interest to the date of
redemption, and without premium. Since the Leasehold Mortgage will have terminated, the
obligation of the Company (and of AMR under the AMR Guaranty) to pay the redemption price
would be unsecured other than to the extent that the Bonds are secured by the Equipment
Security Agreement.

If the Basic Lease is not extended, there can be no assurance that the Port Authority will
not continue to assert claims to the use and occupancy of the Airport or assert the right to collect
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rent from the Company. Should both the City and the Port Authority assert the right to collect
rent from the Company at the Airport at such time, the Company is obligated under the Port
Authority Lease to continue to pay rent to the Port Authority and the Company is obligated under
the Agreement Towards Entering Into a Lease to pay rent to the City.

Pursuant to the Company Sublease and the IDA Lease Agreement, the Agency and the
Company have agreed to waive any right of termination of both the Company Sublease and the
IDA Lease Agreement as a result of the gap in the Company's legal possession of the Premises,
as described under "SECURITY FOR THE BONDS—Company Sublease; The Lease Term
Differential." However, no assurance can be given that this waiver will be effective and that
such gap will not terminate the Company Sublease and the IDA Lease Agreement, which
agreements may or may not be effectively reinstated upon the commencement of the lease term
under the New City/American Lease, if any. In the event the Company Sublease and the IDA
Lease A greement cannot be effectively reinstated, the Series 2002 Bonds and all Additional
Bonds will be subject to mandatory redemption at a redemption price equal to 100% of the
principal amount of Bonds Outstanding, together with accrued interest to the redemption date,
and without premium.

Assignment of the Company's Interest in the Port Authority Lease

The Company is not restricted under either the Company Sublease or the IDA Lease
Agreement from assigning the Port Authority Lease to a third party, although such an assignment
would require the prior written consent of the Port Authority. However, no such assignment
would relieve the Company of its obligations under the IDA Lease Agreement or the Company
Guaranty or AMR of its obligations under the AMR Guaranty.

Risks Related to Delayed Effective Date and Recording of Leasehold Mortgage; Delay in
Completion of Leased Facilities

The Leasehold Mortga ge is not permitted to be executed, delivered or recorded until after
the Leased Facilities have been substantially completed and the other Reletting Rights Effective
Date Conditions have been satisfied. Any failure to substantially complete the Leased Facilities
and to satisfy the other Reletting Rights Effective Date Conditions will result in the Leasehold
Mortgage never becoming effective. If the Leasehold Mortgage does not become effective, the
Company's and AMR's obligations under the Guaranties will not be secured by any leasehold
mort gage of the Company's interest in the Premises and the only source of payment of the Bonds
(including the Series 2002 Bonds) will be (i) the Equipment Security Agreement, (ii) the
unsecured obligations of the Company under the IDA Lease Agreement and the Company
Guaranty and (iii) the unsecured obligation of AMR under the AMR Guaranty. See "SECURITY
FOR THE BONDS—Leasehold Mortga ge and Reletting."

The delaved execution and recordin g of the Leasehold Mortgage will result in the lien on
the Company's interest in the Premises being subordinate to any liens on the leasehold interest
recorded prior to the recording of the Leasehold Mort gage and also raises certain bankruptcy
issues. See "—Certain Considerations under the United States Bankruptcy Code" below.
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Although the Company currently estimates that the construction of the Leased Facilities
will be substantially completed in August. 2006, and that the other Reletting Rights Effective
Date Conditions will be satisfied by August 31, 2007, prospective investors should consider that
completion of the construction of the Leased Facilities by the anticipated completion date could
be adversely affected by such factors as (a) estimating errors, (b) design and engineering errors.
(c) delays in the award or processing of construction contracts or chan ges in construction plans,
(d) unforeseen site conditions, (e) labor difficulties, (f) adverse weather conditions, (g) contractor
defaults and (h) other construction related delays. The ability of the Company to complete the
Leased Facilities depends on the ability of the Company to provide additional funding, either
through the issuance of Additional Bonds or from other sources, in an amount that is currently
estimated to be approximately $800 million. See "THE PROJECT; PLAN OF FINANCE," and
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE."
Pursuant to the Port Authority Lease, the Port Authority retains substantial control over the
Project. To the extent that the Company must obtain approvals from the Port Authority to
complete the Project, the Company may encounter delays and incur additional expenses. There
is no assurance that the Port Authority will grant any approval for actions with respect to the
Project and any failure or refusal of the Port Authority to grant any such approval could have a
negative effect on the Company and the Leased Facilities. If the Project is not substantially
completed, the Leasehold Mortgage cannot be executed, delivered or recorded. See "THE
PROJECT; PLAN OF FINANCE."

Circumstances under Which the Leasehold Mortgage Can Terminate

The Leasehold Mortgage will terminate automatically upon the occurrence of certain
events as set forth in the Port Authority Consent. See APPENDIX G— "SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE." If such
events were to occur, the obligations of the Company and of AMR under the Guaranties would
cease to be secured by the Leasehold Mortgage.

Termination of the Port Authority Lease

The Port Authority has the right to terminate the Port Authority Lease following the
occurrence of certain events set forth therein, subject to the rights of the Leasehold Mortgagee to
cure such default, if applicable. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY LEASE" for a description of the events that give rise to the Port
Authority's right to terminate the Port Authority Lease. In addition, a violation of certain
covenants and representations by , the Company under the Port Authority Consent would
constitute a material breach of the Port Authority Lease, allowing the Port Authority to terminate
the Port Authority Lease. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE
PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights —Reletting Rights
Effective Date Conditions" and APPENDIX G— "SUMMARY OF CERTAIN PROVISIONS OF THE
PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE—Summary of Certain
Provisions of the Port Authority Consent— Covenants With Respect to the Leasehold Mortgage."
Termination of the Port Authority Lease due to a default by the Company thereunder (i) would
be an event of default under the Indenture which could cause an acceleration of the Bonds and
(ii) would result in the termination of the Company Sublease and a mandatory redemption of the
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Series 2002 Bonds and all Additional Bonds at a redemption price equal to 100% of the principal
amount thereof, together with accrued interest to the date of redemption, and without premium.
Such a termination of the Port Authority Lease also would result in the loss of the opportunity to
enter into the New City/American Lease and, therefore, the loss of the Company's possession of
the Premises and its right to use the Terminal.

Upon the occurrence of certain Triggering Events set forth in the Port Authority Lease
(which include the failure to make certain payments required under the Port Authority Lease and
other agreements with the Port Authority and certain adverse changes to the Company), the Port
Authority Lease will be deemed to be a "permitted tenancy" on a month-to-month periodical
basis. See APPENDIX F--"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Termination by Port Authority." Such permitted tenancy may continue until the date on
which the Port Authority Lease would have expired had such Triggering Events not occurred.
After four consecutive calendar quarters have elapsed after a Triggering Event, the Company and
the Port Authority will enter into a supplemental lease. There can be no assurance that the terms
and provisions of such a supplemental lease would be acceptable to the Company and that the
Company would continue to occupy the Premises following such a Triggering Event. These
changed terms could diminish the value and rentability of the Company's leasehold and
could add to, or significantly differ from, the provisions of the Port Authority Lease
governing restrictions on the ability of the leasehold mortgagee to foreclose the new
leasehold mortgage as described herein under "SECURITY FOR THE BONDS—Leasehold
Mortgage and Reletting" and in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights." Under New
York law such a month-to-month tenancy could be terminated by either party, upon 30 days'
notice, for any reason.

Upon a conversion to a month-to-month tenancy, the Company's interest in the Premises
could be of little or no value and, therefore, the Leasehold Mortgage would offer little or no
security for the obligations of the Company or AMR.

The Agreement Towards Entering Into a Lease; New Leasehold Mortgage and Related
Terms

Pursuant to the Agreement Towards Entering Into a Lease, there are certain conditions
precedent to the City's obligations to enter into the New City/American Lease. There can be no
assurance that such conditions precedent to the execution of the New City/American Lease by
the City will be met, or if they are not met, that the City will waive such conditions. If the City
and the Company do not enter into the New City/American Lease prior to the expiration, if any,
of the Port Authority Lease, the Company's leasehold interest in the Premises will expire, the
Company Sublease will terminate and the Series 2002 Bonds and all Additional Bonds will be
subiect to mandatory redemption at a redemption price equal to 100% of the principal amount
thereof, together with accrued interest to the date of redemption, and without premium. In such
event, if the Company (or AMR under the AMR Guaranty) were unable to pay the
redemption price, the Bondholders would have no recourse under the Leasehold Mortgage
since the Port Authority Lease would have expired.
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The terms of the Nea Cit}'/American Lease may contain terms and conditions
substantially different from those in the Port Authority Lease, which terms and conditions may
adversely affect the value of the Company's leasehold interest in the Premises. See
APPENDIX H--SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease—Summan of Terms of the New Cin/Arnerican Lease." These changed terms could
diminish the value and rentability of the Company's leasehold and could add to, or
significantly differ from, the provisions of the Port Authority Lease governing restrictions
on the ability of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described
herein under "SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting" and in
APPENDIX F —"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights."

The Leasehold Mortgage, by its terms, terminates upon the expiration without renewal of
the Basic Lease between the City and the Port Authority. The Basic Lease is currently scheduled
to expire on December 31, 2015. The City has agreed in the Agreement Towards Entering Into a
Lease that it will not unreasonably withhold its consent to a new leasehold mortgage in favor of
the Trustee (or an approved successor trustee), as leasehold mortgagee, of the Company's
interest in any New City/American Lease at the time the New City/American Lease becomes
effective. The form, terms and provisions of such new leasehold mortgage are not specified in
the Agreement Towards Entering Into a Lease. A new leasehold mortgage covering the
New City/American Lease having terms satisfactory to the City must be negotiated at such time.

At the time of recording such a new leasehold mortgage, a mortgage recording tax (the
"Recording Tax") could be imposed. Currently, the Recording Tax is equal to 2.75% of the
principal amount secured by such a leasehold mortgage. The Leasehold Mortgage is exempt
from the Recording Tax. There can be no assurance, however, that such an exemption from the
Recording Tax would be available at the time of recording of a new leasehold mortgage covering
the New City/American Lease. If a Recording Tax were imposed at the time of recording of
such a new leasehold mortgage covering the New City/American Lease, the amount of the
Recording Tax could be based on the current rate or a higher rate. Such an amount would be
substantial and there are no funds reserved for payment of such a Recording Tax. The Company
has covenanted to pay the Recording Tax upon recording such a new leasehold mortgage
covering the New City/American Lease, but if the Recording Tax is not paid, such a leasehold
mortgage would not be recorded and the Company's and AMR's obligations under the
Guaranties would not be secured by a leasehold mortgage of the Company's interest in the
Premises under the New City/American Lease.

In the IDA Lease Agreement, the Company will agree to use commercially reasonable
good faith efforts to grant to the Trustee a leasehold mortgage of the Company's leasehold
interest under the New City/American Lease having substantially similar terms and provisions as
the Leasehold Mortgage, but if the Company, using such efforts, can only obtain from the City
the right to grant the Trustee a leasehold mortgage that is substantially similar to comparable
leasehold mortgages then permitted by the City to be granted by other similarly situated air
carriers on leasehold interests in property at the Airport, the Company will be deemed to have
satisfied such obligation if it grants such a leasehold mortgage to the Trustee.
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There can be no assurance that any such new leasehold mortgage of the Company's
interest in the Premises under the New City/American Lease will have terms similar to the
Leasehold Mortgage as described herein or whether a leasehold mortgage satisfactory to
the parties will, in fact, be agreed to and executed.

The Agreement Towards Entering Into a Lease also provides that after the effective date,
if any, of the Leasehold Mortgage, subject to the specific limitations set forth in the Agreement
Towards Entering Into a Lease, the Leasehold Mortgagee may perform the obligations of the
Company under the Agreement Towards Entering Into a Lease.

In addition, under certain limited circumstances and subject to conditions that may be
difficult to satisfy, the Leasehold Mortgagee may direct the City to enter into an Agreement
Towards Entering Into a Lease and a City Attornment Agreement with a City Approved
Successor Lessee. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease—Leasehold Mortgagee's Termination Rights" for a summary of such provisions and all
conditions precedent. Until such time, if any, as the Leasehold Mortgage has become
effective, the Leasehold Mortgagee will not have any rights under the Agreement Towards
Entering Into a Lease with the City.

Entering into a new leasehold mortgage could result in the lien on the leasehold interest
in the Premises being subordinate to any liens on the leasehold interest recorded prior to the
recording of the new leasehold mortgage and also raises certain bankruptcy issues. See
"--Certain Considerations under the United States Bankruptcy Code" below,

Section 1301(2)(1) of the City Charter provides that no lease of airport property, such as
the New City/American Lease, may be executed by the Commissioner of Business Services until
a public hearing has been held with respect thereto after the publication of notice in the City
Record at least thirty days in advance. In order for the City to execute and deliver the
New City/American Lease, such a public 1301 Hearing must be held.

Insurance Coverage

The Company is obligated under the Port Authority Lease to obtain and keep in force, or
cause to be kept in force, certain comprehensive insurance with respect to the Leased Facilities to
the extent of the replacement value of such facilities, including business interruption insurance.
See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Insurance." There is no assurance that such insurance coverage will be available in the
future on commercially reasonable terms or at commercially reasonable rates or that the amounts
for which the Company is insured will cover all unanticipated losses.

The Port Authority Lease provides that insurance coverages will be payable to the City.
In the event of partial or total loss of the Leased Facilities, the proceeds of casualty insurance
may not be sufficient to rebuild the Leased Facilities, or be available for redemption of the
Bonds. including the Series 3002 Bonds.
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If the Company is unable to rebuild or restore the Leased Facilities, or if it estimates that
it will be unable to rebuild or restore the Leased Facilities within the periods required by the Port
Authority Lease, the Port Authority Lease could be terminated. There can be no assurance that
any business interruption insurance will be sufficient to pay amounts due under the Port
Authority Lease and principal of and the interest on the Series 2002 Bonds and any Additional
Bonds during the period of rebuilding.

Additional Bonds

The Series 2002 Bonds are bein g issued to finance a portion of the cost of the Project and
the Company currently intends to finance the completion of the Project with the issuance of
Additional Bonds (provided that the maximum principal amount of Bonds, includin g the
Series 2002 Bonds, cannot exceed $2,300,000,000) under the Indenture which will rank on a
parity with the Series 2002 Bonds. See APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF
THE IDA LEASE AGREEMENT—Issuance of Bonds and Additional Bonds; Lease of Facility and
Rental Provisions—Issuance of Additional Bonds" and APPENDIX D—"SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Authorization and Issuance of Bonds."

The issuance of Additional Bonds would dilute the value of the security relating to the
then outstanding Bonds, including the value of the security created under the Leasehold
Mortgage, if any, and the Equipment Security Agreement. See "SECURITY FOR THE BONDS."
This could result in a reduction in the cash available to make payments of principal of and
interest on the Series 2002 Bonds. The issuance of Additional Bonds increases the indebtedness
of the Company, which could have a negative impact on the ability of the Company to pay its
obligations, with respect to the Bonds.

No Mortgage Title Insurance

Upon initial issuance of the Series 2002 Bonds a leasehold title insurance policy for the
benefit of the Agency will be obtained in the amount of $1,000,000. No additional title
insurance will be obtained in connection with the issuance of any Additional Bonds. No
mortgage title insurance will be obtained.

Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold
Mortgage

Upon and during a Leasehold Mortgage Default the Leasehold Mortgagee may seek to
foreclose upon the Company's leasehold interest in the Premises under the Port Authority Lease
and assign such interest to a Qualifying Replacement Tenant. The sole right of the Leasehold
Mortgagee pursuant to the exercise of its rights under the Leasehold Mortgage following a
Leasehold Mortgage Default is to exclude the Company from possession of the Premises and to
select a Qualifying Replacement Tenant during the Foreclosure Period. See
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Qualifying Replacement Tenant." See
"SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting" for a more detailed discussion
of the leasehold mortgage rights granted to the Leasehold Mortgagee. Certain practical and legal
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considerations, however, could inhibit or materially delay the Leasehold Mortgagee's ability to
foreclose upon its interests in the Port Authority Lease or to locate a Qualifying Replacement
Tenant for the Premises and could otherwise preclude the receipt of sufficient revenues
following a foreclosure to repay all the Bonds.

Effect of Company Bankruptcy. In addition to giving rise to the possibility of avoidance
of the Leasehold Mortgage as a preference or a fraudulent conveyance and limited damages
against the Company as described below under "--Certain Considerations Under the United
States Bankruptcy Code," during a bankruptcy of the Company certain procedural and
substantive provisions of the United States Bankruptcy Code could significantly delay or inhibit
the Leasehold Mortgagee's ability to cause the Company to initially grant the Leasehold
Mortgage or to surrender any or all of the Premises so that the Company's leasehold interest in
such Premises could be assigned to a Qualifying Replacement Tenant. In particular, the
automatic stay imposed upon a bankruptcy filing would prohibit the future grant of a Leasehold
Mortgage upon either the Port Authority Lease or the New City/American Lease absent
bankruptcy court approval. In addition, while the Leasehold Mortgage, if it has been executed
and recorded, would permit the Bondholders to be treated as secured creditors in a bankruptcy
proceeding involving the Company, the automatic stay against foreclosure on the Leasehold
Mortgage would mean that the Leasehold Mortgagee would not be able to foreclose on the
Leasehold Mortgage and obtain a Qualifying Replacement Tenant for the Premises during the
pendency of the bankruptcy proceeding. Since prepetition claims are not typically paid during a
bankruptcy, absent special circumstances, such as the granting of adequate protection under
Section 361 of the United States Bankruptcy Code, there can be no assurance that the Company
will not suspend its payments in respect of the Bonds during the pendency of any bankruptcy
proceedings.

Limited Foreclosure Period. If the Company does not consent to the assignment of its
ri ghts and obligations with respect to the Premises to a new tenant following a Leasehold
Mortgage Default, the Leasehold Mortgagee will have a maximum of 720 days following the
delivery by the Leasehold Mortgagee to the Port Authority of the Foreclosure Notice stating the
Leasehold Mortgagee's intention to exercise its rights under the Leasehold Mortgage to foreclose
upon the Company's interest in the Premises pursuant to the Leasehold Mortgage. Under
New York law, the Leasehold Mort gagee must comply with many procedural requirements to
foreclose on the Leasehold Mortgage. These include time-consuming filing and notice
requirements. In addition, a judgment of foreclosure must be obtained from applicable
administrative and/or judicial authorities and acted upon by the local sheriff. It is possible,
particularly if the Company or any of its other creditors challenge the foreclosure, that the
Leasehold Mortgagee may not be able to foreclose within the up to 720 day time period and, in
such event, the Leasehold Mortgagee would lose its right to obtain a Qualifying Replacement
Tenant for the Premises.

Leasehold Mortgagee's Obligations During Foreclosure Period. As a condition to
exercisin g its rights under the Leasehold Mort gage, the Leasehold Mortgagee must pay to the
Port Authority all accrued but unpaid Company's Aggregate Port Authority Lease Obligations at
the time the Leasehold Mortgagee delivers the Foreclosure Notice. Further, the Leasehold
Mortgagee will thereafter be responsible for paying all current Company's Aggregate Port
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Authority Lease Obligations not paid by the Company under the Port Authoriq Lease from and
after the date it elects to enforce its rights under the Leasehold Mortgage. See -SECURITY FOR
THE BONDS—Leasehold Mortgage and Reletting—Conditions Precedent to Foreclosure—
Foreclosure Period Pa yments:' The Indenture will establish a Foreclosure Pavment Account
held in the Mortgage Reserve Fund to be funded by the Company at the time the Company
delivers the executed Leasehold Mortgage to the Trustee following satisfaction of the Reletting
Rights Effective Date Conditions. See "SECURITY FOR THE BONDS—Leasehold Mortgage and
Reletting—Conditions Precedent to Foreclosure—Foreclosure Period Pa yments," and in
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—
Particular Covenants—Certain Covenants with Respect to the Port Authoritn • Lease. the
Leasehold Mortgage, the City Attornment Agreement, the New Cin^lAmerican Lease and the
Agreement Towards Entering Into a Lease." There is no assurance, however, that the Company
will have the funds necessary to fund the Foreclosure Payment Account of the Mortgage Reserve
Fund. The amount required to be deposited in the Foreclosure Payment Account of the
Mortgage Reserve Fund is estimated to be equal to three months of the Company's Aggregate
Port Authority Lease Obligations in 2006, based on various assumptions. Amounts in the
Foreclosure Payment Account may be used to preserve the rights of the Leasehold Mortgagee
under the Port Authority Lease while the Leasehold Mortgagee is attempting to locate a
Qualifying Replacement Tenant for the Premises (which might thereafter assume any further
obligations that would accrue during the Foreclosure Period to preserve the effectiveness of the
Leasehold Mortgage until it can gain possession of the Premises). Amounts required to be paid
by the Company under the Port Authority Lease may be highly variable and are expected to
increase over time, and after the earlier to occur of (i) December 22, 2031 and (ii) the 25th
anniversary of the Redevelopment Work Completion Date, the rent payable by the Company
under the Port Authority Lease will increase significantly. There can be no assurance that the
Foreclosure Payment Account of the Mortgage Reserve Fund will, in fact, be adequate for its
purpose, or that any Qualifying Replacement Tenant, if located, would be willing to assume any
such further obligations that accrue during the Foreclosure Period. If the Foreclosure Payment
Account of the Mortgage Reserve Fund is not sufficient, the Bondholders may be compelled to
choose between providing additional funds to the Leasehold Mortgagee for that purpose on the
one hand and losing their rights under the Leasehold Mortgage on the other hand.

One Time Right. The provisions of the Port Authority Lease governing the Leasehold
Mortgage permit the Company to grant the Leasehold Mortgage one time only. Once the
Leasehold Mortgagee begins to exercise its Reletting Rights, those Reletting Rights can never be
exercised again whether or not a Qualifying Replacement Tenant is selected by the Leasehold
Mortgagee and approved by the Port Authority. Once the Foreclosure Period begins, any failure
of the Leasehold Mortgagee to file any notices, to make any payments or to comply with any
other relevant provision of the Port Authority Lease will terminate the Reletting Rights forever.
In addition, the Port Authority Lease provides that subsequent tenants will not be allowed to
mortgage their interests in the Premises. Thus, the Leasehold Mortgagee and Bondholders will
have no further rights or interests in the Premises following the assignment of the rights and
obligations of the Company under the Port Authority Lease to a Qualifying Replacement Tenant.

Uncertain Gate Demand; Availability of Competing Facilities. The likelihood that the
Leasehold Mortgagee would be able to find a Qualifying Replacement Tenant for the Premises
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would be affected by the supply of and demand for gates at the Airport and in the greater
New York area. Such supply and demand cannot be predicted at this time and could be affected
by such factors as an economic downturn in the area at the time the Leasehold Mortgagee is
seeking a Qualifying Replacement Tenant. In addition, the requirements that any Qualifying
Replacement Tenant for the Premises make certain payments as discussed further under
"--Assumption of Bond Obligations'' above and "—Payment of Deferred Reletting Fee to the
Port Authority" below, particularly if competing facilities are available without those payment
requirements, could make it difficult for the Leasehold Mortgagee to locate a Qualifying
Replacement Tenant for the Premises. In any event, no assurance can be given as to whether the
Leasehold Mortgagee can obtain a Qualifying Replacement Tenant.

See the Gate Demand Study prepared by Simat, Helliesen & Eichner, Inc. attached hereto
as Appendix J. The assumptions, findings and opinions contained in the Gate Demand Study
have not been adopted by, and do not necessarily represent the opinions or views of, the Agency
or the Company.

Assumption of Bond Obligations. Finding a successor tenant who is willing to satisfy all
payment requirements of a Qualifying Replacement Tenant as set forth below and who will also
assume all or part of the obligation to pay the Bonds then outstanding will be difficult, especially
if there are other facilities available at the Airport. Also, such potential successor tenant could
lease the Premises from the Port Authority at the end of the Foreclosure Period (up to 720 days)
without making any such payments. A Qualifying Replacement Tenant is not required to assume
all or any part of the obligation to pay the Bonds.

Requirement for Single Successor Tenant or Consortium of Tenants. The Port Authority
Lease provides that the Leasehold Mortgagee may assign the Port Authority Lease only to a
single tenant or to a consortium of tenants, each of which is jointly and severally responsible for
the consortium's liabilities and meets certain requirements described under "SECURITY FOR THE

BONDS—Leasehold Mortgage and Reletting—Obligations of Qualifying Replacement Tenant;
Qualification Standards," but not to multiple tenants that are not part of a consortium. This
limits the availability of potential Qualifying Replacement Tenants.

Pavment of Deferred Reletting Fee to the Port Authorit y. As a condition to assuming the
Company's rights and interests with respect to the Premises, the Leasehold Mortgagee or a
Qualifying Replacement Tenant must pay to the Port Authority at the time of such assumption a
deferred reletting fee. See "SECURITY FOR THE BONDS—Leasehold Mortgage and
Reletting—Obligations of Qualifying Replacement Tenant; Qualification Standards—Payment
of Accrued Company Obligations and Deferred Reletting Fee." This fee, and the fact that the
Port Authority could lease the same property to the same tenant immediately following the
expiration of the term of the Foreclosure Period under the Leasehold Mortgage (Le., up to 720
days) without regard to this fee, could impair the ability of the Leasehold Mortgagee to find a
Qualifvin_ Replacement Tenant willing to assume the Company's obligations with respect to the
Leased Facilities under the IDA Lease Agreement and the Port Authority Lease.

Limitations on Successor Tenants. Any proposed replacement tenant is subject to
approval of the Port Authority. In addition. both the A greement Towards Entering Into a Lease
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and the City Attomment Agreement are subject to termination. at the option of the Citc. if a
Qualifying Replacement Tenant succeeds to the Compan y 's leasehold interest in the Port
Authority Lease and such Qualifying Replacement Tenant has not been approved by the City'.
See APPENDIx H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS
ENTERING INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summan of Certain
Provisions of the A greement Towards Entering Into a Lease." As described above under
"SECURITY FOR THE BONDS—Leasehold Mort ga ge and Relettin g—Obligations al Qlralifiirte
Replacement Tenant; Qualification Standards. - the Port Authority is entitled to consider a
number of factors in determining whether to provide its consent to a proposed replacement tenant
selected by the Leasehold Mortgagee. Some of the factors the Port Authority may consider in
deciding whether to approve a proposed replacement tenant provide the Port Authority with
significant discretion to reject any proposed replacement tenant who is otherwise willin g and
able to assume the Company's rights and obli gations under the Port Authority Lease with respect
to the Premises.

Certain Considerations under the United States Bankruptcy Code

Bankruptcy of Company, In the event a bankruptcy case is filed with respect to the
Company, a bankruptcy court could determine that the IDA Lease Agreement is an executory
contract or unexpired lease pursuant to Section 365 of the United States Bankruptcy Code. In
that event, a trustee in bankruptcy or the Company as a debtor-in-possession mi ght reject the
IDA Lease Agreement. Any rejection of the IDA Lease Agreement could result in a claim for
damages against the Company in connection with the Series 2002 Bonds and all Additional
Bonds, which claim would rank as that of a general unsecured creditor of the Company. If the
IDA Lease Agreement were determined to be an unexpired lease of non-residential real property,
under Section 502(6)(6) of the United States Bankruptcy Code the amount of such corresponding
claim would be limited to the rent payable under the IDA Lease Agreement (without
acceleration) for the greater of one year or 15% of the remainin g term of the IDA Lease
Agreement, but not to exceed three years, following the earlier of (a) the date the bankruptcy
petition was filed, and (b) the date on which the Agency repossessed or the Company
surrendered the Leased Facilities under the IDA Lease Agreement, plus any unpaid rentals under
the IDA Lease Agreement (without acceleration) on the earlier of such dates. In this event, any
claim with respect to Series 2002 Bonds and Additional Bonds that does not mature (absent
acceleration) within the period of one year or 15% of the remaining term of the IDA Lease
Agreement (but not in excess of three years) following the bankruptcy commencement dates
(i.e., the earlier of (a) or (b) above) could be limited to the interest which would accrue on such
Series 2002 Bonds during such period and may not permit a claim for the recovery of principal
since it is anticipated that there will be no principal amortization of the Series 2002 Bonds and
the Additional Bonds until August 1, 2015. As a result, owners of the Series 2002 Bonds could
suffer a substantial loss with respect to their investment in the Series 2002 Bonds. Moreover,
even if the IDA Lease Agreement is not found to be an executory contract or unexpired lease, the
treatment accorded the claim represented by the IDA Lease A greement in the bankruptcy,
through a plan of reorganization or otherwise, could adversely affect the funds available to pay
the Series 2002 Bonds.
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Pursuant to the terms of the Guaranties, the Company and AMR have separately
unconditionally guaranteed to the Trustee, for the benefit of the owners of the Series 2002 Bonds
and all Additional Bonds, the full and prompt payment of the principal and purchase price of,
and premium, if any, on the Bonds when and as the same shall become due and payable as
provided in the Indenture, whether at the stated maturity thereof, by redemption, acceleration or
otherwise, and the full and prompt payment of the interest on the Bonds when and as the same
shall become due and payable as provided in the Indenture. See APPENDIX E—"SUMMARY OF
CERTAIN PROVISIONS OF THE GUARANTIES." The obligations covered by the Guaranties are
intended by the parties to be independent of those set out'in the IDA Lease Agreement (and
thereby not subject to United States Bankruptcy Code limitations on claims for damages with
respect to non-residential real property leases described above) and to be enforceable without
regard to the validity or enforceability of the IDA Lease Agreement or any obligation of the
Company contained therein. In the event a bankruptcy case were filed with respect to the
Company or AMR, the Trustee may file a claim pursuant to the applicable Guaranty,
independent of any claim under the IDA Lease Agreement, for the payment of all amounts, if
any, required for the payment of the principal and purchase price of, premium, if any, and
interest on the Bonds when due. Such claim, if allowed, would rank as that of a general
unsecured creditor of the Company or AMR, respectively, unless the Leasehold Mortgage has
become effective. A bankruptcy court could determine, however, that the Trustee's claim under
the applicable Guaranty or the Guaranties should be limited to the same extent as the United
States Bankruptcy Code limitation of claims for termination damages with respect to non-
residential real property leases described above in connection with a claim under the IDA Lease
Agreement and the Leasehold Mortgage would secure only such limited obligations of the
Company and AMR. No assurance can be given that the Trustee's claims in connection with the
applicable Guaranty or the Guaranties will not be so limited. In such an event, the applicable
Guaranty or the Guaranties would provide no additional security for payments due on the Series
2002 Bonds.

No representation or warranty is made by the Company, AMR or any other party that any
claim under the IDA Lease Agreement or the Guaranties will be allowed or that any recovery on
any such claim will be permitted under the United States Bankruptcy Code. AMR is a holding
company with no direct operations and no significant assets other than the stock of its
subsidiaries. Therefore, in the event of a bankruptcy filing or monetary default by the Company,
the value of the AMR Guaranty may be adversely affected.

If after the date, if any, that (i) the Leasehold Mortgage is recorded, or (ii) a new
leasehold mortgage is executed and recorded covering the New City/American Lease, a
bankruptcy case is filed with respect to the Company, a bankruptcy court could determine that
the ,rant of the Leasehold Mortgage with respect to either the Port Authority Lease or the New
City/American Lease constituted a preference or a fraudulent transfer under the United States
Bankruptcy Code and, therefore, the grant of the Leasehold Mortgage with respect to the Port
Authority Lease or the New City/American Lease, as applicable. could be avoided or set aside.
In addition, in either such a bankruptcy proceedin g or a state court proceeding by an unpaid
creditor, a court could find that the grant of the Leasehold Mortgage with respect to either the
Port Authorit y Lease or the New Cit y/American Lease constituted a fraudulent conveyance
under state fraudulent convevance laws and, therefore, the -rant of the Leasehold Mort gage with
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respect to either the Port Authority Lease or the New City/American Lease, as applicable. could
be avoided or set aside. The time periods applicable to preferences under the United States
Bankruptcy Code. fraudulent transfer under the United States Bankruptcy Code and fraudulent
conveyances under state law van , and therefore, if one or two such time periods have expired but
at least one time period remains open, such mortgage grant remains subject to avoidance or set
aside. Moreover, there is no assurance as to what standard a court would apply to determine if
the Company was solvent at the relevant time period. In the event that the Leasehold Mortgage
is avoided or set aside. the Company's and AMR's obligations under the Guaranties will not be
secured by any leasehold mortgage of the Company's interest in the Premises and the only
source of payment of the Bonds (including the Series 2002 Bonds) or recourse will be (i) the
Equipment Security Agreement, (ii) the unsecured obli gations of the Company under the IDA
Lease Agreement and the Company Guaranty and (iii) the unsecured obligation of AMR under
the AMR Guaranty.

Bankruptcy of City. The New York Local Finance Law (McKinney's Local Finance
Law) currently authorizes the City to be a debtor under the applicable provisions of the United
States Bankruptcy Code with respect to municipalities. If the City should file a proceeding under
Chapter 9 of the United States Bankruptcy Code, it is possible that actions could be taken in that
case, despite the existence of Section 929 of the United States Bankruptcy Code, which would
impact or alter the Basic Lease, the Agreement' Towards Entering Into a Lease, the City
Attomment Agreement or, if in effect, the New City/American Lease. Such actions could
adversely affect the security for the Series 2002 Bonds.

Possible Loss of Tax-Exempt Status of Interest on Series 2002 Bonds

On the date of delivery of and payment for the Series 2002 Bonds, Bond Counsel will .
render its opinion with respect to the tax-exempt status of the interest on the Series 2002 Bonds,
the form of which opinion is set forth in APPENDIX I—"FORM OF OPINION OF BOND COUNSEL"
See also "TAX MATTERS" herein.

In the event the interest (and any tax-exempt original issue discount) on the Series 2002
Bonds is determined to be includable in gross income of holders or Beneficial Owners of the
Series 2002 Bonds for federal tax purposes, the Series 2002 Bonds will be subject to mandatory
redemption as described under "THE SERIES 2002 BONDS—Redemption Prior to
Maturity—Mandatory Redemption Without Premium Upon the Occurrence of a Determination
of Taxability" herein. In such event, there will be no adjustment in the interest rate on the Series
2002 Bonds and the owners will not be indemnified against losses sustained as a result of a
determination that the interest (and any tax-exempt original issue discount) on the Series 2002
Bonds is not excludable from gross income for federal income tax purposes. Further, a
determination that the interest (and any tax-exempt original issue discount) on the Series 2002
Bonds is includable in gross income of the holders or Beneficial Owners may not occur for a
substantial period of time after interest first becomes includable in the gross income of the
owners thereof for federal income tax purposes. Additionally, if the lien of the Indenture has
been defeased pursuant to the provisions thereof summarized in Appendix D—"SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE—Discharge of Indenture," the Series 2002 Bonds will
not be subject to mandatory redemption upon the occurrence of a Determination of Taxability.
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The loss of the exclusion of the interest (and any tax-exempt original issue discount) on
any Series 2002 Bonds from gross income of the owners thereof for federal income tax purposes
could be retroactive to the date of issuance of the Series 2002 Bonds. The tax liability of the
owners of any Series 2002 Bonds for failure to include interest (and any original issue discount)
on such Series 2002 Bonds in their gross income may extend to years for which interest (and any
original issue discount) was received or accrued on such Series 2002 Bonds, or some portion
thereof, and for which the relevant statute of limitations has not yet run. If all of the Series 2002
Bonds are redeemed as described under "THE SERIES 2002 BONDS—Redemption Prior to
Maturity," then the failure by the Company to observe or perform a covenant or agreement in the
IDA Lease Agreement or the inaccuracy of any representation or warranty made by the
Company in the IDA Lease Agreement or the Tax Certificate, either of which results in a
Determination of Taxability, shall not constitute an Event of Default under the IDA Lease
Agreement or the Indenture and payment of the redemption price specified above shall constitute
full and complete payment and satisfaction to the owners of the Series 2002 Bonds for any
claims, damages. costs or expenses arising out of or based upon such failure by the Company.

TAX MATTERS

The Internal Revenue Code of 1986, as amended, and the temporary, proposed or final
regulations promulgated thereunder (the "Corte") establishes certain requirements that must be
met subsequent to the issuance and delivery of the Series 2002 Bonds in order that interest on the
Series 2002 Bonds be and remain not includable in gross income of the Bondholders for federal
income tax purposes pursuant to Section 103 of the Code. These continuing requirements
include certain restrictions and prohibitions on the use of the proceeds of the Series 2002 Bonds
and the Leased Facilities, restrictions on the investment of proceeds and other amounts and the
rebate to the United States of certain earnin gs in respect of such investments. Pursuant to the
Agency's and the Company's Series 2002 Tax Certificate as to Arbitra ge and the Provisions of
Sections 103 and 141-150 of the Internal Revenue Code of 1986, and accompanying
attachments, executed by the Company dated the date of issuance of the Series 2002 Bonds (the
"Series 2002 Tax Certificate"), the Company will make certain representations, certifications
and covenants relatin g to such non-inclusion in gross income. The IDA Lease Agreement and
the Series 2002 Tax Certificate will obli gate the Company to do and perform all acts and things
necessary and within its control to assure that interest on the Series 2002 Bonds not be included
in ;-toss income pursuant to Section 103 of the Code. Noncompliance with current requirements
or future amendments may cause interest on the Series 2002 Bonds to become subject to federal
income tuxes retroactive to their date of issue, irrespective of the date on which such
noncompliance occurs or is ascertained. In the event of a Determination of Taxability, the
Series 2002 Bonds are subject to mandatory redemption (unless the lien of the Indenture
has been defeased) without interest rate adjustment and Bondholders will not he
indemnified against losses (including but not limited to tax deficiencies, interest and
penalties) sustained as a result of such Determination of Taxability. See "RISK
FACTORS-Possible Loss of Tax-Exempt Status of Interest on Series 2002 Bonds."

In the opinion of Winston & Strawn, New York, New York, Bond Counsel. under
esistinL statutes and court decisions and assuming continuing compliance by the Agency and the
Company (and their successors) with covenants and the accuracy of the representations and
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certifications referenced above, interest on the Series 2002 Bonds will not be included in .-rocs
income for federal income tax purposes pursuant to Section 103 of the Code. Under the Code,
however, such interest is treated as a preference item to be included in calculatin g altemative
minimum taxable income for purposes of the alternative minimum tax imposed with respect to
individuals and corporations. No opinion is expressed by Bond Counsel as to the non-inclusion
of interest on any Series 2002 Bond in gross income daring the period that such Series 2002
Bond is held by a "substantial user" of the Facility or a 'related person" within the meaning of
Section 147(a) of the Code.

In rendering the opinion described above with respect to the Series 2002 Bonds, Bond
Counsel has relied upon and assumed the material accuracy of the representations, statements of
intention and reasonable expectations and certifications of fact and compliance with covenants
contained in the IDA Lease Agreement and the Series 2002 Tax Certificate, each to be delivered
on the date of original issuance of the Series 2002 Bonds with respect to matters affecting the
non-inclusion in gross income of interest on the Series 2002 Bonds for purposes of federal
income taxation.

In addition, certain requirements and procedures contained or referred to in the Indenture,
the IDA Lease Agreement, the Series 2002 Tax Certificate and other relevant documents and
certificates may be changed and certain actions may be taken subsequent to the date of issue,
under the circumstances and subject to the terms and conditions set forth in such documents or
certificates, upon the advice or with the approving opinion of nationally recognized bond
counsel. Winston & Strawn expresses no opinion as to the impact of any such change or action
on the tax-exempt status of interest on any Series 2002 Bond if such change occurs or action is
taken upon the advice or approval of bond counsel other than Winston & Strawn.

Under the Code, interest on the Series 2002 Bonds is to be taken into account in the
computation of the foreign branch profits tax.

The Code further provides that interest on the Series 2002 Bonds is includable in the
calculation of modified adjusted gross income in determining whether a portion of Social
Security or railroad retirement payments are to be included in the taxable income of individuals.

The Code also imposes a tax on excess net passive income of certain S Corporations that
have subchapter C earnings and profits. Passive investment income includes interest on tax
exempt obligations. Moreover, the Code denies a deduction for interest on indebtedness incurred
or continued to purchase or carry tax exempt obligations such as the Series 2002 Bonds.

The foregoing is not intended as an exhaustive list of potential collateral tax
consequences of the ownership of, accrual or receipt of interest on or disposition of tax-exempt
obligations such as the Series 2002 Bonds. Bondholders should consult their tax advisors with
respect to the calculations of alternative minimum tax, foreign branch profits tax liability, the
taxation of net passive income of S Corporations, collateral effects upon financial institutions
and property and casualty insurance companies, the impact on the earned income credit, the
deductibility of interest on obligations incurred or continued to purchase or carry the Series 2002
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Bonds or the inclusion of Social Security or other retirement payments in taxable income. Bond
Counsel expresses no opinion regarding any such collateral tax consequences.

Certain maturities of the Series 2002 Bonds may be initially offered to the public at
prices less than the principal amount thereof payable at maturity. If the first price at which a
substantial amount of the Series 2002 Bonds of the same maturity is sold in the initial offering to
the public (excluding bond houses, brokers, or similar persons or organizations acting in the
capacity of underwriters, placement agents or wholesalers) is less than the principal amount
thereof payable at maturity, the difference between such price and principal amount constitutes
original issue discount in respect of each Series 2002 Bond of the same maturity (the "Discount
Bonds"), Bond Counsel is of the opinion that original issue discount, as it accrues, is not
includable in gross income for federal income tax purposes, and is subject to the alternative
minimum tax to the same extent as interest on the Series 2002 Bonds. Original issue discount
accrues over the term of the Discount Bonds under the "constant yield method" described in
regulations interpreting Section 1272 of the Code. Original issue discount may be treated as
continuing to accrue even if payment of the Discount Bonds becomes doubtful in the event the
Company encounters financial difficulties. The tax basis of a Discount Bond, if held by an
original purchaser, can be determined by adding to such holder's purchase price of such
Discount Bond, the original issue discount which has accrued. The portion of the original issue
discount on a Discount Bond that accrues in each taxable year is included in the calculation of
the alternative minimum tax to the same extent as interest on the Series 2002 Bonds and may
have collateral tax consequences for the taxpayers referred to above. Accordingly, owners of
Discount Bonds are advised that the accrual of original issue discount could cause an increase in
tax liability although no cash will have been received in the year of accrual. Owners of Discount
Bonds should consult their own tax advisors with respect to the calculation of the amount of the
original issue discount which will be treated for federal income tax purposes as having accrued
for any taxable year (or portion thereof) of the owners and with respect to other federal, state and
local tax consequences of owning and disposing of the Discount Bonds.

Certain maturities of the Series 2002 Bonds may be initially offered to the public at
prices greater than the principal amount thereof payable at maturity. If Series 2002 Bonds are
sold at prices in excess of their principal amount ("Premium Bonds"), the excess constitutes
amortizable bond premium which, as it amortizes, will reduce the holder's tax cost of the
Premium Bonds used to determine, for federal income tax purposes, the amount of gain or loss
upon the sale, redemption at maturity or other disposition of the Premium Bonds. Accordingly,
an owner of a Premium Bond may have taxable gain from the disposition of the Premium Bond,
even though the Premium Bond is sold, or disposed of, for a price equal to the owner's original
cost of acquiring the Premium Bonds. No deduction is allowable for amortizable bond premium.
Bond premium amortizes over the term of the Premium Bonds under the "constant yield method"
described in regulations interpreting Section 1272 of the Code. Owners of Premium Bonds
should consult their own tax advisors with respect to the calculation of the amount of bond
premium which will be treated for federal income tax purposes as having amortized for any
taxable year (or portion thereof) of the owners and with respect to other federal, state and local
tax consequences of owning and disposing of the Premium Bonds.
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Bond Counsel has not undertaken to advise in the future whether any events occurring
after the date of issuance of the Series 2002 Bonds may adversely affect the tax status of interest
on the Series 2002 Bonds. The Code has been continuously subject to legislative modifications.
amendments and revisions and bills proposing further chan ges are regularly introduced in the
United States Congress. No representation is made as to whether bills adversely affecting the
tax-exempt status of interest on governmental obligations, such as the Series 2002 Bonds, or the
economic value of owning such obligations, will be introduced or enacted, or if enacted, the
effective date of any such legislation, and no assurances can be given that such bills or
amendments will not materially and adversely affect the economic value of the Series 2002
Bonds or the federal and state tax consequences of ownership of the Series 2002 Bonds.

In the further opinion of Bond Counsel, interest on the Series 2002 Bonds is also exempt
from personal income taxes imposed by the State of New York or any political subdivision
thereof (including The City of New York), and the Series 2002 Bonds are exempt from all
taxation directly imposed thereon by or under authority of said State, except for transfer and
estate taxes.

Reference is made to Appendix I hereto for the proposed form of the approving opinion
expected to be rendered by Bond Counsel in connection with the Series 2002 Bonds.

UNDERWRITING

Pursuant to the terms of a Bond Purchase Agreement (the 'Bond Purchase Agreement")
among the Agency, the Company, AMR and Salomon Smith Barney Inc., as representative of the
underwriters (the "Underwriters"), the Underwriters have agreed to purchase the Series 2002
Bonds at a purchase price of $ 	 , which is the par amount of the Series 2002
Bonds less an underwriting discount of $	 and original issue discount of
$ , plus a premium of $ and accrued interest of $ . The
Bond Purchase Agreement provides that the obligation of the Underwriters is subject to certain
conditions precedent and that the Underwriters will be obligated to purchase all of the Series
2002 Bonds if any of the Series 2002 Bonds are purchased. The Series 2002 Bonds may be
offered and sold to certain dealers (including dealers depositing such Series 2002 Bonds into
investment trusts, accounts or funds) and others at prices lower than the initial public offering
price. After the initial public offering, the public offering price of the Series 2002 Bonds may be
changed from time to time by the Underwriters. The Company and AMR have agreed to
indemnify the Underwriters and the Agency against certain liabilities or to contribute to any
payments required to be made by the Underwriters relating to such liabilities, including liabilities
under the federal securities laws.

In the ordinary course of their respective businesses, the Underwriters and certain of their
respective affiliates have engaged, and expect in the future to engage, in commercial banking
transactions with the Company and AMR.
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CONTINUING DISCLOSURE

The Company and AMR, on the date of issuance of the Series 2002 Bonds, will enter into
a Continuing Disclosure Undertaking (the "Undertaking") for the benefit of the beneficial
owners of the Series 2002 Bonds. Under the Undertaking, the Company and AMR are required
to send certain information annually and provide notice of certain events to certain information
repositories pursuant to the requirements of Section (b)(5) of Rule 15c2-12 (the "Rule") adopted
by the Securities and Exchange Commission (the "Commission ") under the Securities Exchange
Act of 1934 (the "Exchange Act"). The information to be provided on an annual basis, the
events that are required to be noticed on an occurrence basis and a summary of other terms of the
Undertaking, including termination, amendment and 'remedies, are set forth below under "THE

UNDERTAKING."

Each of the Company and AMR has represented that it is in compliance with all
undertakings previously entered into by it pursuant to the Rule. A failure by the Company or
AMR to comply with the Undertaking will not constitute an Event of Default under the IDA
Lease Agreement, the Indenture or the Guaranties and beneficial owners of the Series 2002
Bonds are limited to the remedies described in the Undertaking. See "THE UNDERTAKING—

Consequences of Failure of the Company or AMR to Provide Information." A failure by the
Company or AMR to comply with the Undertaking must be reported in accordance with the Rule
and must be considered by any broker, dealer or municipal securities dealer before
recommending the purchase or sale of the Series 2002 Bonds in the secondary market.
Consequently, such a failure may adversely affect the transferability and liquidity of the Series
2002 Bonds and their market price.

THE UNDERTAKING

The following is a brief summary of certain provisions of the Undertaking of the
Company and AMR and does not purport to be complete. The statements made under this
caption are subject to the detailed provisions of the Undertaking, a copy of which is available
upon request from the Company.

Annual Financial Information Disclosure

Each of the Company and AMR covenants that it will disseminate its Annual Financial
Information and its Audited Financial Statements (as described below) to the Commission. Each
of the Company and AMR also covenants that it will send a notice to each Nationally
Recog nized Municipal Securities Information Repository (a "NRMSIR") then reco gnized by the
Commission for purposes of the Rule and to any public or private repository designated by the
State of New York as the state information depository (the "SID") and recognized as such by the
Commission for purposes of the Rule on an annual basis indicatin g that its Annual Report on
Form 10-K filed with the Commission, in accordance with the Exchange Act, constitutes its
Annual Financial Information and Audited Financial Statements for that year.
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"Annual Financial L;formation - of the Company or AMR means information of the type
contained in the Annual Report on Form 10-K filed with the Commission by the Company or
AMR. as the case may be, in accordance with the Exchange Act.

"Audited Financial Statements" means the audited financial statements of the Company
and AMR, respectively, prepared in accordance with accounting principles generally accepted in
the United States as in effect from time to time.

Events Notiflcation; Material Events Disclosure

Each of the Company and AMR covenants that it will disseminate to each NRMSIR or to
the Municipal Securities Rulemalcing Board (the "MSRB") and to the SID, if any, in a timely
manner the disclosure of the occurrence of an Event (as described below) that is material, as
materiality is interpreted under the Exchange Act. The "Events" are:

Principal and interest payment delinquencies;

2. Non-payment related defaults;

3. Unscheduled draws on debt service reserves reflecting financial
difficulties (inapplicable to this transaction);

4. Unscheduled draws on credit enhancements reflecting financial difficulties
(inapplicable to this transaction);

5. Substitution of credit or liquidity providers, or their failure to perform
(inapplicable to this transaction);

6. Adverse tax opinions or events affecting the tax-exempt status of the
security;

7. Modifications to the rights of security holders;

8. Bond calls;

9. Defeasances;

10. Release, substitution or sale of property securing repayment of the
securities; and

11. Rating changes.

Consequences of Failure of the Company or AMR to Provide Information

The Company or AMR, as applicable, is required to give notice in a timely manner to
each NRMSIR or to the MSRB and to the SID, if any, of any failure to provide disclosure of
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Annual Financial Information and Audited Financial Statements when the same is due under the
Undertaking.

In the event of a failure of the Company or AMR to comply with any provision of the
Undertaking, the beneficial owner of any Series 2002 Bond may seek specific performance by
court order, to cause the Company or AMR to make such filings. The beneficial owners of 25%
or more in principal amount of the outstanding Series 2002 Bonds may challenge the adequacy
of the information provided under the Undertaking and seek specific performance by court order
to cause the Company or AMR to provide the information required by the Undertaking. A
default under the Undertaking will not be deemed an Event of Default under the IDA Lease
Agreement, the Indenture or the Guaranties, and the sole remedy under the Undertaking in the
event of any failure of the Company or AMR to comply with the Undertaking is an action to
compel performance.

Amendment; Waiver

Notwithstanding any other provision of the Undertaking, the Company and AMR may
amend the Undertaking, and any provision of the Undertaking may be waived, if:

(a) The amendment or the waiver is made in connection with a change in
circumstances that arises from a change in legal requirements, change in law, or change
in the identity, nature or status of the Company or AMR or a change in the type of
business conducted by the Company;

(b) The Undertaking, as amended, or the provision, as waived, would have
complied with the requirements of the Rule at the time of the primary offering, after
taking into account any amendments or interpretations of the Rule, as well as any change
in circumstances; or

(c) The amendment or waiver does not materially impair the interests of the
beneficial owners of the Series 2002 Bonds, as determined either by parties unaffiliated
with the Company or AMR (such as Bond Counsel), or by an approving vote of the
Bondholders of each series pursuant to the terms of the Indenture at the time of the
amendment.

Termination of Undertaking

The Undertaking will terminate as to the Company or AMR if the Company or AMR, as
the case may be, no longer has any legal liability for any obligation on or relating to repayment
of the Series 2002 Bonds under the Indenture, the IDA Lease Agreement or the Guaranties. The
Company or AMR, as the case may be. is required to give notice to each NRMSIR or to the
MSRB and to the SID, if any, in a timely manner if this paragraph is applicable.

Neither the Company nor AMR has any obligation to provide continuin g disclosure
pursuant to the Undertakin g with respect to a series of Series 2002 Bonds that bear interest at an
interest rate other than a Long-Term Interest Rate. The Undertaking terminates with respect to a
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series of the Series 2002 Bonds that bear interest at rates other than a Long-Term Interest Rate
but must be reinstated, or a new continuing disclosure undertakin g must be entered into, in
connection with any subsequent adjustment of the interest rate on that series of the Series 2002
Bonds to a Long-Term Interest Rate. if required by law at such time.

Additional Information

Nothing in the Undertakin g shall be deemed to prevent the Company or AMR, as the case
may be, from disseminating any other information, using the means of dissemination set forth in
the Undertaking or any other means of communication or including any other information in any
Annual Financial Information or Audited Financial Statements or notice of occurrence of a
material Event, in addition to that which is required by the Undertakin g. If the Company or
AMR, as the case may be, chooses to include any information from any document or notice of
occurrence of a material Event in addition to that which is specifically required by the
Undertaking, the Company or AMR, as the case may be, shall not have any obligation under the
Undertaking to update such information or include it in any future disclosure or notice of
occurrence of a material Event.

Dissemination Agent

The Company or AMR may, from time to time, appoint or engage a dissemination agent
to assist it in carrying out its respective obligations under the Undertaking and may discharge
any such dissemination agent, with or without appointing a successor dissemination agent.

APPROVAL OF LEGAL PROCEEDINGS

Legal matters incident to the validity of the Series 2002 Bonds and with regard to the
exclusion of interest on the Series 2002 Bonds from federal income taxation under existing law
and regulations are subject to the approval of Winston & Strawn, New York, New 'York, Bond
Counsel, and the Underwriters' obligation to purchase the Series 2002 Bonds is subject to the
issuance of such opinion. A proposed form of such opinion is attached to this Official Statement
as Appendix I. Legal matters pertaining to the Agency will be passed upon by Richard E.
Marshall, Vice President for Legal Affairs. Certain legal matters will be passed upon for the
Company and AMR by Anne H. McNamara, Senior Vice President and General Counsel of the
Company and AMR. Certain legal matters will be passed upon for the Underwriters by their
counsel, Chapman and Cutler, Chicago, Illinois.

MISCELLANEOUS

The foregoing summaries and the summaries contained in Appendices C, D, E, F, G and
H do not purport to be complete and are expressly made subject to the exact provisions of the
applicable documents. For details of all terms and conditions, reference is made to the IDA
Lease Agreement, the Company Sublease, the Indenture, the Guaranties, the Equipment Security
Agreement, the Port Authority Lease, the Port Authority Consent, the form of Leasehold
Mortgage attached to the Port Authority Consent, the Agreement Towards Entering Into a Lease
and the City Attornment Agreement, copies of which may be obtained from the Underwriters
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during the initial offering at the principal office of the Underwriters and, after the initial delivery
of the Series 2002 Bonds, at the principal corporate trust office of the Trustee in New York,
New York. Information concerning the Company and AMR is contained or incorporated by
reference in Appendix A to this Official Statement. The Gate Demand Study prepared by Simat,
Helliesen & Eichner, Inc. at the request of the Company is contained in Appendix J to this
Official Statement. The assumptions, finding and opinions contained in the Gate Demand Study
have not been adopted by, and do not necessarily represent the opinions or views of, the Agency
or the Company.

The use of this Official Statement has been duly authorized by the Agency.
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APPENDIX A

AMERICAN AIRLINES, INC.
AND

AMR CORPORATION

The information contained in this Appendix A to this Official Statement relates to and
has been supplied by American Airlines, Inc. and AMR Corporation. The delivery of this
Official Statement shall not create any implication that there has been no change in the affairs of
American Airlines, Inc. or AMR Corporation since the date hereof or that the information
contained or referred to in this Appendix A is correct as of any time subsequent to its date.
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AMERICAN AIRLINES, INC.
AND

AMR CORPORATION

Statement of Available Information

Each of American Airlines, Inc. ("American")  and AMR Corporation ("AMR")  is
subject to the information requirements of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and in accordance therewith files reports and other information with the
Securities and Exchange Commission (the "Commission"). These filings are available to the
public over the Internet at the Commission's web site at http://www.sec.gov. A prospective
purchaser can call the Commission at 1-800-SEC-0330 for further information on the public
reference rooms and copy charges. Reports, proxy statements and other information filed by
American and AMR can be inspected and copied at the public reference facilities maintained by
the Commission at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Copies of
such material can be obtained by mail from the Public Reference Section of the Commission at
450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates.

Incorporation of Certain Documents by Reference

The following documents have been filed with the Commission and are incorporated
herein by reference:

1. American's and AMR's Annual Reports on Form 10-K for the year ended
December 31, 2001;

2. American's and AMR's Quarterly Reports on Form 10-Q for the quarter
ended March 31, 2002;

3. American's Current Reports on Form 8-K filed with the Commission on
January 16, 2002 , June 13, 2002 and June 19, 2002; and

4, AMR's Current Reports on Form 8-K filed with the Commission on
January 16, 2002; June 13, 2002 and June 19, 2002.

All documents filed by American or AMR pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Exchange Act subsequent to the date of this Official Statement and prior to the termination
of the offering of the Bonds offered hereby are deemed to be incorporated by reference into this
Official Statement and to be part hereof from the date of filing of any such document. Any
statement contained in a document incorporated or deemed to be incorporated by reference
herein is deemed to be modified or superseded for purposes of this Official Statement to the
extent that a statement contained herein or in any other subsequently filed document that also is
or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded may not be deemed, except as so modified or
superseded. to constitute a part of this Official Statement.
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American will provide a copy of these filings (other than their exhibits, unless those
exhibits are specifically incorporated by reference in the filings) at no cost by writing or
telephoning American at the following address:

Corporate Secretary
American Airlines, Inc.
P.O. Box 619616
Mail Drop 5675
Dallas/Fort Worth Airport, Texas 75261-9616
(817)963-1234

Persons receiving this Official Statement should rely only on the information
incorporated by reference or provided in this Official Statement or any applicable Official
Statement Supplement. Neither American nor AMR has authorized anyone to provide
prospective purchasers with different information. If anyone provides different or inconsistent
information, it should not be relied upon.

Certain Other Information

On January 25, 2002, February 22, 2002, March 22, 2002 and May 31, 2002 AMR
furnished to the Commssion certain actual and forecasted information, including information
regarding American's unit costs, capacity, traffic, fuel costs and fuel consumption, pursuant to
Item 9 of Form 8-K in accordance with the guidelines set forth in Regulation FD adopted by the
Commission. American expects that AMR will continue to furnish similar information to the
Commission on a regular basis during the second half of each month, other than months in which
AMR issues a quarterly earnings release, and that in addition AMR may from time to time
furnish other information, including but not limited to information with respect to fleet plans and
revenue estimates, as it deems appropriate; provided, however, AMR shall have no obligation to
furnish such information to the Commission.

On January 25, 2002, February 22, 2002, March 22, 2002 and May 31, 2002 American
furnished to the Commission certain actual and forecasted information, including information
regarding American's unit costs, capacity, traffic, fuel costs, fuel consumption and fleet plans,
pursuant to Item 9 of Form 8-K in accordance with the guidelines set forth in Regulation FD
adopted by the Commission. American expects that it will continue to furnish similar
information to the Commission, including but not limited to information with respect to fleet
plans and revenue estimates, as it deems appropriate; provided, however, American shall have no
obligation to furnish such information to the Commission.
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American will provide a copy of Forms 8-K furnished as described above at no cost upon
request. Requests may be made by writing or telephoning American at the following address:

Corporate Secretary
American Airlines, Inc.
P.O. Box 619616
Mail Drop 5675
Dallas/Fort Worth Airport, Texas 75261-9616
(817)963-1234
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APPENI)a B

CERTAIN DEFINITIONS

"Accounts" or "Subaccounts" means those accounts or subaccounts established pursuant
to the Indenture and any accounts or subaccounts established pursuant to an}, Series
Supplemental Indenture.

"Act" has the meaning set forth herein under "THE AGENCY."

"Act of Bankruptcy" means the commencement of a bankruptcy or similar proceeding by
or against the Company or AMR, including, but not limited to, the following: the making of a
general assignment for the benefit of creditors, the commencing of a voluntary case under the
Bankruptcy Code or the filing of a petition thereunder, petitioning or applying to any tribunal for
the appointment of a receiver,, or any trustee for the Company or AMR or a substantial part of the
assets of the Company or AMR, commencing any proceeding under any bankruptcy,
reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any
jurisdiction, whether now or hereafter in effect, or the appointment of a receiver or any trustee
for the Company or AMR or any substantial part of any of the properties of the Company or
AMR.

"Additional Bonds" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"Affiliate" means any Person under common control with the Company. "Control"
(including the related term "under common control with") of a Person will exist only when the
following criteria are met: (i) the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise; and (ii) the ownership, either directly or
indirectly, of more than 50% of the voting stock or other equity or ownership interest of such
Person.

"Agency" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Agency's Reserved Rights" means, collectively,

(i) the right of the Agency in its own behalf to receive all Opinions of
Counsel, reports, financial statements, certificates, insurance policies, binders or
certificates, or other notices or communications required to be delivered to the Agency
under the IDA Lease Agreement;

(ii) the right of the Agency to grant or withhold any consents or approvals
required of the Agency under the IDA Lease Agreement;

(iii) the right of the Agency to enforce in its own behalf the obligation of the
Company to complete the Project;
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(iv) the right of the Agency to enforce or otherwise exercise in its own behalf
all agreements of the Company with respect to ensuring that the Facility will always
constitute a qualified "project" as defined in and as contemplated by the Act;

(v) the right of the Agency in its own behalf (or on behalf of the appropriate
taxing authorities) to enforce, receive amounts payable under or otherwise exercise its
rights under the IDA Lease Agreement relating to: sales and use tax exemptions; the
leasing of the Facility; taxes; assessments and charges; insurance; advances made by the
Agency; compliance with laws; restrictions imposed upon the Company with respect to
dissolution and merger; indemnity; payment by the Company of the compensation and
expenses of the Agency; certain filings of the Company of its Form 10-K and compliance
and default certificates; the furnishing of security by the Company in the event of its
contest of any liens; the condition or suitability of the Facility; the compliance by the
Company with certain laws and guidelines relating to non-discrimination of employees;
the enforcement of the redemption provision described herein under "THE SERIES 2002
BONDS—Redemption Prior to Maturity—Extraordinary Optional Redemption Without
Premium at the Option of the Agency Upon Failure to Operate the Facility as a Qualified
Project'% further assurances with respect to the perfection of the interests and rights
granted to the Agency under the IDA Lease Agreement, the Indenture and the Leasehold
Mortgage; current descriptions of the Facility; the filing of Uniform Commercial Code
financing statements; certain covenants made by the Company with respect to the Port
Authority Lease, the Leasehold Mortgage, the City Attomment Agreement, the New
City/American Lease and the Agreement Towards Entering Into a Lease; the agreement
by the Company to pay attorneys' fees and expenses of the Agency upon default; certain
options with respect to the substitution and sale of Facility Equipment; the assignment of
the IDA Lease Agreement or the subletting of the Facility; inspection of the Facility; the
intention that the IDA Lease Agreement be a "net lease"; the waiver of a jury trial; and
the consent to the Leasehold Mortgage; and

(vi) the right of the Agency in its own behalf to declare an Event of Default
under the IDA Lease Agreement or with respect to any of the Agency's Reserved Rights
subject to the limitations contained therein.

"Agreement Tow-ards Entering Into a Lease" has the meaning set forth herein under
"INTRODUCTORY STATEMENT."

"Airport" has the meanin g set forth herein under "INTRODUCTORY STATEMENT."

"AMR" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"AMR Guaranty" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"Aztthorized Representative" means, (i) in the case of the Agency, the Chairman. Vice
Chairman. Treasurer. Assistant Treasurer. Secretary, Assistant Secretary . Executive Director or
Deputy Executive Director of the Agency. or any officer or employee of the A gency authorized
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to perform specific acts or to discharge specific duties, (ii) in the case of the Compan y. its
President, Treasurer, Executive Vice President, Senior Vice President. Vice President. Mana_ing
Director or any other person designated by the Company to act on behalf of the Compam b y a
written certificate. containing a specimen signature of such person, which is duly executed on
behalf of the Company and delivered to the other parties, and (iii) in the case of AIR, its
President, Treasurer, Executive Vice President, Senior Vice President, Vice President, Mana6n_
Director or any other person designated by AMR to act on behalf of AMR b y a written
certificate, containing a specimen signature of such person, which is duly executed on behalf of
AMR and delivered to the other parties.

"Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended (Title I 1 of
the United States Code, as amended).

"Bankruptcy Rejection Date" has the meaning set forth herein under "SECURITY FOR
THE BONDS—Leasehold Mortgage and Reletting—Foreclosure of Leasehold Mortgage."

"Basic Lease" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Beneficial Owner" has the meaning set forth herein under "THE SERIES 2002
BONDS—Book-Entry-Only System."

"Bond Counsel" means Winston & Strawn or any other nationally recognized attorney or
firm of attorneys experienced in matters relating to municipal bond law and the tax exemption of
interest on bonds of states and their political subdivisions, as selected by the Agency. '

"Bond Fund" means the Bond Fund created under the Indenture and described herein
under APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Creation of Funds and Accounts," "—Payments into Bond Fund" and
" Application of Bond Fund."

"Bond Interest Term Rate" means, with respect to each series of Bonds, a term, non-
variable interest rate on such series of Bonds established periodically in accordance with the
Indenture.

"Bond Purchase Fund' means any Bond Purchase Fund created for a series of Bonds
under a Series Supplemental Indenture, which Fund will be held by the applicable Tender Agent
and be used with respect to the tender and remarketing of Bonds.

"Bond Registrar" means the Trustee, acting as registrar for the Bonds as provided in the
Indenture.

"Bondholder, " "Holder of the Bonds, " "Holder" or "holder" means any Person who is
the registered owner of any Bonds or Bonds. So long as Cede & Co., as nominee of DTC, is the
registered owner, references to "Bondholders" or "registered owners" herein mean Cede & Co.,
and not the Beneficial Owners of the Series 2002 Bonds. See "THE SERIES 2002

BONDs—Book-Entry-Only System."
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"Bonds" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Bonds Default" has the meaning set forth herein under "SECURITY FOR THE
BONDS—Leasehold Mortgage and Reletting—Foreclosure of Leasehold Mortgage."

"Book-Entry-Only System" has the meaning set forth herein under "THE SERIES 2002
BONDS—Book-Entry-Only System."

"Business Day" means any day which is not a Saturday, Sunday or a legal holiday in the
State or a day on which banking institutions chartered by the State or the United States of
America are legally authorized to close in The City of New York.

"Capitalized Interest Account" means any special trust Account of the Project Fund so
designated and established pursuant to the Indenture and as described herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Project Fund."

"City" means The City of New York.

"City Approved Successor Lessee" has the meaning set forth herein in
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease —Remedies; Termination by the City.

."City Attornment Agreement' has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"Civil Aircraft Operator" (as used herein in the definition of Scheduled Aircraft
Operator) means a Person engaged in civil transportation by aircraft or otherwise operating
aircraft for civilian purposes, whether governmental or private. If any such Person is also
engaged in the operation of aircraft for military, naval or air force purposes, he or she will be
deemed to be a Civil Aircraft Operator only to the extent that he or she engages in the operation
of aircraft for civilian purposes.

"Code" has the meaning set forth herein under "THE SERIES 2002 BONDS—Redemption
Prior to Maturity—Mandatorv Redemption Without Premium Upon the Occurrence of a
Determination of Taxabilirv."

"Compan y" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Campanv Guarantv" has the meaning set forth under "INTRODUCTORY STATEMENT."

"Companv Sublease" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."
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"Construction Account" means any special trust Account of the Project Fund sip
designated and established pursuant to the Indenture and as described herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custod y and
Investment of Funds—Project Fund."

"Controlled Entirv" means any Person, more than 50% of the voting stock or equity
interest of which is owned by any obligor under any of the Security Documents (other than the
Agency) or by another Controlled Entity of any such obligor.

"Credit Facilitn" means an irrevocable letter of credit, suret y bond, loan agreement.
standby bond purchase agreement, line of credit. municipal bond insurance policy or other
agreement or arrangement used to provide liquidity and/or credit support for a series of Bonds.
containing administrative provisions reasonably satisfactory to the Trustee or the provider of any
policy of municipal bond insurance then insuring such series of Bonds and issued and delivered
to the Trustee in accordance with the Indenture. No Credit Facility is being provided with
respect to any series of the Series 2002 Bonds.

"Credit Facility Agreement" means any agreement to provide credit support or liquidity
with respect to a series of Bonds between the Credit Facility Provider and the Company. There
is no Credit Facility and no Credit Facility Agreement with respect to any series of the Series
2002 Bonds.

"Credit Facility Provider" means the issuer of any Credit Facility and any successors
thereto. There is no Credit Facility and no Credit Facility Provider with respect to any'series of
the Series 2002 Bonds.

"Daily Interest Rate" means, with respect to each series of Bonds, a variable interest rate
on such series of Bonds established in accordance with the Indenture.

"Deferred Reletting Fee" has the meaning set forth herein under "SECURITY FOR THE
BONDS-Leasehold Mortgage and Reletting—Obligations of Qualifving Replacement Tenant;
Qualification Standards.

"Determination of Taxability" has the meaning set forth herein under "THE SERIES 2002
BONDS—Redemption Prior to Maturity Mandatory Redemption Without Premium Upon the
Occurrence of a Determination of Taxability."

"Eligible Affiliate" means any Person controlled by the Company. "Control" (including
the related term "controlled by") of a Person will exist only when the following criteria are met:
(i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise; and (ii) the ownership, either directly or indirectly, of more than 50% of
the voting stock or other equity or ownership interest of such Person.

"Eligible Personalty" means machinery, equipment, furniture, fixtures, apparatus and
other items of tangible personal property, the acquisition of which is characterized (whether or
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not so characterized by the Company) in accordance with Accounting Standards of the Financial
Accounting Standards Board, as a capital expenditure, to be used by the Company, the Affiliates,
and the Eligible Affiliates at the Leased Facilities for the Project but excluding rolling stock,
ordinary office supplies such as pencils, paper clips and paper and decorative items such as fine
art, plants and objets d'art.

"Equipment Securitv Agreement" has the meaning set forth herein under
"INTRODUCTORY STATEMENT."

"Event of Default" with respect to any default under the IDA Lease Agreement, has the
meanin g set forth herein under APPENDIX C—'SUMMARY OF CERTAIN PROVISIONS OF THE
IDA LEASE AGREEMENT—Events of Default; Remedies—Events of Default' and, with respect
to any default under the Indenture, has the meanin g set forth herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Events of Default;
Remedies—Events of Default; Acceleration of Due Date."

"Extended Basic Lease" has the meaning set forth herein in APPENDIX H—"SUMMARY
OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE
CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of the Agreement Towards
Entering Into a Lease—Conditions Precedent. "

"Facility " has the meaning set forth herein under "INTRODUCTORY STATEMENT" and
also means. collectively, the Leased Facilities and the Facility Equipment.

"Facility Equipment" has the meaning set forth herein under "INTRODUCTORY
STATEMENT" and also means such items of machinery, equipment, furniture, fixtures,
furnishings, apparatus and other items of tangible personal property the acquisition of which is
undertaken by use of the Sales Tax Letter and the acquisition of which is characterized (whether
or not so characterized by the Company) in accordance with Accounting Standards of the
Financial Accounting Standards Board as a capital expenditure, to be used at the Leased
Facilities for the Project by the Company, the Affiliates, and the Eligible Affiliates, but
excluding rolling stock, ordinary office supplies such as pencils, paper clips and paper and
decorative items such as fine art, plants and other objets d'art. Facility Equipment includes all
property substituted for or replacing items of Facility Equipment in accordance with the
provisions of the IDA Lease Agreement, and excludes all items of Facility Equipment so
substituted for or replaced.

"Facility Improvement Materials" means construction materials, building materials,
building supplies, and other tangible personal property which are used, depleted or consumed by
the Company exclusively for the Project.

"Favorable Opinion of Bond Counsel" means an opinion of Bond Counsel, addressed to
the Agency, the Company and the Trustee to the effect that the action proposed to be taken is
authorized or permitted by the laws of the State of New York and the Indenture and will not
ad%ersely affect any exclusion from gross income for federal income tax purposes of interest on
the Bonds.



"Financed Properh " means those items of Project Costs, Facility Equipment. Leased
Personalty. Tenant Improvements and Facility Improvement Materials financed in whole or in
part with the proceeds of the Bonds.

"Financing Documents" means the Company Sublease, the IDA Lease Agreement, the
Indenture, resolutions adopted by the Agency authorizing the issuance of the Series 2003 Bonds.
any resolutions adopted by the Agency in connection with the issuance and sale of Additional
Bonds, the Leasehold Mortgage, the Guaranties, the Agreement Towards Entering Into a Lease,
and the City Attornment Agreement. and provided further, the term "Financing Document" does
not mean the Basic Lease, the Port Authority Lease or the Port Authority Consent.

"Foreclosure Pavment Account" means any special trust Account of the Mortgage
Reserve Fund so designated and as described herein under "SECURITY FOR THE

BONDS—Leasehold Mortgage and Reletting—Conditions Precedent to Foreclosure
—Foreclosure Period Payments."

"Foreclosure Payment Account Requirement" means $18,600,000.

"Foreclosure Period" has the meaning set forth herein under "SECURITY FOR THE
BONDS—Leasehold Mortgage and Reletting—Conditions Precedent to
Foreclosure—Foreclosure Proceedings and Removal of the Company,"

"Funds" means those Funds established pursuant to the Indenture and described herein
under APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Creation of Funds and Accounts" and any Funds established pursuant to
any Series Supplemental Indenture.

"General Airport Agreement" means that certain agreement and lease of , premises
entitled "John F. Kennedy International Airport Airline Lease," dated as of January 1, 1453 (as
the same may have been supplemented, amended and extended) and bearing Port Authority file
number designation AY-351 which governs the rights, privileges, duties and obligations of and
between the Port Authority and the Company with respect to the Airport.

"Government Obligations" means (a) direct and general obligations of, or obligations
unconditionally guaranteed by, the United States of America, (b) obligations of a Person
controlled or supervised by and acting as an agency or instrumentality of the United States of
America, the payment of which is unconditionally guaranteed as a full faith and credit obligation
of the United States of America for the timely payment thereof, (c) municipal obligations the
payment of principal (either to the maturity thereof or an earlier stated redemption date),
redemption price, if any and interest on which is irrevocably secured by obligations described in
clauses (a) or (b) above which have been deposited in an escrow arrangement which is
irrevocably pledged to the credit of such municipal obligations and which municipal obligations
are rated at the time of acquisition or purchase in the highest rating category by Moody's and
S&P or (d) securities or receipts evidencing ownership interests in obligations or specified
portions (such as principal or interest) of obligations described in clauses (a), (b) or (c) above,
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the full and timely payment of which securities, receipts or portions of obligations is
unconditionally guaranteed , as a full faith and credit obligation of the United States.

"Guarantor" means each of the Company and AMR and their respective successors and
assigns under the Guaranties.

"Guaranties " has the meaning set forth herein under `INTRODUCTORY STATEMENT."

"IDA Lease Agreement" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"IDA Lease Amendment" means any amendment to the IDA Lease Agreement entered
into by and between the Company and the Agency pursuant to the IDA Lease Agreement and the
Indenture in conjunction with the issuance of a series of Additional Bonds or otherwise.

"Indenture" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Interest Account" means any special trust Account of the Bond Fund so designated and
established pursuant to the Indenture and as described herein under APPENDIX D— "SUMMARY
OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and Investment of Funds—Payments
into Bond Fund' and "—Application of Bond Fund."

"Interest Payment Date" has the meaning set forth herein under "THE SERIES 2002
BONDS—General. "

"Lease Assignment/Assumption and Consent Agreement" has the meaning set forth herein
under APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights--Qualifying Replacement Tenant."

"Lease Assignment/Assumption Commencement Date" has the meaning set forth herein
under APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Qualifying Replacement Tenant,"

"Lease Default" has the meaning set forth herein under " SECURITY FOR THE
BONDS—Leasehold Mortgage and Reletting—Foreclosure of Leasehold Mortgage."

"Lease Payments Fund" means the Lease Payments Fund created under the Indenture
and described herein under APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE—Custody and Investment of Funds—Lease Payments Fund."

"Leased Facilities" has the meaning set forth herein under `INTRODUCTORY
STATEMENT" and also means those certain facilities, structures, buildings, fixtures and
improvements, exclusive of Facility Equipment, as will constitute a new air passenger terminal
together with related arrival and departure access ramps and a passenger tunnel connecting
Concourse C to the main terminal to be located at the premises in the vicinity of Terminals 8 and
9 at the Airport, all as described in the Description of Leased Facilities in Exhibit B to the IDA
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Lease Agreement. to gether with any extensions, substitutions, repairs or additions thereto. The
Leased Facilities do not include the land underlying the Facility.

"Leased Personalt y " means one or more items of tangible personal property, in which
the Agency acquires a leasehold interest under a Qualified Personalty Lease in accordance with
the IDA Lease Agreement, to be used exclusively for the Project by the Company, the Affiliates.
and the Eligible Affiliates. Leased Personalty does not include rolling stock. Notwithstanding
the foregoing definition, Facility Equipment, Facility Improvement Materials and Eligible
Personalty incorporated into or installed at the Leased Facilities in accordance with the Port
Authority Lease will not constitute and will not be deemed to constitute Leased Personalt y by
virtue of the provisions of the Port Authority Lease.

"Leasehold Mortgage" has the meaning set forth herein under "INTRODUCTORY
STATEMENT." All references to the Leasehold Mortgage herein are qualified by the fact that the
Leasehold Mortgage will not be effective, the lien created by the Leasehold Mortga ge will not
attach, the Leasehold Mortgagee will not have the rights under the Leasehold Mortgage, the
Leasehold Mortgage will not be dated, executed, delivered or recorded and the Relettin g Rights
will not be exercisable until the Reletting Rights Effective Date,

"Leasehold Mortgage Default" has the meaning set forth herein under "SECURITY FOR
THE BONDS—Leasehold Mortgage and Relettinb Foreclosure of Leasehold Mortgage."

"Leasehold Mortgagee" has the meaning set forth herein under "INTRODUCTORY STATE-
MENT."

"Legal Requirements" has the meaning set forth herein in APPENDIX C—"SUMMARY OF
CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Maintenance, Taxes and
Insurance—Compliance with Law."

"Lessee's Property" has the meaning set forth herein in APPENDIX C—"SUMMARY OF
CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Maintenance, Taxes and Insurance—
Maintenance, Alterations and Improvements."

"Loss Event" has the meaning set forth herein in APPENDIX C-"SUMMARY OF
CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Damage, Destruction and
Condemnation.

"Long-Term Interest Rate" means, with respect to each series of Bonds, a term, non-
variable interest rate on such series of Bonds established in accordance with the Indenture.

"Maintenance Contracts" means contracts entered into by the Company as agent for the
Agency for the maintenance, service or repair of Eligible Personalty or Leased Personalty used at
the Leased Facilities by the Company, the Affiliates, and the Eligible Affiliates, exclusively for
the Project, solely to the extent such contracts encompass Qualified Maintenance.
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"Major Release" has the meaning set forth herein under APPENDIX G—"SUMMARY OF
CERTAIN PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD
MORTGAGE—Summary of Certain Provisions of the Leasehold Mortgage—Release of Part of

Mortgaged Property."

"Master Indenture" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"Maximum Port Authority Lease Expiration Date" has the meaning set forth herein in
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease—Conditions Precedent.

"Minor Release" has the meaning set forth herein under APPENDIX G—"SUMMARY OF
CERTAIN PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD
MORTGAGE—Summary of Certain Provisions of the Leasehold Mortgage- Release of Part of

Mortgaged Property."

"Moodv's" mean Moody's Investors Service, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and its and their assigns, and, if such
corporation is dissolved or liquidated or no longer performs the functions of a securities rating
agency. "Moody's" will be deemed to refer to any other nationally recognized securities rating
agency designated by the Agency by notice to the Company and the Trustee.

"Mortgage Amount" means the amount equal to the lesser of (i) the principal amount of
Bonds issued, determined without taking into account any prepayments, redemptions or
refundings made pursuant to any of the Financing Documents, and (ii) $2,300,000,000.00.

"Mortgage Reserve Fund" means the Mortgage Reserve Fund established pursuant to the
Indenture and described herein under "SECURITY FOR THE BONDS—Leasehold Mortgage and
Relettin. Conditions Precedent to Foreclosure—Foreclosure Period Payments."

"Mortgagee Rights Period" has the meaning set forth herein in
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Enterin g Into a Lease—Events of Default.

"Net Proceeds" means, with respect to a particular series of Bonds, the "net proceeds" of
such Bonds, as such term is used in Section 142(a) of the Code and applicable Treasury
Regulations.

-New Basic Lease" means a lease entered into by the City or its designee for the Airport
commencing upon the date on which the Port Authority surrenders possession of the Airport to
the City following the expiration or earlier termination of the Basic Lease (inclusive of any
renewal or extension includin g any permitted holdover thereof). In order to be effective to
extend the term of the Company Sublease as set forth in Article II of the Company Sublease, the
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lessor under any such New Basic. Lease must expressly agree for the benefit of the Agency. the
Trustee and the Holders of the Bonds that the Company Sublease and the IDA Lease Agreement
will continue in full force and effect for the remainder of the respective terms thereof and the
respective rights of the Company and the Agency will continue in full force and effect
thereunder. In the event a New Basic Lease is executed and delivered. all references in the IDA
Lease Agreement and the other Security Documents to the Basic Lease will be deemed to mean
and refer to such New Basic Lease.

"Nex- CihlAnterican Lease" has the meanin g set forth herein under "INTRODUCTORY
STATEMENT."

"Nonapproved Successor Lessee Event" has the meaning set forth herein in
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease—Events of Default. "

"Nonqualified Cost" means the Project Costs paid pursuant to the Indenture which are
not Qualified Costs.

"Opinion of Counsel" means a written opinion of counsel, who may (except as otherwise
expressly provided in the IDA Lease Agreement or any other Security Document) be counsel for
the Company, AMR or the Agency and who is reasonably acceptable to the Trustee.

"Outstanding" when used with reference to a Bond or series of Bonds, as , of any
particular date or series, means all Bonds which have been issued, executed, authenticated and
delivered under the Indenture, except:

(i) Bonds canceled by the Trustee because of payment or redemption prior to
maturity or surrendered to the Trustee under the Indenture for cancellation;

(ii) any Bond (or portion of a Bond) for the payment or redemption of which,
in accordance with the Indenture, there has been separately set aside and held in any
Redemption Account of the Bond Fund either:

(A) moneys, and/or

(B) noncallable Government Obligations in such principal amounts, of
such maturities, bearing such interest and otherwise having such terms and
qualifications as are necessary to provide moneys,

in an amount sufficient to effect payment of the principal or applicable redemption price
of such Bond (or portion thereof), together with accrued interest on such Bond to the
payment or redemption date, which payment or redemption date will be specified in
irrevocable instructions given to the Trustee to apply such moneys and/or Government
Obligations to such payment on the date so specified, provided that, if such Bond (or
portion thereof) is to be redeemed, notice of such redemption must have been given as
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provided in the Indenture or provision satisfactory to the Trustee must have been made
for the giving of such notice; and

(iii)	 Bonds paid pursuant to the Indenture and Bonds in exchange for or in lieu
of which other Bonds have been authenticated and delivered under the Indenture,

provided, however, that in determining whether the Holders of the requisite principal amount of
Bonds Outstanding have given any request, demand, authorization, direction, notice, consent or
waiver hereunder, any Bond or Bonds owned by the Company or any Affiliate of the Company
will be disregarded and deemed not to be Outstanding, except that, in determining whether the
Trustee is protected in relying upon any such request, demand, authorization, direction, notice,
consent or waiver, only Bonds which a responsible officer of the Trustee actually knows to be so
owned will be so disregarded. Bonds which have been pledged in good faith to a Person may be
regarded as Outstanding for such purposes if the pledgee establishes to the satisfaction of the
Trustee the pledgee's right to act with respect to such Bonds and that the pledgee is not the
Company or any Affiliate or Controlled Entity of the Company.

"Paying Agent" means any paying agent for any series of Bonds appointed pursuant to
the Indenture (and may include the Trustee) and its successor or successors and any other
corporation which may at any time be substituted in its place pursuant to the Indenture.

"Permitted Encumbrances" means, as of any particular time,

(i) the Agreement Towards Entering Into a Lease. the City Attornment
Agreement, the Basic Lease, the Port Authority Lease, the Company Sublease, the
Leasehold Mortgage, the IDA Lease Agreement as amended, the Equipment Security
Agreement, the Indenture as supplemented and amended and any other Security
Documents;

(ii) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default;

(iii) utility, access and other easements and rights of way, restrictions and
exceptions that an Authorized Representative of the Company certifies to the A gency and
the Trustee will not interfere with or impair the Company's use of the Facility as
provided in the IDA Lease Agreement;

(iv) such minor defects, irregularities, encumbrances, easements, rights-of-way
(including agreements with any railroad the purpose of which is to service a railroad
siding) and clouds on title as normally exist with respect to property similar in character
to the Facility and as do not, in the Opinion of Counsel, either singly or in the aggregate,
materially impair the property affected thereby for the purpose for which it was acquired
and held by the Agency under the IDA Lease Agreement;

(v) any mechanic's, workmen's. repairmen's. materialmen's, contractors'.
warehousemen's, carriers% suppliers' or vendors' lien or ri ght in respect thereof if
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payment is not yet due and payable, all if and to the extent permitted by the IDA Lease
Agreement;

(vi) any morteage, lien, security interest or other encumbrance which exists in
favor of the Trustee or to which the Trustee consents:

(vii) any liens, security interests or other encumbrances created by the City or
the Port Authority resulting from the acts or failure to act of the City or the Port
Authority;

(viii) any lien, security interest or other encumbrance on any property or
interests other than the interests of the Agency or the Company in the Company Sublease
or the interests of the Agency, the Company or the Trustee in the IDA Lease Agreement
or in amounts payable thereunder; and

(ix) subleases of the Facility permitted under the IDA Lease Agreement.

"Person" means any individual, corporation, partnership, joint venture, association, joint
stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof.

"Port Authority" has the meaning set forth herein under "INTRODUCTORY STATEMENT.

"Port Authority Consent" has the meaning set forth herein under "INTRODUCTORY
STATEMENT."

"Port Authority Lease" has the meaning set forth herein under "INTRODUCTORY
STATEMENT" and further means the Agreement of Lease entered into as of August 1, 1976
bearing Port Authority Agreement number AYB-085 as amended and supplemented, and as
further amended, supplemented, and restated in an Amended and Restated Lease (No.
AYB-085R), dated as of December 22, 2000, between the Port Authority and the Company, as
the same may now or hereafter be amended, modified or supplemented from time to time. The
term "Port Authority Lease" means and includes the foregoing agreement during any period
when the City has become lessor under the Port Authority Lease in accordance with the
provisions of the City Attornment Agreement.

"Possessory Rights and Remedies" means without limitation any possessory rights and
remedies, such as, but not limited to, any rights to appointment of a receiver, any rights of entry,
re-entry, redemption, eviction, possession, regaining or resumption of assigning, letting, re-sub-
letting, or any similar rights with respect to the possession, sale, conveyance, transferring,
mortgaging, pledging, assigning or re-subletting of the Facility.

"Preliminary Sales Tax Letter" means the Preliminary Sales Tax Letter of the Agency.

"Premises" has the meaning set forth herein under "INTRODUCTORY STATEMENT."
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"Primary Term" has the meaning set forth herein under APPENDIX C—"SUMMARY OF
CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Issuance of Bonds and Additional
Bonds; Lease of Facility and Rental Provisions—Allocation of Rent."

"Principal Account" means any special trust Account of the Bond Fund so designated
and established pursuant to the Indenture and as described herein under
APPENDDC D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Payments into Bond Fund" and "Application of Bond Fund."

"Prohibited Person" means (i) any Person (A) that is in default or in breach, beyond any
applicable grace period, of its obligations under any written agreement with the Agency or the
City, or (B) that directly or indirectly controls, is controlled by, or is under common control with
a Person that is in default or in breach, beyond any applicable grace period, of its obligations
under any written agreement with the Agency or the City, unless, in either case, such default or
breach has been waived in writing by the Agency or the City, as the case may be, and (ii) any
Person (A) that has been convicted in a criminal proceeding for a felony or any crime involving
moral turpitude (other than, with respect to the Company or AMR, the felony conviction of the
AMR arising out of United States of America v. AMR Corporation, United States District Court,
Southern District of Florida, Miami Division, Case No. 99-00902-CR-HIGHSMITH) or that is
an organized crime figure or is reputed to have substantial business or other affiliations with an
organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is under
common control with a Person that has been convicted in a criminal proceeding for a felony or
any crime involving moral turpitude or that is an organized crime figure or is reputed to have
substantial business or other affiliations with an organized crime figure.

"Project" has the meaning set forth herein under "INTRODUCTORY STATEMENT" and
also means solely with respect to the Redevelopment Work, the demolition of Terminals 8 and 9
at the Airport, the construction, acquisition, installation and equipping of the Facility by the
Company, and the acquisition, construction, installation and equipping by the Company from
time to time at the Leased Facilities of the Tenant Improvements, the Facility Improvement
Materials, Facility Equipment, Leased Personalty and Maintenance Contracts, all for use by the
Company, Affiliates and Eligible Affiliates solely for the construction, acquisition, installation
and equipping of the Facility.

"Project Costs" means:

(i) all costs of engineering, architectural, construction and project
management services with respect to the Project, including the cost of test borings,
surveys, estimates, plans and specifications and for supervising construction, as well as
for the performance of all other duties required by or consequent upon the proper
construction of, and the making of alterations, renovations, additions and improvements
in connection with the completion of, the Project;

(ii) all costs paid or incurred for labor, materials, services, supplies.
machinery , equipment and other expenses and to contractors. suppliers. builders and
materialmen in connection with the completion of the Project:
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(iii) all costs of contract bonds and of insurance that may be required or
necessary during the period of Project construction;

(iv) all costs paid or incurred in connection with the acquisition of the Leased
Facilities or the Company's interest in the Leased Facilities;

(v) the fees and expenses of the Trustee, each Remarketing Agent, if any, and
each Tender Agent, if any, paid during any period of construction of the Project provided
such payments are capable of being characterized (whether or not so characterized by the
Company) in accordance with Accounting Standards of the Financial Accounting
Standards Board as capital expenditures;

(vi) the interest on Bonds of a series (or other indebtedness incurred by the
Company for the construction of the Project) for the time specified in any Series
Supplemental Indenture authorizing the issuance of a series of Bonds and executed and
delivered by the Agency and the Trustee in accordance with the Indenture;

(vii) all costs which the Company is required to pay, under the terms of any
contract or contracts, for the completion of the Project, including any amounts required to
reimburse the Company for advances made for any item otherwise constituting a Project
Cost or for any other costs incurred and for work done which are properly chargeable to
the Project;

(viii) all fees and charges of the Port Authority which the Company is required
to pay under the Port Authority Lease for (a) the review and approval of the plans and
specifications relating to the Project, (b) obtaining the required permits and approvals
under such plans and specifications for the construction and completion of the Project,
(c) inspecting and/or supervising construction of the Project, and (d) reimbursement of
other costs incurred in connection with the construction of the Project and related
facilities;

(ix) subject to the limitations contained in the IDA Lease Agreement that the
salary or other compensation paid to the officers or employees of the Company for work
done by such officers or employees in connection with the Project will be included as a
Project Cost only to the extent that such Persons were specifically employed for such
particular purpose, such salary or other compensation does not exceed the actual cost
thereof and would, if such Project Cost had been undertaken by the Company, be treated
on the books of the Company as a capital expenditure in conformity with generally
accepted accounting principles applied on a consistent basis, expenses for supervision by
the officers or employees of the Company and expenses for work done by such officers
or employees in connection with the Project;

(x) all other costs and expenses relating to the completion of the Project or the
issuance of a series of Bonds including soft costs; and

(xi) costs of issuance.
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"Project Fund" means the Project Fund created under the Indenture and described herein
under APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Project Fund."

"Qualified Costs" means the cost of exempt facilities, including facilities functionally
related and subordinated thereto, as set forth in the Code.

"Qualified Financial Institution" means a bank or other financial services corporation or
institution, a trust company, a national banking association (including the Trustee or its
affiliates), a corporation subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of
law, a federal branch pursuant to the International Banking Act of 1978 or any successor
provision of law, a domestic branch or agency of a foreign bank which branch or agency is duly
licensed or authorized to do business under the laws of any state or territory of the United States
of America, a savings bank, a savings and loan association, an insurance company or association
chartered or organized under the laws of any state of the United States of America or a
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York (or an entity which owns a majority equity interest in such a
government bond dealer) (a) in each case whose long term unsecured debt or whose claims
paying ability is rated in either of the three highest Rating Categories (without qualification by
symbols "+" or `-" or a numerical notation) by S&P or Moody's or whose debt is
unconditionally guaranteed by a corporation whose long-term unsecured debt or whose claims
paying ability is rated in one of such categories and (b) in each case whose short-term unsecured
debt paying ability is rated as least A-1 by S&P and P-1 by Moody's, or whose debt is
unconditionally guaranteed by a corporation whose short-term unsecured debt or whose claims-
paying ability is rated in one of such categories.

"Qualified Investments" means, to the extent permitted by applicable law, the following:

(i) Government Obligations.

(ii) Commercial paper, rated at least P-1 by Moody's and at least A-1 by S&P,
issued by a corporation or banking institution organized under the laws of the United
States of America or any state thereof.

(iii) Direct and general long-term obligations of any state of the United States
of America to which the full faith and credit of the state is pledged and which are rated in
either of the two highest Rating Categories by Moody's and S&P.

(iv) Direct and general short-term obligations of any state of the United States
to which the full faith and credit of the state is pledged and which are rated in the highest
Rating Category by Moody's and S&P.

(v) Interest bearing demand or time deposits with or certificates of deposit
issued by a national banking association or a state bank or trust company which is a
member of the Federal Deposit Insurance Corporation ( "FDIC") which are
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(a) continuously and fully insured by the FDIC, or (b) with a bank which has outstanding
debt, or which is a subsidiary of a holding company which has outstanding debt. rated in
either of the two highest ratin g categories by Moody's and S&P or (c) continuously and
fully secured by obligations of the type described in (i) and (ii) above which have a
market value at all times at least equal to the principal amount of the deposit and which
are held by the Trustee or its agent or, in the case of uncertificated securities, are
registered in the name of the Trustee as pledgee.

(vi) Money market mutual funds with assets in excess of $2,000,000,000
investing in Government Obligations.

(vii) Any repurchase agreement with any bank or trust company organized
under the laws of any state of the United States or any national banking association
(including the Trustee or its affiliates) or government bond dealer reporting to, trading
with, and recognized as a primary dealer by the Federal Reserve Bank of New York,
which agreement is secured by Governmental Obligations.

(viii) Investment agreements for the investment of moneys held by the Trustee
pursuant to the Indenture with a Qualified Financial Institution.

(ix) Asset backed securities rated Aaa by Moody's or AAA by S&P.

(x) Corporate medium term notes having a long term rating of A2 or above
from Moody's or A or above from S&P or having a short term rating of A-1 or above
from Moody's or P-1 or above from S&P.

"Qualified Maintenance" means, with respect to any item of Eligible Personalty or
Leased Personalty, the acquisition or leasing of which would be characterized (whether or not so
characterized by the Company) in accordance with Accounting Standards of the Financial
Accounting Standards Board as a "capital expenditure," the replacement of parts (other than
parts that contain materials or substances that are consumed in the operation of such property
(e.g., a toner cartridge) where such parts must be replaced whenever the substance is consumed)
or the making of repairs, but does not include maintenance of the type constituting janitorial
services.

"Qualified Mortgage" has the meaning set forth herein in APPENDIX H—"SUMMARY OF
CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY
ATTORNMENT AGREEMENT—Summary of Certain Provisions of the City Attornment
Agreement."

"Qualified Personalty Lease" means the IDA Lease Agreement and any lease of one or
more items of Leased Personalty to the Company on behalf of and as agent for the Agency,
(1) which lease would be characterized (whether or not so characterized by the Company) in
accordance with Accounting Standards of the Financial Accounting Standards Board as a
"capital lease," or (2) pursuant to which an option to purchase the subject property of such lease
is granted thereunder by the lessor.
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"Qualifying Replacement Tenant" means a major domestic or international Scheduled
Aircraft Operator, or a consortium of such major domestic or international Scheduled Aircraft
Operators each of which would be jointly and severally obligated to the Port Authority with
respect to all of the consortium's obligations under the Port Authority Lease, who each meet all
of the requirements set forth in Section 92, including but not limited to the entering into with the
Port Authority of the Lease Assignment/Assumption and Consent Agreement, and thereby
become the assignee/purchaser of the Port Authority Lease with respect to the Premises resulting
from the exercise by the Leasehold Mortgagee of its Reletting Rights, whether by foreclosure
and sale or by assignment in lieu of foreclosure,

"Rating Agency" means S&P if S&P is then rating the Bonds and Moody's if Moody's is
then rating the Bonds, and such other nationally recognized securities rating agency, if any, as
shall then rating the Bonds.

"Rating Category" means one of the generic rating categories of the Rating Agencies
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.

"Rebate Fund" means the Rebate Fund created under the Indenture and described herein
under APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Payments into Rebate Fund; Application of Rebate Fund."

"Record Date" has the meaning set forth herein under "THE SERIES 2002
BONDS—General."

"Redemption Account" means any special trust Account of the Bond Fund so designated
and established pursuant to the Indenture and as described herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Payments into Bond Fund' and "—Application of Bond Fund."

"Redevelopment Work" means the design and construction of the "Passenger Terminal
Work" (as described and defined in Section 2B(a) of the Port Authority Lease) and the "Off-
Premises Work" (as described and defined in Section 2B(a) of the Port Authority Lease).

"Redevelopment Work Completion Date" means the date appearing on the certificate
issued by the Port Authority pursuant to the Port Authority Lease after substantial completion of
the Redevelopment Work.

"Release Price" means, at any time of the calculation thereof, the Outstanding principal
amount of the Bonds multiplied by a fraction the numerator of which equals the total annual
revenues attributable to the proposed Released Property and the denominator of which equals the
total annual revenues attributable to the Leased. Facilities prior to the release of such Released
Property.

"Released Property" means the portions of the Leased Facilities which the Company, the
Port Authority or, upon the effectiveness of the New/City American Lease, the City, have
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released from the Leased Facilities as described herein under APPENDIX C—" SL MMARI OF

CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Particular Cotenants—Retenrion al
Inrerest in the Facility."

"Reletting Election Notice" means the written notice required to be g i\'en by the
Leasehold Mort gagee to the Port Authority pursuant to the Port Authority Lease affirmatively
stating the Leasehold Mortgagee's election to (i) exercise its Relettin g Rights thereunder and
(ii) to exercise its rights under the Leasehold Mortgage to foreclose upon the Leasehold
Mortgage or to have the Port Authority Lease with respect to the Premises assigned to a
Qualifying Replacement Tenant in accordance with the provisions of the Port Authorit y Lease.

"Reletting Election Notice Service Date" has the meanin g set forth herein under
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Foreclosure Obligations.

"Reletting Election Period" has the meaning set forth herein in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Election to Exercise Reletting Rights. "

"Reletting Rights" mean the rights of the Trustee as Leasehold Mortgagee with respect to
the Premises and the Leasehold Mortgage to obtain a Qualifying Replacement Tenant during the
Foreclosure Period as provided in Section 92, provided, however, no Relettin g Ri ghts will
commence or be deemed to have commenced until on or after the Reletting Rights Effective
Date, if any, and further will continence only if there is a Leasehold Mortgage, which has been
properly dated, executed, delivered and recorded strictly in compliance with the terms and
provisions of Section 92 and the Port Authority Consent, and will terminate as provided in
Section 92, including without limitation, upon the termination or expiration of the Leasehold
Mortgage in accordance with Section 92.

"Reletting Rights Effective Date" has the meaning set forth herein under
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights Effective Date
Conditions."

"Reletting Rights Effective Date Conditions" has the meaning set forth herein under
"INTRODUCTORY STATEMENT" and in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights
Effective Date Conditions."

"Required Conditions" has the meaning set forth herein under "SECURITY FOR THE
BONDS—Leasehold Mortgage and Reletting— Conditions to Execution, Delivery and Recording
of the Leasehold Mortgage."

"Reserve Fund Facility" means a surety bond, insurance policy, letter of credit or
investment agreement (which investment agreement must be a Qualified Investment) which
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constitutes any part of the Foreclosure Payment Account to be delivered to the Trustee pursuant
to the Indenture.

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, Inc., a corporation organized and existing under the laws of the State, its successors
and its and their assigns, and, if such corporation is dissolved or liquidated or no longer performs
the functions of a securities rating agency, "S&P" will be deemed to refer to any other nationally
recognized securities rating agency designated by the Agency by notice to the Trustee and the
Company.

"Sales and Use Taxes" means New York State and local sales and/or compensating use
taxes imposed pursuant to Sections 1105, 1107, 1108, 1109 and 1110 of the New York State Tax
Law, as each of the same may be amended from time to time (including any successor provisions
to such statutory sections).

"Sales Tax Letter" means that certain Sales Tax Letter of the Agency.

"Sales Tax Savings" means all exemptions of Sales and Use Taxes actually realized by
the Company pursuant to the IDA Lease Agreement, the Sales Tax Letter and the Preliminary
Sales Tax Letter. The term Sales Tax Savings does not include any exemption from Sales and
Use Taxes realized by the Company other than (i) pursuant to the provisions of Article 18-A of
the General Municipal Law or (ii) pursuant to the Agency's involvement in the Project.

"Scheduled Aircraft Operator" means a Civil Aircraft Operator engaged in transportation
by aircraft operated wholly or in part on regular flights to and from the Airport in accordance
with published schedules; but so long as the Federal Aviation Act of 1958, or any similar federal
statute providing for the issuance of Foreign Air Carrier Permits or Certificates of Public
Convenience and Necessity or substantially similar permits or certificates, is in effect, no Person
will be deemed to be a Scheduled Aircraft Operator unless it also holds such a permit or
certificate.

"Section 92" means Section 92 of the Port Authority Lease entitled "Reletting
Rights-Leasehold Mortgagee," which section authorizes the Leasehold Mortgage and provides
for the Reletting Rights of the Trustee, as Leasehold Mortgagee, thereunder.

"Section 92(d) Provisions" has the meaning set forth herein under "SECURITY FOR THE

BONDS—Leasehold Mortgage and Reletting—Execution, Delivery and Recording of the
Leasehold Mortgage After Reletting Rights Effective Date."

"Securitc Documents" means, with respect to all Bonds, the Equipment Security
Agreement, the Company Sublease, the IDA Lease Agreement, the Guaranties, the Indenture, the
Agreement Towards Entering Into a Lease, the City Attomment Agreement and the Leasehold
Mortgage and, with respect to a particular series of Bonds, the applicable Tax Certificate, and
any and all other documents or instruments delivered to the Trustee in connection with the
provision of the security for such series of Bonds: provided that in no event will the Port

T
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Authority Lease, the New City/American Lease or the Port Authority Consent be or be deemed
to be Security Documents.

"Series 2002 Bonds" has the meaning set forth herein under "I.NTRODUCTORY
STATEMENT.'

"Series Supplemental Indenture" means any indenture supplemental to or amendatory of
the Indenture authorizing the issuance of a series of Bonds and executed and delivered by the
Agency and the Trustee in accordance with the Indenture,

"Sinking Fund Installment" means the amount required by the Indenture, if any, as
payable on a single future date for the retirement of any Outstanding Bonds which are expressed
to mature after such future date, but does not include any amounts payable by reason only of the
maturity of a Bond.

"Sinking Fund Installment Account" means any special trust Account of the Bond Fund
so designated and established pursuant to the Indenture and as described herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Custody and
Investment of Funds—Lease Payments Fund' and "—Payments into Bond Fund."

"State" means the State of New York.

"Tax Certificate" means, with respect to a series of Bonds, any Tax Certificate As To
Arbitrage and the Provisions of Sections 141-150 of the Internal Revenue Code of 1986, dated
the date of original issuance of such series of Bonds, executed by Authorized Representatives of
the Agency and the Company and delivered to the Agency, the Company and the Trustee, and
will include any and all amendments thereof and supplements thereto thereafter made in
conformity therewith and the Indenture.

"Tax-Exempt Bond (or Series of Tax-Exempt Bonds)" shall mean any Bond (or Series of
Bonds) issued with the intent of the Agency, expressed in the Applicable Series Supplemental
Indenture, that interest on such Bond (or on the Bonds of such Series) be excluded pursuant to
Section 103 of the Code from the gross income of the owners thereof for federal income tax
purposes.

"Tenant Improvements" means all improvements, renovations and upgrades to the
Leased Facilities including the installation of Facility Improvement Materials relating thereto for
use by the Company, the Affiliates, and the Eligible Affiliates solely for the purposes of the
construction of the Project and for which Sales Tax Savings will have been taken pursuant to the
IDA Lease Agreement and the Sales Tax Letter.

"Tender Agent" means, with respect to a series of Bonds, the initial and any successor
tender agent appointed in accordance with the Series Supplemental Indenture authorizing the
issuance of such series of Bonds and executed and delivered by the Agency and the Trustee in
accordance with the Indenture.
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"Triggering Events" has the meaning set forth herein under APPENDIX F—"SUMMARY
OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Termination by Port Authority."

"Trust Estate" means all property, interests, revenues, funds, contracts, rights and other
security granted to the Trustee under the Security Documents.

"Trustee" has the meaning set forth herein under "INTRODUCTORY STATEMENT."

"Weekly Interest Rate" means, with respect to each.series of Bonds, a variable interest
rate on such series of Bonds established in accordance with the Indenture.

"Wrongful Recording of the Leasehold Mortgage" has the meaning set forth herein under
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights--Reletting Rights Effective Date
Conditions."
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APPENDIX C

SUNIAIART OF CERTAIN PROVISIONS OF THE IDA LEASE AGREEDIENT

The following is a brief summary of certain provisions of the IDA Lease Agreement and
does not purport to be comprehensive or complete. Reference is made to the IDA Lease
Agreement for the complete provisions.

The Project

General. The Company warrants it is conveying to the Agency a valid leasehold interest
in the Leased Facilities on or prior to delivery and payment for the Series 2002 Bonds and that it
will convey to the Agency good legal title to items of the Facility Equipment (subject to any
interests in title of the Port Authority or the City in such Facility Equipment) the costs of which
are to be reimbursed with the proceeds of a series of Bonds, in each case free and clear of all
liens, claims, charges, encumbrances, security interests and servitudes other than Permitted
Encumbrances, all against payment therefor by the Agency from the proceeds of the Series 2002
Bonds deposited in the applicable Construction Account of the Project Fund to the extent
permitted by the IDA Lease Agreement and the Indenture. The Agency and the Company agree
that the leasehold interest conveyed to the Agency under the Company Sublease is subject to the
Company Sublease, the Port Authority Consent, the Basic Lease and the Port Authority Lease.

As promptly as practicable after receipt of the proceeds of sale of any series of Bonds and
out of said proceeds of sale and proceeds of sales of subsequent series of Bonds, the Company
will, on behalf of the Agency, proceed with the Project through the acquisition and installation of
Facility Improvement Materials, Facility Equipment, the leasing of Leased Personalty, the
entering into of Maintenance Contracts, the entering into of Qualified Personalty Leases and the
making of Tenant Improvements to the Leased Facilities. The cost of the Project shall be paid
from each Construction Account of the Project Fund established under the Indenture.

The Company covehants that it has obtained or will obtain or cause to be obtained all
necessary approvals, consents, permits, authorization and licenses from any and all governmental
agencies and appropriate authorities requisite to the effectuation by the Company of the Tenant
Improvements and the acquisition of the Facility Improvement Materials, the Facility
Equipment, Leased Personalty and Maintenance Contracts and the operation and use of the same
and shall furnish copies of the same to the Agency promptly upon request by the Agency
therefor, all of which will be done in compliance in all material respects with all federal, State
and local laws, ordinances and regulations applicable thereto, and with the conditions and
requirements of the Port Authority, the Basic Lease, the Port Authority Consent and the Port
Authority Lease and all policies of insurance required to be maintained hereunder and under the
Port Authority Lease with respect to the Leased Facilities. Upon completion of the Project, the
Company will promptly obtain or cause to be obtained all required occupancy permits,
authorizations and licenses from appropriate authorities, if any be required, authorizing the
occupancy, operation and use of the Facility for the purposes contemplated by the IDA Lease
Agreement, except if such non-compliance shall not materially adversely affect the Agency, and
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upon the written request of the Agency or the Trustee therefor, shall furnish copies of the same to
the Agency and the Trustee.

Subject to any interest in title of the Port Authority or the City in Facility Improvement
Materials and Facility Equipment installed as part of the Facility as Tenant Improvements and
exclusive of materials or equipment not constituting Financed Property, possession of which is
conveyed to the Agency subject to the Basic Lease, the Port Authority Lease. the Port Authority
Consent, and the Company Sublease, title to all said Facility Equipment and leasehold title to
Facility Improvement Materials acquired as part of the Project shall vest in the Agency
immediately upon the execution by the Company as agent for the Agency of a contract, lease,
bill of sale, invoice or purchase order therefor and upon delivery to or installation at the Leased
Facilities or payment therefor, whichever shall occur first. The Company shall take all action
reasonably necessary to protect such title of the Agency in such Facility Improvement Materials
and Facility Equipment against claims of any third parties.

Subject to any interest in title of the Port Authority or the City in Facility Improvement
Materials and Facility Equipment installed as part of the Facility as Tenant Improvements, and
exclusive of materials or equipment not constituting Financed Property, possession of which is
conveyed to the A gency subject to the Basic Lease, the Port Authority Lease, the Port Authority
Consent and the Company Sublease, the Company shall, within a reasonable time after the
acquisition of such Facility Improvement Materials and Facility Equipment by or on behalf of
the Company, convey or cause to be conveyed to the Agency by bill(s) of sale with full
warranties of title good title to any item of such Facility Improvement Materials or Facility
Equipment which has not theretofore been conveyed to the Agency, free and clear of all liens,
claims, charges, security interests and encumbrances other than Permitted Encumbrances. The
Company shall take all action necessary to so vest title to such Facility Improvement Materials
and Facility Equipment in the Agency and to protect such title against claims of any third parties.

The Company agrees that none of the Facility Improvement Materials, Facility
Equipment. Leased Personalty or Maintenance Contracts shall be located or used at any location
other than at the Leased Facilities and none of the Facility Improvement Materials, Facility
Equipment. Leased Personalty or Maintenance Contracts shall be acquired, leased or undertaken
other than for the purposes of the Project, except as provided in the IDA Lease Agreement.

The Company covenants and agrees that, subject to the terms of the IDA Lease
Agreement and the Indenture. it will complete the Project, or cause the Project to be completed,
by August 31. 2010, and that such completion will be effected in accordance with the IDA Lease
A greement. the Company Lease. the Port Authority Lease and the Indenture. In the event
moneys in the Project Fund are not sufficient to pay the costs necessary to complete the Project
in full, the Company shall pay that portion of such costs of the Project as may be in excess of its
moneys therefor in the Project Fund and shall not be entitled to any reimbursement therefor from
the Agency, the Trustee or the Holders of any of the Bonds (except from the proceeds of
Additional Bonds issued for that purpose). nor shall the Company be entitled to any diminution
of the rents payable or other payments to be made under the IDA Lease Agreement.
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Sates and Use Tat Benefits . Any exemption from Sales and Use Taxes resultin g from or
occasioned by Agency's involvement with the Project shall be limited to the acquisition and
installation of Facility Improvement Materials, Facility Equipment, the leasin g of Leased
Personalty. the enterin g into of Maintenance Contracts, the entering into of Qualified Personalty
Leases and the malting of Tenant Improvements to the Leased Facilities effected by or for the
Company as agent for the Agency, it being the intent of the parties to the IDA Lease Agreement
that no operating expenses of the Company and no purchase of equipment or other personal
property other than Facility Equipment or Facility Improvement Materials shall be subject to an
exemption from Sales and Use Taxes because of the Agency's involvement with the Project.
The Company shall be entitled to Sales Tax Savings pursuant to the Sales Tax Letter and/or the
IDA Lease Agreement in the maximum amount set forth in the Sales Tax Letter until the earliest
of (i) August 31, 2010, (ii) the completion of the Project, (iii) the termination of the IDA Lease
Agreement, (iv) receipt by the Company of notice from the Agency of the termination of the
Sales Tax Letter, or (v) the termination of the Sales Tax Letter pursuant to the terms of the IDA
Lease Agreement.

Issuance of Bonds and Additional Bonds; Lease of Facility and Rental Provisions

Issuance of Additional Bonds. The Agency and the Company recognize that under the
provisions of and subject to the conditions set forth in the Indenture, the Agency is authorized to
enter into Series Supplemental Indentures and issue one or more series of Additional Bonds for
the purpose of paying Project Costs. If an Event of Default shall not exist under the IDA Lease
Agreement, the Agency, in its sole discretion, will consider the issuance of Additional Bonds in a
principal amount as is specified in a written request in accordance with the applicable provisions
set forth in the Indenture. In conjunction with the issuance of each series of Additional Bonds
pursuant to the Indenture, the Agency and the Company shall enter into an IDA Lease
Amendment amending the IDA Lease Agreement providing, among other things, for the
payment by the Company of such rentals as are necessary in order to pay the principal,
redemption price, if applicable, purchase price of, and interest on such Additional Bonds and any
other costs in connection therewith. The proceeds of sale of each series of Additional Bonds
shall be deposited and applied in accordance with the Indenture. Any completion, repair,
relocation, replacement, rebuilding, restoration, additions, extensions, improvements or
substitutions financed by Additional Bonds shall become a part of the Facility and shall be
included under the IDA Lease Agreement to the same extent as if originally included under the
IDA Lease Agreement.

Lease of the Facility. Subject to the Basic Lease, the Port Authority has subleased the
Leased Facilities to the Company pursuant to the Port Authority Lease, and the Company has,
subject to the Basic Lease, the Port Authority Lease, the Port Authority Consent, the Agreement
Towards Entering Into a Lease and the City Attornment Agreement, sub-subleased the Leased
Facilities to the Agency pursuant to the Company Sublease. Pursuant to the IDA Lease
Agreement, the Agency will sub-sub-sublease the Leased Facilities to the Company and the
Company will sub-sub-sublease such Leased Facilities from the Agency, in each case subject to
the Basic Lease, the Port Authority Lease, the Company Sublease, the Port Authority Consent,
the Agreement Towards Entering Into a Lease and the City Attornment Agreement and the New
City/American Lease (if then effective), and the Agency shall lease the Facility Equipment to the
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Company and the Company shall lease the Facility Equipment from the Agency, for the term of
and subject to the terms of the IDA Lease Agreement. The Company shall at all times during the
term of the IDA Lease Agreement occupy, use and operate the Facility, or cause the Facility to
be occupied, used and operated, as a qualified "project" in accordance with the provisions of the
Act, and in accordance with the Basic Lease, the Port Authority Lease, the Port Authority
Consent, the Agreement Towards Entering Into a Lease, the City Attomment Agreement and the
New City/American Lease (if then effective), and for the general purposes specified in the IDA
Lease Agreement.

Duration of Term. The term of the IDA Lease Agreement shall commence on the date of
execution and delivery of the IDA Lease Agreement and shall terminate on the termination of the
Company Sublease unless terminated earlier pursuant to the terms of the IDA Lease Agreement.

Rental Provisions. The Company covenants to make rental payments which the Agency
agrees shall be paid by the Company in immediately available funds directly to the Trustee on or
prior to each Interest Payment Date, date of acceleration, principal payment date (whether
principal , is due by scheduled maturity, acceleration or otherwise) or redemption date for the
Bonds for deposit in the Lease Payments Fund (to the extent amounts then on deposit in such
Lease Payments Fund shall not be available and sufficient therefor) in an amount equal to the
sum of (i) with respect to interest due and payable on the Bonds, an amount equal to the interest
due and payable on the Bonds on such Interest Payment Date, principal payment date,
redemption date or date of acceleration, (ii) the principal amount of the Bonds then Outstanding
due on such Interest Payment Date, principal payment date or date of acceleration (whether at
maturity or by redemption or acceleration or otherwise as provided in the Indenture), (iii) the
Sinking Fund Installments, if any, due on the Bonds on such Interest Payment Date, and (iv) the
redemption price of the Bonds to be redeemed which will become due on such redemption date
together with accrued interest to the date of redemption.

If the amount on deposit and available in the Lease Payments Fund is not sufficient to
pay the principal of, Sinking Fund Installments for, redemption premium, if any, and interest on
such Bonds when due (whether at maturity or by redemption or acceleration or otherwise as
provided in the Indenture), the Company shall pay the amount of such deficiency in immediately
available funds to the Trustee for deposit in the Lease Payments Fund and such payment shall
constitute rental payments under the IDA Lease Agreement.

The Company further covenants to make rental payments which the Agency agrees shall
be paid by the Company in immediately available funds directly to the applicable Tender Agent
for deposit into the applicable Bond Purchase Fund on or prior to each Purchase Date for the
Bonds in an amount equal to the purchase price for such Bonds tendered or deemed tendered for
purchase.

As security for the payment of amounts due under the Guaranties, the Company shall
grant a leasehold mortgage lien on and security interest in its leasehold interest under the Port
Authoritv Lease. The lien of the Leasehold Mortgage will be superior to the lien on lease
payments made under the IDA Lease A greement and granted to the Trustee pursuant to the
Indenture. Pursuant to the Indenture, the Agency will pledge and assign to the Trustee as
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security for the Bonds all of the Agency's non-possessory right, title and interest in the IDA
Lease Agreement (except for the Agency's Reserved Rights), including all rental payments
under the IDA Lease Agreement, and in furtherance of said pledge the Agency will
unconditionally assign such rental payments to the Trustee for deposit in the Lease Payments
Fund and/or the applicable Bond Purchase Fund as the case may be in accordance with the
Indenture. The Company consents to the pledge and assignment of the IDA Lease Agreement.

Allocation of Rent. The Agency and the Company acknowledge the intent of the
Company, and the Company covenants that for federal income tax purposes the Leased Facilities
and each unit of Facility Equipment financed or to be financed in whole or in part with proceeds
of a series of Bonds are to be treated as property that is governmentally owned (within the
meaning of Section 142(b) of the Code) and leased to the Company pursuant to the terms of the
IDA Lease Agreement, the Port Authority Lease and the New City/American Lease (if then
effective). Payments made pursuant to the IDA Lease Agreement entered into with respect to
such property are to be characterized as rental payments (or interest in respect of deferral or
acceleration of rental payments) in respect of the right to possession of such property conveyed
to the Company thereby.

Ownership of the Facility Equipment. It is the intent of the parties to the IDA Lease
Agreement that for federal income tax purposes, the Agency will be treated as the owner and
lessor of the Facility Equipment not deemed owned by the Port Authority or the City under the
Port Authority Lease, the Basic Lease or the New City/American Lease (if then effective) (the
"IDA Equipment"). The parties to the IDA Lease Agreement thereby agree that neither the
Agency, nor any person controlled by, in control of, or under common control with the Agency
or the Company, d irectly or indirectly, will at any time take any action or file any return or other
document that is inconsistent with the foregoing assumption.

Notwithstanding any other provision of the IDA Lease Agreement to the contrary, except
as provided in the IDA Lease Agreement and described herein under "—Options —Port
Authority Right to Purchase Facility," upon expiration of the duration of the term of the IDA
Lease Agreement, all remaining IDA Equipment shall be transferred by the IDA to the City or
the designee of the City.

Obligation of Company Unconditional. The obligation of the Company to pay the rent
and all other payments provided for in the IDA Lease Agreement as amended by any IDA Lease
Amendments and to maintain the Facility in accordance with the IDA Lease Agreement shall be
absolute and unconditional, irrespective of any defense or any rights of setoff, recoupment or
counterclaim or deduction and without any rights of suspension, deferment, diminution or
reduction it might otherwise have against the Agency, the Port Authority, the City, the Trustee or
the Holder of any Bond, and the obligation of the Company shall arise whether or not the Project
has been completed as provided in the IDA Lease Agreement, whether or not the Company's
rental payments are or become subject to any lien, and whether or not the Basic Lease, the Port
Authority Lease or the New City/American Lease shall have been terminated or expired. The
Company will not suspend or discontinue any such payment or terminate the IDA Lease
Agreement (other than such termination as is provided for thereunder) for any cause whatsoever,
and the Company waives all rights now or hereafter conferred by statute or otherwise to quit,
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terminate, cancel or surrender the IDA Lease Agreement or any obligation of the Company
under the IDA Lease Agreement except as permitted by the IDA Lease Agreement or to any
abatement, suspension, deferment, diminution or reduction in the rentals or other payments
thereunder.

Payment of Purchase Price of Tendered Bonds. Any payment by the Company to a
Tender Agent of amounts necessary to pay the applicable purchase price of Bonds pursuant to
the Indenture shall be in immediately available funds and paid to such Tender Agent at its
principal corporate trust office on the date set forth in the Indenture;

The Company approves and agrees to be bound by the provisions of the Indenture
regarding the purchase, offer, sale and delivery of each series of Bonds required to be tendered
for purchase thereunder. The Company shall have all of the rights and obligations provided in
the Indenture with respect to the Company in connection with such transactions and the
appointment of the Tender Agent and the Remarketing Agent for such series of Bonds
thereunder. The Agency shall have no obligation or responsibility with respect to the purchase
of any series of Bonds or any related arrangements, except that the Agency, at the expense of the
Company, shall cooperate in the making of any such arrangements.

Maintenance, Taxes and Insurance

Maintenance, Alterations and Improvements. During the term of the IDA Lease
Agreement, the Company will keep the Leased Facilities and the Facility Equipment in good and
safe operating order and condition, ordinary wear and tear excepted, will occupy, use and operate
the Facility in the manner for which it was designed and intended and contemplated by the Port
Authority Lease, the Port Authority Consent, the New City/American Lease (if then effective)
and the IDA Lease Agreement and will, except as provided in the IDA Lease Agreement, make
all replacements, renewals and repairs thereto (whether ordinary or extraordinary, structural or
nonstructural, foreseen or unforeseen) necessary to ensure the continued operation of the
Facility. All replacements, renewals and repairs shall be made and installed in compliance with
the requirements of the governmental bodies having jurisdiction therefor. The Agency shall be
under no obligation to replace, service, test, adjust, erect, maintain or effect replacements,
renewals or repairs of the Facility, to effect the replacement of any inadequate, obsolete,
worn-out or unsuitable parts of the Facility, or to furnish any utilities or services for the Facility
and the Company agrees to assume full responsibility therefor.

The Company shall have the right to make such alterations of or additions to the Facility
or any part thereof from time to time as it in its discretion may determine to be desirable for its
uses and purposes, provided that (i) such additions or alterations are effected in compliance with
all applicable legal requirements. (ii) such additions or alterations do not change either the nature
of the Facility so that it would not constitute a qualified "project' under the Act nor the nature of
the Financed Property so that it would not constitute an exempt "airport facility" within the
meaning of Section 142(a)(1) of the Code, and (iii) such additions or alterations are effected in
accordance with the Basic Lease. the Port Authority Consent, the Port Authority Lease and the
New City/American Lease (if then effective). All alterations of and additions to the Facility shall
constitute a part of the Facility, subject to the IDA Lease Agreement, the Leasehold Mortgage,
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the Equipment Security A greement, the Port Authority Lease. the Port Authority Consent, the
Company Sublease, the Basic Lease and the New Cit y/American Lease (if then effective) and the
Company shall deliver or cause to be delivered to the Agency appropriate documents as may be
necessary to subject such property to the IDA Lease Agreement and, in the case of the Leased
Facilities. the Company Sublease.

The Company shall have the right to install or permit to be installed at the Leased
Facilities, machinery, equipment and other tangible personal property not constituting part of the
Facility Equipment (the "Lessee's Property ") without subjecting such property to the IDA Lease
Agreement, the Leasehold Mortgage or the Equipment Security Agreement, The Agency shall
not be responsible for any loss of or damage to the Lessee's Property. Subject to the terms of the
Port Authority Lease or the New City/American Lease, if any, the Company shall have the right
to create or permit to be created any mortgage, encumbrance, lien or charge on, or conditional
sale or other title retention agreement with respect to, the Lessee's Property, provided that such
mortgage, encumbrance, lien or charge or conditional sale or title retention agreement does not
create or constitute a lien or encumbrance on the Facility except for Permitted Encumbrances.

The Company shall not create, permit or suffer to exist any mortgage, encumbrance, lien,
security interest, claim or charge against the interest of the Agency or the Company in the
Company Sublease or the IDA Lease Agreement or the amounts payable thereunder with respect
to any series of Bonds, other than Permitted Encumbrances.

Payment of Impositions. The Company shall pay when the same shall become due all
taxes and assessments (excluding Sales and Use Taxes for which an exemption has been granted
pursuant to the Preliminary Sales Tax Letter and the Sales Tax Letter and the provisions thereof),
general and specific, if any, levied and assessed upon or against the IDA Lease Agreement, the
Company Sublease, the Leasehold Mortgage, the interest of the Trustee under the Indenture, any
estate or interest of the Agency or the Company in the Facility, or the rentals or other payments
under the IDA Lease A greement during the term of the IDA Lease Agreement, and all charges,
special district charges, assessments and other governmental charges and impositions
whatsoever, foreseen or unforeseen, ordinary or extraordinary, under any present or future law,
and charges for public or private utilities or other charges incurred in the occupancy, use,
operation, maintenance or upkeep of the Facility, all of which are called "Impositions." The
Agency shall promptly forward to the Company any notice, bill or other statement received by
the Agency concerning any Imposition. The Company may pay any Imposition in installments if
so payable by law, whether or not interest accrues on the unpaid balance.

The Company may contest in good faith the validity, existence or applicability of any
Imposition if (i) in the Opinion of Counsel, such contest shall suspend the execution or
enforcement of such Imposition against any of the rentals or other amounts payable under the
IDA Lease Agreement or the interest of the Company or the Agency under the IDA Lease
Agreement or the Company Sublease or the interest of the Leasehold Mortgagee under the
Leasehold Mortgage or the interest of the Trustee under the Indenture, and (ii) such contest shall
not result in the Agency or the Trustee being in any danger of any criminal liability for failure to
comply therewith. In the event that any Imposition shall be imposed upon the Agency's interest
in the Facility, the IDA Lease Agreement or the rentals or other payments thereunder, the
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Company shall pay the same as required by the IDA Lease Agreement, and the Company shall
be subrogated to the Agency's right, if any, to contest the validity of such Imposition.

Insurance. At all times throughout the term of the IDA Lease Agreement, including
without limitation during any period of construction or reconstruction of the Facility, the
Company shall maintain or cause to be maintained property and casualty insurance and other
policies of insurance relating to the Project for the benefit of the Company, the Agency and the
Trustee, with insurance companies having a minimum Best's rating of "A-" (Excellent) and
Financial Size Category VII or larger, or as otherwise deemed satisfactory to the Agency, and
authorized to do business in the State, against the following risks, loss, damage and liability
(including liability to third parties) and in such amounts as are set forth below:

(i) (A) Workers' Compensation insurance in amounts required by law,
(B) Employers' liability insurance, including (I) coverage of bodily injury by accident in
the amount of $1,000,000 each accident and (II) bodily injury by disease in the amount of
$1,000,000 per employee with a $1,000,000 policy limit,

(ii) Excess employers' liability insurance with minimum limits of $25,000,000
per occurrence, and

(iii) Such other insurance in such amounts and against such insurable hazards
as the Agency from time to time may reasonably require, provided that such insurance is
generally obtainable and is customarily obtained by air carvers (or their affiliates) of
comparable creditworthiness as the Company and which are operators of similar facilities
at the Airport at commercially reasonable rates.

In addition to the other obligations relating to insurance required under the IDA Lease
Agreement, the Company during the construction of the Facility up to the date of completion in
its own name as insured and including the Agency and the Trustee as additional insureds shall
maintain and pay the premiums on a policy or policies of comprehensive general liability
insurance, including, but not limited to, premises-operations, products-completed operations,
explosion, collapse and underground property damages, personal injury and independent
contractors, with a broad form property damage endorsement, and with a contractual liability
endorsement covering the obligations assumed by the Company pursuant to the applicable
sections of the Port Authority Lease, and comprehensive automobile liability insurance covering
owned, nonowned and hired vehicles and environmental impairment liability insurance covering
both gradual and sudden and accidental occurrences, on a claims-made basis, with a 1 year
extended reporting period and which shall be site specific and include on-site and off-site clean-
up and with a contractual liability endorsement covering the obligations assumed by the
Company pursuant to the environmental indemnification requirements set forth in the IDA Lease
Agreement. The said comprehensive general liability insurance policy required during
construction of the Project shall have a limit of not less than 5100,000,000 combined single limit
per occurrence for bodily injury and property damage liability on a per location/per aggregate
basis. The said comprehensive automobile liability insurance shall have a limit of not less than
$25.000.000 combined single limit per accident for bodily injury and property damage liability.
The said environmental impairment liability insurance shall have a limit of not less than
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525.000.000 combined sin gle limit per occurrence for death bodily injury and property damage
liability for both gradual and sudden occurrences. A comprehensive general liabilitc insurance
policy with asbestos removal/abatement covera ge, with respect solely to said asbestos
removal/abatement portions of the construction work, shall be a limit of not less than S5.000.000
combined single limit per occurrence for bodily injur y and property damage liability and each
such policy shall be project specific with respect to said portions of the construction work. The
Company must also maintain an "all risk" Builders risk policy in an amount not less than the
completed value of the work being performed, including covera ge for items stored off-site and
time in transit for an amount sufficient to cover fully any loss. Professional liability (errors and
omissions) insurance for any architect, engineer, or other person or entity providing professional
services to the Company and/or employed in connection with the design/build or maintenance of
the Facility, with limits in an amount of not less than $1,000,000 must be maintained as well.
The foregoing shall be in addition to all policies of insurance otherwise required by the IDA
Lease Agreement, or the Company may provide such insurance by requiring each contractor or
subcontractor engaged by it for the construction work to procure and maintain such insurance
including such contractual liability endorsement, said insurance, whether procured by the
Company or by a contractor or subcontractor engaged by it as aforesaid, not to contain any
exclusion for bodily injury to or sickness, disease or death of any employee of the Company or
of any of its contractors or subcontractors which would conflict with or in any way impair
coverage under the contractual liability endorsement. Further the Company shall provide and
maintain or shall require each contractor engaged by it for the construction work, or any portion
thereof, to provide and maintain contractor's property and equipment coverage for the full value
of such property and equipment with the Agency insured thereunder as its interests may appear.
All of the said policy or policies of insurance shall also provide or contain an endorsement
providing that the protection afforded the Company thereunder with respect to any claim or
action against the Company by a third person shall pertain and apply with Pike effect with respect
to any claim or action against the Company by the Agency or the Trustee and shall also provide
or contain an endorsement providing that the protection afforded the Agency or the Trustee
thereunder and with respect to any claim or action against the Agency and the Trustee by the
Company shall be the same as the protection afforded the Company thereunder with respect to
any claim or action against the Company by a third person as if the Agency or the Trustee were
the named insureds thereunder but such endorsement shall not limit, vary, change, or affect the
protection afforded the Agency or the Trustee thereunder as an additional insured. It is
specifically understood and agreed that the Agency shall have the right upon notice to the
Company given from time to time and at any time to require the Company to increase any or all
of the foregoing limits to reasonably commercial amounts and the Company shall promptly
comply therewith and shall promptly submit a certificate or certificates evidencing the same to
the Agency and the Trustee.

In addition to all other insurance required under the IDA Lease Agreement, the
Company, during the term of the IDA Lease Agreement in its own name as insured and
including the Agency and the Trustee as additional insureds, shall maintain and pay the
premiums on a policy or policies of property insurance, to insure all buildings, structures,
improvements, installations, facilities and fixtures now or in the future located on the Premises
covered by the IDA Lease Agreement against all risks of physical loss or damage (including, but
not limited to flood and earthquake risks) if available, and if not available, then against such
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hazards and risks as may now or in the future be included under the Standard Form of Fire
Insurance Policy of the State of New York, and also covering boiler and machinery hazards and
risks in a separate insurance policy or as an additional coverage endorsement to the aforesaid
policies in the form as may now or in the future be prescribed as of the effective date of said
insurance by the rating organization of the State, comprehensive general liability insurance,
including premises-operations, products liability, liquor liability, completed operations, and
covering bodily injury, including death, and property damage liability, broadened to include or
equivalent separate policies covering aircraft liability, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the limits set forth below, and
comprehensive automobile liability insurance covering owned, nonowned and hired vehicles
providing for coverage in the limits set forth below. As to the said comprehensive general
liability insurance the Company may, in lieu of the foregoing requirement with respect to care,
custody and control exclusions, elect, in its own name as insured and including the Agency and
the Trustee as additional insureds as their interests may appear, to maintain and pay the
premiums on a baggage legal liability, a cargo legal liability and a real property legal liability
policy or policies in the limits set forth below. The said property insurance policy shall be
written on an "all risk" basis with an agreed amount endorsement attached. The said
comprehensive general liability insurance policy shall have a limit of not less than $100,000,000
combined single limit per occurrence for bodily injury and property damage liability. The said
comprehensive automobile liability insurance shall have a limit of not less than $25,000,000
combined single limit per accident for bodily injury and property damage liability.

The minimum limits as to the aforesaid baggage legal liability, cargo legal liability and
real property legal liability policy and policies shall be as follows:

Baggage Legal Liability 	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability

(Fire Legal Liability) 	 $10,000,000

All of the said policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Company thereunder with respect to any
claim or action against the Company by a third person shall pertain and apply with like effect
with respect to any claim or action against the Company by the Agency or the Trustee and shall
also provide or contain an endorsement providing that the protections afforded the Agency and
the Trustee thereunder and with respect to any claim or action against the Agency or the Trustee
by the Company shall be the same as the protections afforded the Company thereunder with
respect to any claim or action against the Company by a third person as if the Agency or the
Trustee were the named insureds thereunder but such endorsement shall not limit, vary, change,
or affect the protection afforded the Agency and the Trustee thereunder as additional insureds.
The said policy or policies of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assumed by the Company under the Port Authority Lease
and any analogous provision of the New City/American Lease (if then effective).
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All insurance required under the IDA Lease Agreement shall be procured and maintained
in financially sound and generally recognized responsible insurance companies authorized to
write such insurance in the State.

The Company shall, at its own cost and expense, make all proofs of loss and take all
other steps necessary or reasonably requested by the Agency to collect from insurers for any loss
covered by any insurance required to be obtained under the IDA Lease Agreement. The
Company shall not do any act. or suffer or permit any act to be done, whereby any insurance
required by the IDA Lease Agreement would or might be suspended or impaired.

In addition to notifying its insurer(s) in accordance with the policies, the Company shall
provide prompt written notice to the Agency and the Trustee as soon as reasonably possible of
any accident or loss relating to the Facility likely to exceed 50% of the applicable coverage
limits. The limits of insurance set forth in the IDA Lease Agreement shall in no way be
construed to limit the Company's, its contractors' or its subcontractors' liability under the IDA
Lease Agreement. All insurance provided by the Company, its contractors and its subcontractors
shall be primarily as regards the liabilities under the IDA Lease Agreement, and any insurance
maintained by the Agency shall be in excess and not contributing with the Company's, its
contractors' or its subcontractors' insurance.

Compliance with Law. The Company agrees that it will, throughout the term of the IDA
Lease Agreement and at its sole cost and expense and subject to the provisions of the IDA Lease
Agreement, promptly observe and comply or cause to be observed and complied with, in all
material respects, all federal, State and local statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, rules, regulations and authorizations, whether foreseen or unforeseen,
ordinary or extraordinary, which shall now or at any time hereafter be binding upon or applicable
to the Company, any occupant, user or operator of the Facility or any portion thereof (including
without limitation those relating to zoning, land use, environmental protection, air, water and
land pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety, equal
opportunity, minimum wages, and employment practices) (the "Legal Regairennents "). The
Company shall not occupy, use or operate the Facility or allow the Facility or any part thereof to
be occupied, used or operated for any unlawful purpose or in violation of any certificate of
occupancy affecting the Facility or that may constitute a nuisance, public or private, or make
void or voidable any insurance then in force with respect thereto. The Company shall indemnify
and hold harmless the Indemnified Parties (as defined herein under "—Particular
Covenants—Lndennnnifncatiort") from and against all loss, cost, liability and expense (a) in any
manner arising out of or related to any violation of or failure to comply with any Legal
Requirement or (b) imposed upon the Company or any of the Indemnified Parties by any Legal
Requirement; in case any action or proceeding is brought against any of the Indemnified Parties
in respect to any Legal Requirement, the Company shall upon notice from any of the
Indemnified Patties defend such action or proceeding.

The Company may contest in good faith the validity, existence or applicability of any of
the Legal Requirements if (i) in the Opinion of Counsel, such contest shall suspend the execution
or enforcement of any lien against any of the rentals or other amounts payable under the IDA
Lease Agreement or the interest of the Company or the Agency under the IDA Lease Agreement,
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the interest of the Trustee under the Indenture or the interest of the Leasehold Mortgagee under
the Leasehold Mortgage or the Company Sublease (and as evidenced by a certificate of an
Authorized Representative of the Company) shall not result in the Facility or any material part
thereof or interest therein being in any material risk of being sold, forfeited or lost, and shall not
materially adversely affect the Company's ability to pay and perform its obligations hereunder or
under any other Security Document, and (ii) such contest shall not result in the Agency, the
Leasehold Mortgagee or the Trustee being in any danger of any criminal liability for failure to
comply therewith.

Damage, Destruction and Condemnation

In the event that at any time during the term of the IDA Lease Agreement the whole or
part of the Facility shall be damaged or destroyed, or taken or condemned by a competent
authority for any public use or purpose, or by agreement (to which the Company shall consent in
writing) between the Agency and those authorized to exercise such right, or if the temporary use
of the Facility shall be so taken by condemnation or agreement (a "Loss Event"):

(i) the Agency shall have no obligation to rebuild, replace, repair or restore
the Facility,

(ii) there shall be no abatement, postponement or reduction in the rent or other
amounts payable by the Company under the IDA Lease Agreement, and

(iii) the Company will promptly give written notice of any material Loss Event
to the Agency and the Trustee, generally describing the nature and extent thereof.

Upon the occurrence of a Loss Event, insurance proceeds with respect to the Leased
Facilities shall be applied as required under the Basic Lease and the Port Authority Lease or the
New City/American Lease (if then effective).

If all or substantially all of the Facility shall be taken or condemned, or if the taking or
condemnation renders the Facility unsuitable for use by the Company as contemplated under the
IDA Lease A greement, and such taking or condemnation shall not be subject to appeal or further
appeal, the Company shall exercise its option to terminate the IDA Lease Agreement pursuant to
the terms of the IDA Lease Agreement and cause all Bonds Outstanding to be redeemed pursuant
to the Indenture, and the Company shall pay to the Trustee for deposit ratably in each of the
Redemption Accounts of the Bond Fund an amount that, when added to the total amount then in
all of the Bond Fund and available for that purpose, shall be sufficient to retire and redeem the
Bonds in whole at the earliest possible date (including, without limitation, principal and interest
to the maturity or redemption date) and to pay the expenses of redemption, the fees and expenses
of the Agency, the Bond Re gistrar, the Trustee and the Paying Agents, together with all other
amounts due under the Indenture and under the IDA Lease Agreement. and such amount shall be
applied, together with such other available moneys in the Bond Fund, if applicable, to such
redemption or retirement of the Bonds on said redemption or maturity date.
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The Agency and the Company shall cooperate and consult with each other in all matters
pertaining to the settlement, compromising, arbitration or adjustment of any claim or demand on
account of any Loss Event, but the.settlement, compromising, arbitration or adjustment of any
such claim or demand shall be subject to the approval of the Company.

The Company waives the provisions of Section 227 of the New York Real Property Law
or any law of like import now or hereafter in effect.

Particular Covenants

Dissolution or Merger of Companv; Restrictions on Conipanv. The Company covenants
and agrees that at all times during the term of the IDA Lease Agreement, it will (i) maintain its
corporate existence, (ii) continue to be a corporation subject to service of process in the State and
duly qualified to do business as a foreign corporation in the State, (iii) not liquidate, wind-up or
dissolve or otherwise dispose of all or substantially all of its property, business or assets, and
(iv) not consolidate with or merge into another corporation. The Company may, however,
without violating the foregoing, consolidate with or merge into another corporation, or sell or
otherwise transfer all or substantially all of its property, business or assets to another such
corporation (and thereafter liquidate, wind-up or dissolve or not, as the Company may elect) if
(y) such consolidation, merger, 'sale or transfer shall not cause the Company to be in default
under the terms of the Port Authority Lease, the City Attomment Agreement, the Agreement
Towards Entering Into a Lease, the Port Authority Consent, the Leasehold Mortgage, upon the
effectiveness thereof, the Equipment Security Agreement, any other Security Agreement or the
New City/American Lease (if then effective) and (z) (i) the Company is the survivin g, resulting
or transferee corporation, as the case may be, or (ii) in the event that the Company is not the
surviving, resulting or transferee corporation, as the case may be, such corporation (A) is not a
Prohibited Person, (B) is a solvent corporation subject to service of process in the State and
either incorporated in or duly qualified to do business as a foreign corporation in the State, and
(C) assumes in writing, by means of an instrument that is delivered to the Agency and the
Trustee, all of the obligations of the Company contained in the Port Authority Lease, the City
Attomment Agreement, the Agreement Towards Entering Into a Lease, the Port Authority
Consent, the New City/American Lease (if then effective), and in the IDA Lease Agreement, the
Company Sublease, the Leasehold Mortgage (if then effective), the Equipment Security
Agreement, and all other Security Documents to which the Company shall be a party, and in the
Opinion of Counsel, such corporation shall be bound by all of the terms applicable to the
Company of the IDA Lease Agreement, the Port Authority Lease, the Company Sublease, the
Agreement Towards Entering Into a Lease, the Port Authority Consent, the City Attomment
Agreement, the New City/American Lease (if then effective), the Leasehold Mortgage (if then
effective), the Equipment Security Agreement and all other Security Documents to which the
predecessor Company corporation shall have been a party and such action does not legally
impair the security for the Holders of the Bonds afforded by the Security Documents.

Indemnification, The Company shall at all times protect and hold the Agency, the
Trustee, the Bond Registrar and the Paying Agents (collectively, the "Indemnified Parties")
harmless of, from and against any and all claims (whether in tort, contract or otherwise),
demands, expenses and liabilities for losses, damage, injury and liability of every kind and nature
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and however caused, including reasonable costs. disbursements and expenses (including
reasonable legal fees and expenses) and taxes (of any kind and by whomsoever imposed), other
than, with respect to the Agency, losses arisin g from the gross negligence or willful misconduct
of the Agency, or, with respect to any other Indemnified Party, losses arising from the negligence
or willful misconduct of such other Indemnified Party, arising upon or about the Facility or
resulting from, arising out of, or in any way connected with (i) the financing of the costs of the
Facility and the marketing, issuance, sate and remarketing of the A gency's Bonds for such
purpose (including all expenses and liability relating to any Internal Revenue Service audit or
inquiry with respect to the Bonds), (ii) the planning, design, acquisition, site preparation,
construction, renovation, equipping. installation or completion of the Project or any part thereof
or the effecting of any work done in or about the Facility, (iii) any defects (whether latent or
patent) in the Facility, (iv) any violation of or failure to comply with or requirement to comply
with any Legal Requirement (v) the maintenance, repair, replacement, restoration, rebuilding,
upkeep, use, occupancy, ownership, leasing, sublettin g or operation of the Facility or any portion
of the Facility, or (vi) the Port Authority Lease, the Agreement Towards Entering Into a Lease,
the City Attornment Agreement, the New City/American Lease, if any, the Company Sublease,
the IDA Lease Agreement, the Indenture, the Leasehold Mortgage, the Equipment Security
Agreement or any other Security Document or other document or instrument delivered in
connection with the IDA Lease Agreement or the enforcement of any of the terms or provisions
thereof or the transactions contemplated thereby. Such indemnification described above shall be
binding upon the Company for any and all claims, demands, expenses, liabilities and taxes set
forth in the IDA Lease Agreement and shall survive the termination of the IDA Lease
Agreement. No Indemnified Party shall be liable for any damage or injury to the person or
property of the Company or its directors, officers, employees, agents or servants or persons
under the control or supervision of the Company or any other Person who may be about the
Facility, due to any act or negligence of any Person other than for the gross negligence or willful
misconduct of the Agency or the negligence or willful misconduct of any other Indemnified
Party.

The Company releases each Indemnified Party from, and agrees that no Indemnified
Party shall be liable for, and agrees to indemnify and hold each Indemnified Party harmless
against, any expense, loss, damage, injury or liability incurred because of any lawsuit
commenced as a result of action taken by such Indemnified Party with respect to any of the
matters described in clauses (i) through (vi) of the preceding paragraph or at the direction of the
Company with respect to any of such matters described above. An Indemnified Party shall
promptly notify the Company in writing of any claim or action brought against such Indemnified
Party in which indemnity may be sought against the Company pursuant to the indemnification
provisions of the IDA Lease A greement described herein; such notice shall be given in sufficient
time to allow the Company to defend such claim or action. The failure of an Indemnified Party
to g ire such notice in sufficient time shall not constitute a defense hereunder nor in any way
impair the obligations of the Company under the indemnification provisions of the IDA Lease
A greement, if (it anv officer or management-employee of the Company shall have actual
knowledge of such claim or action, or (ii) any officer or professional staff of such Indemnified
Party who shall have responsibility with respect to the handling of such claim or action shall not
have actual knowledge thereof: pro vided that if any such officer or professional staff referred to
in clause (ii) above shall have had actual knowledge thereof in reasonably sufficient time to give
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notice thereof to the Company and shall have failed to do so. and an officer or
management-employee of the Company referred to in clause (i) above shall not have actual
knowledge of such claim or action. such failure will reduce the liability of the Company under
the indemnification provisions of the IDA Lease A greement by the amount of actual damages
resulting from such failure, but such failure will not otherwise relieve the Company from its
obligations under the indemnification provisions of the IDA Lease Agreement. In the event the
Company shall have suffered actual damages by reason of a circumstance referred to in the
preceding sentence for which the Company's liability to an Indemnified Party is not to be
reduced, such Indemnified Parry shall (at the sole cost and expense of the Company) take such
action to mitigate damages (including seeking to open any default judgment as might exist) as
may be reasonably requested by the Company.

In addition to and without limitation of all other representations, warranties and
covenants made by the Company under the IDA Lease Agreement, the Company further
represents, warrants and covenants therein that the Company has not used Hazardous Materials
(as defined below) in acquiring, constructing, renovating, expanding or equipping the Facility in
any manner that violates federal, state or local laws, ordinances, rules, regulations, or policies
governing the use, storage, treatment, transportation, manufacture, refinement, handling,
production or disposal of Hazardous Materials, and other than as disclosed to the Indemnified
Parties, the Company has no actual knowledge of the presence or use of any Hazardous Materials
on the Leased Facilities in a manner that would violate any such laws, ordinances, rules,
regulations or policies. The Company shall comply with and require compliance by all tenants
and subtenants of the Leased Facilities, in the generation, manufacture, refining, transport,
treatment, storage, handling, disposal, transfer, production or processing of Hazardous Materials,
with all applicable federal, state and local laws, ordinances, rules and regulations, whenever and
by whomever triggered, and shall obtain and comply with, and require that all tenants and
subtenants of the Leased Facilities obtain and comply with, any and all approvals, registrations
or permits required thereunder. The Company shall defend, indemnify, and hold harmless each
Indemnified Party from and against any claims, demands, penalties, fines, liabilities, settlements,
damages, costs, or expenses of whatever kind or nature, known or unknown, contingent or
otherwise, arising out of, or in any way related to, (w) the presence, disposal, release, or
threatened release of any Hazardous Materials with respect to the Leased Facilities that are on,
from, or affecting the soil, water, vegetation, buildings, personal property, persons, animals, or
otherwise; (x) any personal injury (including wrongful death) or property damage (real or
personal) arising out of or related to such presence, disposal, release, or threatened release of
Hazardous Materials; (y) any lawsuit brought or threatened, settlement reached, or government
order relating to such presence, disposal, release, or threatened release of Hazardous Materials,
and/or (z) any violation of laws, orders, regulations, requirements or demands of government
authorities, which are based upon or in any way related to such presence, disposal, release or
threatened release of Hazardous Materials including, without limitation, reasonable attorney and
consultant fees and expenses, investigation and laboratory fees, court costs, and litigation
expenses. For purposes of this paragraph, "Hazardous Materials" includes, without limit, any
flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous
or toxic substances, or related materials defined in the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801 et seq. ), the
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Resources Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq. ), and
in the regulations adopted and publications promulgated pursuant thereto, or any other federal,
state or local environmental law, ordinance, rule, or regulation. The provisions of the IDA Lease
Agreement described in this paragraph shall be in addition to any and all other obligations and
liabilities the Company may have to any Indemnified Party at common law, and shall survive the
termination of the IDA Lease Agreement.

In the event any claim, action, suit or proceeding shall be brought against an Indemnified
Party within the protections provided by the Company under the indemnification provisions of
the IDA Lease Agreement described herein, the Company shall, promptly after being so
requested by such Indemnified Party, at the sole cost and expense of the Company, assume and
direct the defense thereof, with counsel reasonably satisfactory to such Indemnified Party
(counsel selected by the Company's insurance carrier being deemed to be so acceptable), and in
such event the Company shall not be liable to such Indemnified Party for any legal or other
expenses incurred by such Indemnified Party in connection with the defense thereof, provided,
however, that unless and until the Company assumes the defense of any such action at the
request of such Indemnified Party, the Indemnified Party shall have the right to conduct the
defense of such action at the Company's expense; and provided, further, that if an Indemnified
Party reasonably concludes that there may be defenses available to it or them that are different
from or in addition to the defenses available to the Company (in which case the Company will
not have the right to direct the defense of such claim, action, suit or proceeding on behalf of such
Indemnified Party), reasonable legal and other expenses incurred by such Indemnified Party will
be paid by the Company. If the Company shall not promptly employ counsel to have charge of
the defense of any such claim, action, suit or proceeding, reasonable legal and other expenses
incurred by such Indemnified Party shall be home by the Company.

The indemnifications and protections set forth in the indemnification provisions of the
IDA Lease Agreement and described herein shall be extended, with respect to each Indemnified
Party, to its members, directors, officers, employees, agents and servants and persons under its
control or supervision,

The covenants of the Company contained in the indemnification provisions of the IDA
Lease Agreement and described herein shall remain in full force and effect after the termination
of the IDA Lease Agreement until the later of (i) the expiration of the period stated in the
applicable statute of limitations during which a claim or cause of action may be brought and
(ii) payment in full or the satisfaction of such claim or cause of action and of all expenses and
charges incurred by the Indemnified Party relating to the enforcement of the provisions thereof
herein described.

Retention of Interest in the Facility. The Agency shall not sell, assign, encumber (other
than pursuant to the Equipment Security Agreement, or the granting clauses of the Indenture),
convey or otherwise dispose of its interest in the Facility or any part thereof or interest therein
(including its interest in the IDA Lease Agreement, and in the rentals payable under the IDA
Lease A greement and in the Company Sublease) during the term of the IDA Lease Agreement,
except as set forth therein without the prior written consent of the Company, the Trustee and the
Leasehold Mort gagee and any purported disposition without such consent shall be void.
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The Agency and the Trustee. will. however, at the written direction of the Compare
and/or the Port Authority and at the written direction of the Company and/or the City during am
period. if any. that the New Citv/American Lease shall be in effect, so lon g as there exists no
Event of Default under the IDA Lease Agreement, grant such rights of way^or easements over.
across or under the Leased Facilities, or grant such permits or licenses in respect to the use
thereof. free from the leasehold estate of the IDA Lease Agreement and the Compan y Sublease
as shall be necessary or convenient for the operation or use of the Facility (or as shall be
desirable for the use of another parcel of property at the Airport or for use by the City, the Port
Authority or a public utility), provided that such leases, rights-of-way, easements, permits or
licenses shall not materially adversely affect the use or operation of the Facility and shall not
violate the provisions of the Leasehold Mortga ge. The Agency and the Trustee agree, at the sole
cost and expense of the Company, the Port Authority or the City, as the case may be, to execute
and deliver any and all instruments necessary or appropriate to confirm and grant any such right
of way or easement or any such permit or license and to release the same from the leasehold
estate of the IDA Lease Agreement.

So long as there exists no Event of Default under the IDA Lease Agreement, the
Company and/or the Port Authority may, and the Company and/or the City may during any
period, if any, that the New City/American Lease shall be in effect, from time to time by written
direction to the Agency and the Trustee direct the Agency and the Trustee to release and remove
from the IDA Lease Agreement and the leasehold estate created thereby any unimproved part of
the Leased Facilities (on which none of the improvements, including the buildings, structures,
improvements, related facilities, fixtures or other property comprising the Facility are situated;
provided the foregoing "improvements" shall not include roadways, runways, parking areas,
curbs, gutters, landscaping and utility facilities) on the condition that such release and removal
shall only constitute a Minor Release. Upon any such request by the Company and/or the Port
Authority or the Company and/or the City, as the case may be, the Agency and the Trustee shall,
at the sole cost and expense of the Company, the Port Authority or the City, as the case may be,
execute and deliver any and all instruments necessary or appropriate to so release and remove
such portion of the Leased Facilities; provided, that, no such release shall be effected unless
there shall be delivered to the Trustee and the Agency a certificate of an Authorized
Representative of the Company stating that (i) the proposed Minor Release will not have a
material adverse effect on the use of the remaining Leased Facilities as a passenger terminal
facility comparable to the passenger terminal facility immediately prior to such release (such
determination to be based upon a report or appraisal of a nationally recognized airport
engineering, traffic or consulting firm selected by the Company and acceptable to the Trustee to
be appended to such certification of the Company), (ii) there exists no Event of Default under the
Security Documents, and (iii) simultaneously with such release, the part of the Leased Facilities
which is the subject of such Minor Release shall be eliminated from the Port Authority Lease or
the New City/American Lease, as the case may be.

In the event that, pursuant to the Port Authority Lease or the New City/American Lease,
any portion of the Leased Facilities is released from the Port Authority Lease or the New
City/American Lease, if any, and such release constitutes a Major Release, the Company shall
pay as additional rent to the Trustee on behalf of the Agency an amount equal to the Release
Price and such Release Price shall be applied by the Trustee to the redemption of Bonds in
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accordance with the Indenture. See "THE SERIES 2002 BONDS—Redemption Prior to
Maturity—Mandatory Redemption Without Premium Upon the Release of a Portion of the
Leased Facilities."

No conveyance or release effected shall entitle the Company to any abatement or
diminution of the rents payable under the IDA Lease Agreement.

Redemption Under Certain Circumstances; Special Covenants. Upon the determination
by resolution of the board members of the Agency that the Company is operating all or
substantially all of the Facility, or is allowing all or substantially all of the Facility to be
operated, other than as a qualified "project" in accordance with the Act (as in effect on the date
of original issuance and delivery of the Series 2002 Bonds) and the failure of the Company
within 60 days (or such longer period as may be established under the IDA Lease Agreement as
described in the proviso to this sentence) of the receipt by the Company of a copy of said
resolution, together with written notice of such noncompliance from the Agency to cure such
noncompliance (a copy of which notice shall be sent to the Trustee), the Company covenants
and agrees that it shall, on the immediately succeeding Interest Payment Date following the
termination of such 60 day (or longer) period for which sufficient notice of redemption can be
given in accordance with the requirements of the Indenture, pay to the Trustee advance rentals in
immediately available funds in an amount sufficient to redeem all Outstanding Bonds in whole at
a redemption price equal to 100% of the unpaid principal amount of the Outstandin a Bonds,
together with interest accrued to the date of redemption and without premium, provided,
however, that if such noncompliance cannot be cured within such period of 60 days with
diligence (and is capable of being cured) and the Company promptly commences the curing of
such noncompliance and thereafter prosecutes the curing thereof with diligence and to the
Agency's reasonable satisfaction, such period of time within which the Company may cure such
failure shall be extended for such additional period of time as may be necessary to cure the same
with diligence and the Agency shall notify the Trustee and the Bondholders of any such
extension. The Agency shall give to the Company and the Trustee prior written notice of the
meeting at which the members of the Agency are to consider such resolution, which notice shall
be no less than 60 days prior to such meeting. See "THE SERIES 2002 BONDS—Redemption
Prior to Maturity—Extraordinary Optional Redemption Without Premium at the Option of the
Agenc;v Upon Failure to Operate the Facility as a Qualified Project."

The Company shall be conclusively deemed to be operating all or substantially all of the
Facility (or causing all or substantially all of the Facility to be operated) as a qualified "project"
in accordance with the Act, if all or substantially all of the Facility shall be operated for general
airport purposes substantially similar in nature to that conducted by the Company or other air
carriers at the City's airports and other equivalent airports.

Upon the occurrence of the circumstances requiring a mandatory redemption of any
series of Bonds pursuant to the applicable Series Supplemental Indenture, the Company shall
pay, or cause the prepayment of, its lease rental obligations upon the circumstances and in the
manner set forth in the Indenture or any such Series Supplemental Indenture.
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Canpatn• 's Covenants as to Tax Exemption. To the extent compliance is within the
control of the Company, the Company covenants to comply with each requirement of the Code
necessary to maintain the exclusion of interest on the Tax-Exempt Bonds (other than interest on
Bonds accruing while owned by a "substantial user" or a related person (within the meanin g of
Section 147 of the Code)) from gross income for federal income tax purposes pursuant to Section
103 of the Code. In furtherance of the foregoing, the Company covenants that it shall not fail to
take any action or consent to the failure to take any action which such failure to act, or consent
would cause the interest on the Tax-Exempt Bonds to be includable in gross income for federal
income tax purposes under Section 103 of the Code. In furtherance of the covenant described in
the preceding sentence, the Company agrees to comply with the terms, provisions and conditions
in the each of the applicable Tax Certificates, including without limitation, the making of any
payments and filings required thereunder.

The Company covenants that it will not take any action or fail to take any action that may
be taken by the Company with respect to the Tax-Exempt Bonds that would cause such Tax-
Exempt Bonds to be "arbitrage bonds," within the meaning of such term as used in Section 148
of the Code and the regulations promulgated thereunder, as amended from time to time.

The obligation of the Company to make the payments under the IDA Lease Agreement
described in the two preceding paragraphs shall be absolute and unconditional, and the failure of
the Agency, the Trustee or any other Person to execute or deliver or cause to be executed or
delivered any documents or to take any action required under the IDA Lease Agreement or
otherwise shall not relieve the Company of such obligations.

So long as it is necessary in order to maintain the exclusion of interest on the Tax-Exempt
Bonds from gross income for federal income tax purposes, the covenants contained in the IDA
Lease Agreement described in the three preceding paragraphs shall survive the discharge and
satisfaction of the Tax-Exempt Bonds (in accordance with the Indenture) and the term of the
IDA Lease Agreement.

The Company agrees that the covenants, representations, warranties, and statements of
expectation contained or incorporated by reference in the IDA Lease Agreement and described in
this subheading shall be accurate and true and complied with as of the date on which each series
of Tax-Exempt Bonds is issued and at all times thereafter until such series of Tax-Exempt Bonds
are fully discharged and no longer accruing interest. The Company further agrees that if such
discharge date is earlier than the final stated maturity date of such series of Tax-Exempt Bonds,
the Company must continue to comply with the representations, certifications and covenants
contained in or incorporated by reference in the IDA Lease Agreement and described in this
subheading unless the Company receives a Favorable Opinion of Bond Counsel.

The Company agrees that except to the extent that such use would not adversely affect
the exclusion pursuant to Section 103(a) of the Code of interest on any Tax-Exempt Bonds from
gross income of the owners thereof, no part of the proceeds of any Bonds or any funds held
under the Indenture shall at any time be used directly or indirectly for any purpose that would
cause any component of the Project to be financed with the proceeds of the Tax-Exempt Bonds
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(other than components the cost of which was a Nonqualified Cost) to become a facility hot
within those facilities referred to in Section 142(a)(1) of the Code.

The Company agrees and covenants that, except for amounts requisitioned from the
Mortgage Reserve Fund, no requisition shall be paid from Net Proceeds of the Tax-Exempt
Bonds for any Project Cost of the Project which is not a Qualified Cost (other than costs of
issuance) until the date on which the aggregate Qualified Costs theretofore and thereupon paid
equals or exceeds 95% of the total costs of the Project theretofore and thereupon paid from the
Net Proceeds of the Bonds. After such date, the Company, as agent for the Agency, may pay any
requisition that, after payment thereof, results in 95% or more of the remaining Net Proceeds of
the Tax-Exempt Bonds theretofore and thereupon requisitioned or transferred being used to pay
Qualified Costs, unless the Company receives an opinion of Bond Counsel to the effect that the
Company may disregard such covenant without adversely affecting the exclusion from gross
income of the interest on the Bonds for federal income tax purposes, in which case the Company
may pay any such requisition without regard to such covenant. The representations, warranties,
covenants and statements of expectation of the Company set forth in each applicable Tax
Certificate are incorporated in the IDA Lease Agreement.

Certain Covenants with Respect to the Port Authority Lease, the Leasehold Mortgage, the
City Attornment Agreement, the New City/American Lease and the Agreement Towards Entering
Into a Lease. At least five Business Days prior to the execution of any material amendment,
supplement or modification to the New City/American Lease, if any, the City Attornment
Agreement or the Agreement Towards Entering Into a Lease, the Company shall deliver a copy
of same in substantially final form to each of the Agency and the Trustee. The Company further
covenants, that it shall not (i) terminate, (ii) surrender, or (iii) materially amend the City
Attornment Agreement, or the Agreement Towards Entering Into a Lease without the Trustee's
prior written consent.

The Company shall not modify, amend, supplement or extend Section 92 or any
analogous provision of the New City/American Lease, nor shall the Company enter into any
amendment of the Port Authority Lease or the New City/American Lease which shall only affect
a Qualifying Replacement Tenant under the Port Authority Lease or successor lessee under the
New City/American Lease and shall not affect the originally named Company, without the prior
consent of the Trustee in each case.

The Company shall not enter into any termination agreement with respect to the Port
Authority Lease or the New City/American Lease (if then effective), nor surrender or abandon its
interest in the Leased Facilities under the Port Authority Lease or the New City/American Lease
other than as contemplated by the IDA Lease Agreement and described herein. The foregoing
provision shall not in any way limit or modify the Company's obligations under the Port
Authority Lease.

The Company shall use commercially, reasonable good faith efforts to obtain the
certificate of the Port Authority certifying that there has been substantial completion of the
Redevelopment Work.
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Upon the execution, delivery and recording of any mort gage of the Company's leasehold
interest in the New City/American Lease, the Company shall pay any Mort ga ge Recording Tax
due with respect to the recordin g thereof or provide proof satisfactor y to the Trustee that no such
Mortgage Recording Tax is due and payable upon recording of such mortgage.

The Company covenants that (i) on or before the date it delivers to the Trustee the
executed Leasehold Mortgage in accordance with the provisions of the IDA Lease Agreement
described in the third succeeding paragraph, it shall pay to the Trustee for deposit in to the
Foreclosure Payment Account of the Mortgage Reserve Fund an amount equal to the Foreclosure
Payment Account Requirement and (ii) it will replenish any deficiencies in the Foreclosure
Payment Account based upon the valuation of the assets thereof in accordance with the
Indenture.

In the event the Basic Lease has not been extended for a term at least equal to the final
maturity date of the Bonds, the Company shall, beginning at such time as it reasonably deems
appropriate, use commercially reasonable good faith efforts to obtain and execute, not later than
December I, 2015, the New City/American Lease. Simultaneously with the execution of the
New City/American Lease, the Company shall execute and deliver an amended and restated
Company Sublease to provide for the sublease of the Leased Facilities under the New
City/American Lease from the Company to the Agency and, if necessary, an amended and
restated IDA Lease Agreement to provide for the sublease of the Lease Facilities from the
Agency to the Company.

The Company covenants and agrees that it shall comply with the Section 92(d)
Provisions in connection with the recordation of the Leasehold Mortgage. In the event that any
recordation of the Leasehold Mortgage shall constitute a Wrongful Recording of the Leasehold
Mortgage, the Company expressly covenants, represents and agrees that it shall cooperate with
the Port Authority and the Trustee, and shall promptly take or cause to be taken any and all
actions requested by the Port Authority or the Trustee or required under applicable law, to
remove and discharge the Leasehold Mortgage and any lien created by such Wrongful Recording
of the Leasehold Mortgage, including but not limited to the execution and filing of all
appropriate instruments related thereto. Notwithstanding the foregoing, any failure of the
Company to comply with the Section 92 Provisions or any Wrongful Recording of the Leasehold
Mortgage shall not constitute a breach of the IDA Lease Agreement in the event such failure or
Wrongful Recording of the Leasehold Mortgage is cured as provided in the IDA Lease
Agreement and described in this paragraph or, in the case of a Wrongful Recording of the
Leasehold Mortgage, such Wrongful Recording of the Leasehold Mortgage is waived in writing
by the Port Authority. After the Redevelopment Work has been completed, the Company shall
take such actions as are necessary to satisfy the conditions set forth in subsections (i) and (v) of
Section(d)(1) of Section 92 as described herein in clauses (a) and (e) of the first paragraph under
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—
Leasehold Mortgage and Reletting Reletting Rights Effective Date Conditions" and subsections
(i) and (ii) of Section (d)(3) of Section 92 as described herein in the fifth paragraph under
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights Effective Date
Conditions. "
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The Company and the Agency covenant and agree that each shall in accordance with the
Section 92(d) Provisions, execute the Leasehold Mortgage and deliver two execution copies of
the same to the Trustee no later than 21 Business Days after the Reletting Rights Effective Date.
Simultaneously with such delivery, the Company shall deliver to the Trustee an Opinion of
Counsel reasonably satisfactory to the Trustee as to the validity and enforceability of the
Leasehold Mortgage and the Company shall d irect the Trustee to record the Leasehold Mortgage
in the appropriate recording office of the City.

In the event the Basic Lease shall have expired and the Company occupies the Leased
Facilities under the New City/American Lease, the Company shall use commercially reasonable
good faith efforts to negotiate, execute and deliver to the Leasehold Mortgagee a leasehold
mortgage of the Company's leasehold interest under the New City/American Lease having
substantially similar terms and provisions as the Leasehold Mortgage; provided, however, that if
the Company, using such efforts, can only obtain from the City the right to deliver to the
Leasehold Mortgagee a leasehold mortgage that is substantially similar to comparable leasehold
mortgages then permitted by the City to be granted by one or more similarly situated air carriers
on leasehold interests in property at the Airport, the Company shall be deemed to have satisfied
such obligation if it shall grant to the Leasehold Mortgagee such a leasehold mortgage.

Events of Default; Remedies

Events of Default. Any one or more of the following events shall constitute an "Event of
Default" under the IDA Lease Agreement:

(a) Failure of the Company to make any rental payment that has become due
and payable by the terms of the IDA Lease Agreement which results in an Event of
Default under the Indenture;

(b) Failure of the Company to observe and perform any covenant, condition or
agreement on its part to be performed (except as described in the preceding paragraph) as
described herein under "Issuance of Bonds and Additional Bonds; Lease of Facility and
Rental Provisions—Lease of the Facility" (the last sentence thereof), the last paragraph of
"—Maintenance, Taxes and Insurance—Maintenance, Alterations and Improvements,"
"—Payment of Impositions," "Compliance with Law," the third paragraph under
"—Damage, Destruction and Condemnation," "—Particular Covenants—Dissolution or
Merger of Company; Restrictions on Company," and "—Certain Covenants with
Respect to the Port Authority Lease, the Leasehold Mortgage, the City Attornment
Agreement, the New City/American Lease and the Agreement Towards Entering Into a
Lease" (except as described in clause (i) of the fifth paragraph thereof) and in the
provisions of the IDA Lease Agreement with respect to the discharge of liens and
assignment or sublease (with respect to an assignment or transfer of the IDA Lease
Agreement) of the IDA Lease Agreement and (1) continuance of such failure for a period
of 60 days after receipt by the Company of written notice specifying the nature of such
default from the Agency, the Trustee or the Holders of more than 25% in aggregate
principal amount of the Bonds Outstanding, or (2) if by reason of the nature of such
default the same can be remedied, but not within the said 60 days. the Company fails to
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proceed %Kith reasonable diligence after receipt of said notice to cure the same or fails to
continue with reasonable dili gence its efforts to cure the same and the same shall not be
cured within 360 days:

(c) Certain representations or warranties made by the Company in the IDA
Lease Agreement shall prove to be false. misleading or incorrect in any material respect
as of the date made, and, if the damage caused by such false, misleadin_ or incorrect
representation or warranty is capable of bein g remedied, the failure of the Company for
360 days after receipt by the Company of written notice specifying such false. misleading
or incorrect representation or warranty from the Agency, the Trustee or the Holders of
more than 25 17c in aggregate principal amount of the Bonds Outstanding, to remedy such
damage:

(d) An "Event of Default" under the Indenture shall occur and be continuin,_
that shall result in the acceleration of the principal of any Outstanding Bonds: or

(e) Failure of the Company to fully fund the Foreclosure Payment Account in
an amount equal to the Foreclosure Payment Account Requirement as required in the
IDA Lease Agreement and described herein in the fifth paragraph under "—Particular
Covenants— Certain Covenants with Respect to the Port Authorit}1 Lease, the Leasehold
Mortgage, the City Attornment Agreement, the New Ciri/Aineriean Lease and the
Agreement Towards Entering Into a Lease. "

Remedies on Default. Whenever any Event of Default shall have occurred and be
continuing under the IDA Lease Agreement, the Agency, or the Trustee where so provided, may
take any one or more of the following remedial steps:

(a) The Trustee, as and to the extent provided in the Indenture, may cause all
principal installments of rent payable under the IDA Lease Agreement for the remainder
of the term of the IDA Lease Agreement to be immediately due and payable, whereupon
the same, together with the accrued interest thereon to the date of such acceleration, shall
become immediately due and payable; provided, however, that upon the occurrence of an
Event of Default under the Indenture due to the occurrence of an Act of Bankruptcy, all
principal installments of rent payable under the IDA Lease Agreement for the remainder
of the term of the IDA Lease Agreement, together with the accrued interest thereon to the
date of such acceleration, shall immediately become due and payable without any
declaration, notice or other action of the Agency, the Trustee, the Holders of the Bonds or
any other Person being a condition to such acceleration;

(b) Solely in conjunction with the exercise by the Trustee as mortgagee of its
rights and remedies under the Leasehold Mortgage, the Trustee, or the Agency, with the
prior written consent of the Trustee, may, subject to compliance with the provisions of
the IDA Lease Agreement pertaining to assignment or sublease and without terminating
the IDA Lease Agreement, re-let or sublease the Facility to a Qualifying Replacement
Tenant Lessee for the account of the Company, holding the Company liable for the
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difference in the rent and other amounts payable by the sublessee in such subletting, and
the rents and other amounts payable by the Company under the IDA Lease Agreement:

(c) The Agency, with the prior written consent of the Trustee, or the Trustee,
may terminate the IDA Lease Agreement, and all of. the estate, right, title and interest
therein granted or vested in the Company shall cease and terminate. No such termination
of the IDA Lease Agreement shall relieve the Company of its liability and obligations
under the IDA Lease Agreement and such liability and obligations shall survive any such
termination; and

(d) The Trustee may take whatever action at law or in equity (subject to the
limitations set forth in the Indenture and described herein under
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Events of
Default; Remedies—Limitation of Remedies") as may appear necessary or desirable to
collect the rent then due and thereafter to become due, or to enforce performance or
observance of any obligations, agreements or covenants of the Company under the IDA
Lease Agreement the enforcement of which shall not have been expressly reserved only
to the Agency.

The Agency, without the consent of the Trustee or any Bondholder, may proceed to
enforce the Agency's Reserved Rights by an action for damages, injunction or specific
performance, by requiring the surrender by the Company to the Agency of the Sales Tax Letter
for suspension or cancellation and/or termination.

In the event that the Company fails to make any rental payment required by the IDA
Lease Agreement, the installment so in default shall continue as an obligation of the Company
with interest thereon at the rate or rates borne by the Bonds until the amount in default shall have
been fully paid.

No action taken pursuant to any remedy described under this subheading shall, except as
expressly provided in the IDA Lease Agreement, relieve the Company from the Company's
obligations under the IDA Lease Agreement, all of which shall survive any such action.

Remedies Cumulative. IDA Lease Agreement shall be cumulative and shall not exclude
any other rights and remedies of the Agency or the Trustee allowed by law with respect to any
default under the IDA Lease Agreement. Failure by the Agency or the Trustee to insist upon the
strict performance of any of the covenants and agreements therein set forth or to exercise any
ri ghts or remedies upon default by the Company thereunder shall not be considered or taken as a
waiver or relinquishment for the future of the right to insist upon and to enforce by mandatory
injunction, specific performance or other appropriate legal remedy a strict compliance by the
Company with all of the covenants and conditions thereof, or of the rights to exercise any such
rights or remedies.

Limitation on Remedies Upon an Event of Default. The exercise of remedies under the
IDA Lease Agreement by the Agenc y. the Trustee or the Holders of Bonds with respect to an
Event of Default thereunder shall be subject to the provisions of the Indenture described herein
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under APPENDIX D—'SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Events of
Default: Remedies—Limitation of Remedies."

Non-Defauh Remedies. Notwithstanding any provision of the IDA Lease Agreement to
the contrary, the Agency, or the Trustee on behalf of the Agency, shall have the right to enforce
any covenant or obligation of the IDA Lease Agreement the breach of which would not
constitute an Event of Default thereunder by any action for damages, injunction or specific
performance and any such action shall be limited by and subject to the provisions of the
Indenture described herein under APPENDix 13--SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE—Events of Default: Remedies—Limitation of Remedies."

Options

Removal, Sale and Substitution of Facilitv Equipment. The Company may, provided that
there shall not exist and be continuing an Event of Default under the IDA Lease Agreement,
remove any unit of Facility Equipment constitutin g Financed Property, not subject to the Port
Authority Lease, the Basic Lease or the New City/American Lease, as the case may be, whether
obsolete or not: provided. however, that the Company shall promptly replace any such Facility
Equipment so removed with equipment of the same or a different hind but that is of at least equal
value and capable of performing the same function as efficiently as the Facility Equipment so
removed, provided further that such replacement equipment is free of all mort gages, liens,
charges, encumbrances, claims and security interest other than Permitted Encumbrances and the
replacement equipment shall be deemed Facility Equipment covered by the IDA Lease
Agreement and the Equipment Security Agreement. Prior to any such replacement by the
Company, (i) the Company shall deliver to the Agency a certificate by an Authorized
Representative of the Company setting forth a complete description, includin g make, model and
serial numbers, if any, of the Facility Equipment to be replaced and the Facility Equipment to be
substituted, and the cost of each; (ii) the Company shall deliver or cause to be delivered to the
Agency and the Trustee appropriate documents conveying to the Agency title to any such
replacement equipment and subjecting such replacement equipment to the IDA Lease
Agreement; and (iii) the Company and the Agency shall deliver or cause to be delivered to the
Trustee appropriate documents subjecting such replacement equipment to the lien and security
interest of the Leasehold Mortgage and the Equipment Security Agreement. Any Facility
Equipment removed by the Company pursuant to the IDA Lease Agreement as described in this
paragraph shall become the absolute property of the Company and may be sold or otherwise
disposed of by the Company without accounting to the Agency with respect thereto. The
Company agrees to pay all costs and expenses (including reasonable counsel fees and
disbursements) incurred in subjecting to the IDA Lease A greement and the lien and security
interest of the Leasehold Mort gage or Equipment Security A greement of any property installed
or placed on the Premises as part of the Facility pursuant to the IDA Lease Agreement.

The Company shall have the right, (i) provided that there shall not exist and be
continuing an Event of Default under the IDA Lease Agreement, and (ii) provided that any such
sale shall not adversely affect operations at the Leased Facility, to compel the sale of any unit of
Facility Equipment for any reason (whether during the term of the IDA Lease Agreement or at
the expiration thereof). The Company shall give notice of its election to have such Facility
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Equipment sold by delivering to the Agency a certificate signed by a representative of the
Company (i) stating the Company's desire to have the Facility Equipment sold and that removal
of such Facility Equipment will not adversely affect operations at the Leased Facility,
(ii) containing a complete description, including the make, model and serial number, if any, of
any Facility Equipment to be sold and (iii) setting forth the original cost of such unit of Facility
Equipment.

Provided that there shall not exist and be continuing an Event of Default under the IDA
Lease Agreement, the Company shall have the right (the "Right of First Refusal") to purchase
any unit of Facility Equipment to be sold, subject to the procedures set forth in the IDA Lease
Agreement. The Right of First Refusal must be exercised by written notice to the Agency. If the
Right of First Refusal is exercised, then, subject to the provisions set forth in the IDA Lease
Agreement, the Agency shall convey to the Company, and the Company shall purchase from the
Agency, the Agency's interest in the unit of Facility Equipment.

Upon the sale of any unit of Facility Equipment described in the third preceding
paragraph: (i) the Agency shall convey the unit of Facility Equipment without representation or
warranty, other than that such .unit of Facility Equipment is free and clear of all liens created
solely by the Agency, by a duly executed and acknowledged bill of sale of the Facility
Equipment, (ii) upon the date fixed for any purchase of the Agency's interest in such unit of
Facility Equipment, the purchaser shall pay to the Trustee the fair market value of such
equipment as determined by the Company pursuant to a certificate of the Company, by wire
transfer of immediately available funds, (iii) in the event any such purchase occurs within the
three years of the acquisition of such Facility Equipment by the Agency and such acquisition was
exempt from the payment of Sales and Use Taxes by virtue of the Sales Tax Letter, the Company
shall pay Sales Tax Savings to the Agency in the amount equal to the Sales Tax Savings granted
with respect to the acquisition of such Facility Equipment, (iv) the Agency shall execute and
deliver to the purchaser, at the purchaser's expense, such other documents as the purchaser may
request in order to effect such conveyances as are customary in similar transfers, and (v) the
Trustee shall deposit the proceeds of the sale in any Redemption Account(s) of the Bond Fund
(as specified by the Company) to be applied to the prepayment of Bonds then Outstanding. In
the event that the application of such proceeds of the sale to the payment of the Bonds as
described in clause (v) above would adversely affect the exclusion pursuant to Section 103(a) of
the Code of interest on any Bonds from the gross income of the owners thereof for federal
income tax purposes, the Company shall have the option to cause the sale of the unit of Facility
Equipment (regardless of its exercise of the Ri ght of First Refusal) and to exercise its Right of
First Refusal without having the proceeds of the sale applied to the payment of the Bonds. Upon
the sale of the Facility Equipment, the Company shall no longer have any obligation to the
Agency with regard to such Facility Equipment under the IDA Lease Agreement.

No such removal or replacement shall be effected if (w) such removal or replacement
would change the nature of the Facility as a qualified "project' as defined in and as contemplated
by the Act, or change the nature of the Financed Property so that it would cease to be an exempt
..airport facility" within the meanin g of Section 142(a)(1) of the Code, (x) such removal or
replacement would cause the Company to be in breach or default of the Port Authority Lease, the
Agreement ToN%ards Entering Into a Lease or the New City/American Lease (if then effective).
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(y) such removal or replacement would impair the usefulness, structural integrit y or operating
efficiency of the Facility or (z) there shall exist and be continuin g an Event of Default.

The Company shall not, without the prior written consent of the A gency, and except as
permitted under the IDA Lease Agreement, remove any Financed Property from the Facility.

The removal from the Facility of any Facility Equipment pursuant to the IDA Lease
Agreement shall not entitle the Company to any abatement or reduction in the rentals or other
amounts payable by the Company under the IDA Lease Agreement.

Option to Purchase or Invite Tenders of Bonds. The Company shall have the option, at
any time during the term of the IDA Lease Agreement, to purchase Bonds for its own account,
whether by direct negotiation, through a broker or dealer, or by making a tender offer to the
Holders thereof. In the event the Company or any Affiliate shall hold a majority in aggregate
principal amount of the Bonds Outstanding for a period in excess of 180 days and the Company
shall have not delivered to the Agency and the Trustee either (i) a certificate of an Authorized
Representative of the Company that the reason for such holding is an inability to effect the
remarketing of such Bonds at a reasonable price and that upon a return of favorable market
conditions the Company intends to remarket such Bonds, or (ii) an opinion of Bond Counsel to
the effect that such holding of Bonds by the Company (y) will not permanently cause the interest
on the Bonds to become includable in gross income for federal income tax purposes, nor
(z) adversely affect the validity of the Bonds, then the Company shall cause all such Bonds so
held to be delivered to the Trustee for cancellation. The Agency shall at all times make available
or cause to be made available to the Company its registration books (maintained at the principal
corporate trust office of the Trustee) containing the names and addresses of the Bondholders if
known.

Right to Prepay Rentals. With respect to each series of Bonds, the Company shall have
the option to make prepayments of rent under the IDA Lease Agreement. Any such prepayment
shall be deposited in the applicable Redemption Account of the Bond Fund (as specified by the
Company) to effect the defeasance of the lien of the Indenture with respect to such series in
whole or the redemption in whole or in part of such series of Bonds, all in accordance with the
terms of the Indenture; provided, however, that no optional partial redemption of Bonds may be
effected through advance rental payments under the IDA Lease Agreement if there shall exist
and be continuing an Event of Default with respect to the Bonds. The Company shall exercise its
option to make such advance rental payments by delivering a written notice of an Authorized
Representative of the Company to the Trustee in accordance with the Indenture, with a copy to
the Agency, setting forth (i) the amount of the advance rental payment, (ii) the principal amount
and series of Bonds Outstanding requested to be redeemed with such advance rental payment
(which principal amount shall be in such minimum amount or integral multiple of such amount
as shall be permitted in the Indenture), (iii) in the case of any partial redemption, the maturities
of principal amounts of Bonds of such series and maturities to be redeemed, and (iv) the date on
which such principal amount of Bonds are to be redeemed, which date shall not be sooner than
40 days from the date of such Company notice. Such advance rental payment shall be paid to the
Trustee in immediately available funds on or before the redemption date and shall be in an
amount that, when added to the amount on deposit in the Bond Fund and available therefor, will
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be sufficient to pay the redemption price of the Bonds to be redeemed, together with interest to
accrue to the date of redemption and all expenses of the Agency (in the event of a redemption in 	 -
whole or defeasance of the lien of the Indenture), the Bond Registrar, the Trustee and the Paying
Agents in connection with such redemption. In the event all the Bonds are to be redeemed in
whole or otherwise retired, the Company shall further pay on or before such redemption date, in
legal tender, to the Agency, the Trustee, the Bond Registrar and the Paying Agents, as the case
may be, all fees and expenses owed such party or any other party entitled thereto under the IDA
Lease Agreement or the Indenture together with all other amounts due and payable under the
IDA Lease Agreement and the other Security Documents.

Force Majeure. In case by reason of force majeure either party to the IDA Lease
Agreement shall be rendered unable wholly or in part to carry out its obligations under the IDA
Lease Agreement, then except as otherwise expressly provided in the IDA Lease Agreement, if
such party shall give notice and full particulars of such force majeure in writing to the other party
within a reasonable time after occurrence of the event or cause relied on, the obligations of the
party giving such notice (other than the obligations of the Company to make the rental payments
or other payments required under the IDA Lease Agreement, or to comply with the sections
described under '—Maintenance, Taxes and Insurance—Insurance," `—Particular
Covenants—Indenmiftcation," '—Particular Covenants—Company's Covenants as to Talc
Exemption" and "—Particular Covenants—Certain Covenants with Respect to the Port Authority
Lease, the Leasehold Mortgage, the City Attornment Agreement, the New City/ America[ Lease
and the Agreement Towards Entering Into a Lease," and the sections of the IDA Lease
Agreement regardin g compensation and expenses, filings, discharge of liens and non-recourse to
the officers and directors of the Agency), so far as they are affected by such force majeure, shall
be suspended during the continuance of the inability then claimed which shall include a
reasonable time for the removal of the effect thereof, but for no longer period, and such party
shall endeavor to remove or overcome such inability with all reasonable dispatch. The term
"force majeure", as employed herein, shall mean acts of God, terrorism, strikes, lockouts or other
industrial disturbances, acts of the public enemy, orders of any kind of the Government of the
United States or of the State or any civil or military authority, insurrections, riots, epidemics,
landslides, lightning. earthquakes, fires, hurricanes, storms, floods, washouts, droughts, arrest,
restraining of government and people, civil disturbances, explosions, partial or entire failure of
utilities. shortages of labor, material, supplies or transportation, or any other similar or different
cause not reasonably within the control of the party claiming such inability. It is understood and
agreed that the settlement of existing or impending strikes, lockouts or other industrial
disturbances shall be entirely within the discretion of the party having the difficulty and that the
above requirements that any force majeure shall be reasonably beyond the control of the party
and shall be remedied with all reasonable dispatch shall be deemed to be fulfilled even though
such existing or impending strikes, lockouts and other industrial disturbances may not be settled
but could have been settled by acceding to the demands of the opposing person or persons.

Termination of the Agreement. After full payment of the Bonds or provision for the
payment in full thereof having been made in accordance with the Master Indenture. the Company
may terminate the IDA Lease Agreement by paying the fees and expenses of the A gency, the
Trustee. the Bond Registrar and the Pa ying Agents and all other amounts due and payable under
the IDA Lease A greement and the other Security Documents. together with any amounts
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required to be rebated to the federal government pursuant to the Indenture or each of the
applicable Tax Certificates and by giving the Agency notice in writin g of such termination and
thereupon such termination shall forthwith become effective, subject, however, to the surviN al of
certain obligations of the Company under the IDA Lease Agreement.

Assignment or Sublease. (a) The Company shall not sublet nor permit to be sublet all or
substantially all of the Facility, without the prior written consent of the A gency (which consent
shall not be unreasonably withheld or delayed). No consent of the A gency shall be required tix
any subletting by the Company of less than all or substantially all of the Facility.

(b) No consent of the Agency shall be required for any assignment or transfer of the
IDA Lease Agreement pursuant to the provisions of the IDA Lease A greement described herein
under "—Particular Covenants—Dissolution or Merger of Company, Restrictions oil Company."

(c) Any assignment or transfer of the IDA Lease Agreement (other than as described in
clause (b) above) shall require the prior written consent of the A gency which consent shall not he
unreasonably withheld or delayed.

(d) With respect to any subletting in whole or in part of the Facility, the Company shall
nevertheless remain liable to the Agency for the payment of all rent and for the full performance
of all of the terms, covenants and conditions of the IDA Lease Agreement and of the Leasehold
Mortgage or any other Security Document to which it shall be a party.

(e) With respect to any assignment or transfer of the IDA Lease Agreement for which
no consent of the Agency shall be required as above described, or for which consent of the
Agency shall be both required and have been given, such assignee or transferee of the Company
shall assume in writing and agree to keep and perform all of the terms of the IDA Lease
Agreement on the part of the Company to be kept and performed from the date of original
execution and delivery of the IDA Lease Agreement.

(f) In addition to the conditions described above for any assignment or transfer of the
IDA Lease Agreement (other than an assignment or transfer pursuant to the provisions of the
IDA Lease Agreement described herein under "-Particular Covenants Dissolution or Merger
of Company; Restrictions on Company"), or any subletting in whole or in part of the Facility, the
following conditions, as applicable, shall also apply:

(i) any sublessee in whole of the Facility and any assignee or transferee of the
IDA Lease Agreement shall in each case be subject to service of process in the State, and,
if a corporation, shall be qualified to do business in the State,

(ii) in the case of any assignment or transfer, there shall be delivered to the
Agency and the Trustee (y) a Favorable Opinion of Bond Counsel and (z) an Opinion of
Counsel to the assignee or transferee of the IDA Lease Agreement to the effect that such
Person has duly and validly assumed all obligations of the Company under the IDA Lease
Agreement and that such assumption constitutes the valid and binding obligation of such
Person enforceable against such Person in accordance with its terms,

C-29



(iii) in the case of any Sublease in whole of the Facility, there shall be
delivered to the Agency and the Trustee (x) an Opinion of Counsel to the Company to the
effect that the IDA Lease Agreement continues in full force and effect as the legal, valid
and binding obligation of the Company enforceable against the Company in accordance
with its terms, and (y) a Favorable Opinion of Bond Counsel,

(iv) any assignee, transferee or sublessee shall agree to use the Facility as a
qualified "project" within the meaning of the Act,

(v) any assignment, transfer or sublease shall not violate any provision of the
Basic Lease, the Port Authority Lease, the Company Sublease, the Port Authority
Consent, the Agreement Towards Entering Into a Lease, the City Attornment Agreement,
the New City/American Lease (if then effective), the IDA Lease Agreement, the
Leasehold Mortgage or any other Security Document,

(vi) in the case of any sublease, such sublease shall in no way diminish or
impair the Company's obligation to carry the insurance required under the IDA Lease
Agreement and described herein"—Maintenance, Taxes and Insurance— Insurance,"

(vii) in the case of any assignment, transfer or sublease in whole or
substantially in whole, there shall have been delivered to the Trustee written evidence
from each Rating Agency by which the Bonds are then rated to the effect that such action
will not result in the reduction or withdrawal of the then applicable rating(s) on the
Bonds, and

(viii) at least ten Business Days prior to the execution of any proposed
assignment, transfer or sublease, the Company shall furnish to the A gency a substantially
final draft of same, and, after execution thereof, shall then furnish a copy of such
executed document.

Any consent by the Agency to any act of assignment, transfer or sublease shall be held to
apply only to the specific transaction thereby authorized. Such consent shall not be construed as
a waiver of the duty of the Company, or the successors or assigns of the Company, to obtain
from the Agency, to the extent required under the IDA Lease Agreement, consent to any other or
subsequent assignment, transfer or sublease, or as modifying or limiting the rights of the Agency
under such covenant by the Company set forth in the IDA Lease Agreement.

Notwithstanding any assi gnment or transfer of the IDA Lease Agreement (other than an
assignment or transfer of the IDA Lease Agreement by operation of, and effected in accordance
with the requirements of, the provisions of the IDA Lease Agreement described herein under
1.—Particular Covenants--Dissolution or Merger of Connpanv; Restrictions on Compam • "), the
assigning or transferring Company shall not be released from its obligations to make rental
payments pursuant to the IDA Lease Agreement described herein under "—Issuance of Bonds
and Additional Bonds. Lease of Facility and Rental Provisions—Rental Provisions" unless 100%
of the Holders of Outstanding Bonds shall have consented to such release.
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Benefit of and Enforcement b y Trustee. The Agency and the Compam agree that the
IDA Lease Agreement is executed in part to induce the purchase by others of the Bonds and for
the further securing of the Bonds, and accordingly all covenants and a greements on the part of
the A gency and the Company (except to the extent of any of the Agency's Reserved Ri ghts that
are stated in the Indenture to be enforceable only by the Agency) as set forth in the IDA Lease
Agreement are declared to be for the benefit of the Holders from time to time of the Bonds and
may be enforced as provided in the Indenture on behalf of the Bondholders by the Trustee.

No Recourse under the IDA Lease Agreement or on Bonds. All covenants, stipulations.
promises, agreements and obligations of the Agency contained in the IDA Lease Agreement
shall be deemed to be the covenants, stipulations, promises, agreements and obligations of the
Agency, and not of any member, director, officer, employee or agent of the Agency in his
individual capacity, and no recourse shall be had for the payment of the principal of. Purchase
Price, Sinking Fund Installments, redemption premium, if any, or interest on, the Bonds or for
any claim based thereon against any member, director, officer, employee or agent of the Agency
or any natural person executing the Bonds.
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APPEtiDI\ D

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following is a brief surnman• of certain provisions of the Indenture and does not
purport to be comprehensive or complete. Reference is made to the Indenture for • jidl and
complete provisions.

Authorization and Issuance of Bonds

Authorized Amount of Bonds; Pledge Effected b y the Mdster Indenture. The Bonds will
be issued in multiple series as provided in the Indenture. No Bond of any series may be
authenticated and delivered under the Indenture except in accordance with the terms of the
Indenture. Except as provided in the Indenture, the total aggregate principal amount of Bonds of
any series that may be authenticated and delivered under the Indenture is limited to S2.3 billion,

The proceeds of the Bonds deposited in the Project Fund and certain of the lease rentals,
receipts and revenues payable by the Company under the IDA Lease Agreement. including
moneys which are required to be set apart, transferred and pledged to the Bond Fund, to the
Lease Payments Fund or to certain special funds (including the investments. if any, thereof)
(subject to disbursements from such Funds in accordance with the provisions of the Indenture,
and when so disbursed, such amounts shall automatically be released from the lien and security
interest of the Indenture) are pledged by the Indenture for the payment of the principal,
redemption price, if applicable, Sinking Fund Installments, if applicable, price of, and interest on
the Bonds. Amounts in the Rebate Fund (including amounts on deposit therein) shall not be
subject to any assignment, pledge, lien or security interest in favor of the Trustee or any
Bondholder or any other Person.

Except as may otherwise be expressly provided in the Indenture, each series of Bonds
shall be entitled to the benefit of the continuing pledge and lien created by the Indenture to
secure the full and final payment of the principal, redemption price, if applicable, Sinking Fund
Installments, if applicable, price of, and the interest thereon. Each series of Bonds issued under
the Indenture shall be secured by the Guaranties and the obligations of the Company and AMR
under their respective Guaranties will be secured by the Leasehold Mortgage; but as provided in
Section 92, the Port Authority Consent and the Leasehold Mortgage shall not attach, and the
Leasehold Mortgagee shall have no rights under the Leasehold Mortgage, the Leasehold
Mortgage shall not be dated, executed, delivered or recorded and the Reletting Rights shall not
be exercisable until the Reletting Rights Effective Date. Each series of Bonds issued under the
Indenture shall be special obligations of the Agency, secured and payable (except to the extent
payable out of proceeds from the sale of such series of Bonds or the income from the temporary
investments thereof) by the Agency solely out of the revenues or other receipts, funds or moneys
pledged therefor pursuant to the Indenture and from any amounts otherwise available under the
Indenture for the payment of such Bonds, from amounts payable under the Guaranties, from
amounts payable under the Equipment Security Agreement and from amounts payable to the
Trustee as Leasehold Mortgagee under the Leasehold Mortgage. The Bonds shall be additionally
secured by a pledge and assignment of the Agency's right, title and interest in and to the IDA
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Lease Agreement (excluding the Agency's Reserved Rights) and, except for the Equipment
Security Agreement, shall not be secured by any other lien on or security interest or other
possessory interest in the Facility or by any leasehold interest of the Port Authority, the
Company or the Agency or any fee or leasehold interest of the City in the Facility. In the event
the Company shall fail to make any payment under the IDA Lease Agreement or shall otherwise
default under the IDA Lease Agreement, and, as a result thereof, the principal of the Bonds is
declared or becomes due and payable, none of the Agency, the Trustee (except as mortgagee
under the Leasehold Mortgage and except as secured party under the Equipment Security
Agreement), or any Holder of any of the Bonds shall have any rights or remedies with respect to
the Facility or leasehold interest of the Port Authority, the Agency or the Company or any fee or
leasehold interest of the City but shall only have the rights under the IDA Lease Agreement
(exclusive of Possessory Rights and Remedies and subject to the provisions of the Indenture
described below under "—Events of Default; Remedies—Limitation of Remedies"), including
the right to enforce against the Company the obligation of the Company to pay lease rental
payments sufficient to enable the Agency to pay the principal, redemption price, if applicable,
Sinking Fund Installments, if applicable, purchase price of, and interest on the Bonds and the
right under the Indenture to realize upon any of the Funds. Except as set forth in Section 92 and
any corresponding provision of the New City/American Lease, neither the Port Authority nor the
City shall have any obligation whatsoever with respect to the Bonds. All covenants, stipulations,
promises, agreements and obligations of the Agency contained in the Indenture shall be deemed
to be covenants, stipulations, promises, agreements and obligations of the Agency and not of any
member, officer, director, employee or agent thereof in his individual capacity, and no resort
shall be had for the payment of the principal of, Purchase Price, Redemption Price and Sinking
Fund Installments, if any, of and interest on the Bonds or for any claim based thereon or under
the Indenture against any such member, officer, director, employee or agent or against any
natural person executing the Bonds.

The Bonds shall never constitute a debt of the State nor the City, and neither the State nor
the City shall be liable thereon, nor shall the Bonds be payable out of any funds of the Agency
other than those pledged therefor.

Any payments paid to the Trustee by the Company are deemed paid by the Agency and
any payments made to the Company by the Trustee are deemed paid by the Trustee to the
Agency and by the Agency to the Company.

Supplemental Indentures. Each series of Bonds issued under the Indenture shall be
issued pursuant to an applicable Series Supplemental Indenture authorizing the issuance of such
series of Bonds. Each Series Supplemental Indenture shall specify the following:

(1) The authorized principal amount of such series of Bonds.

(2) The purpose or purposes for which such series of Bonds is being issued,
which shall be limited to the purpose of payment or reimbursement of Project Costs.
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(3) The dated date or dates. the maturity date or dates and principal anwunts
of each maturity of the Bonds of such series. the amount and date of each Sinking Fund
Installment. if any. and the Record Date or Record Dates of the Bonds of such series.

(4) The interest rate or rates, if any. of the Bonds of such series or the manner
of determining such rate or rates, the date from which interest on the Bonds of such series
shall accrue, the first date on which interest on the Bonds of such series are payable and
the date or dates on which the interest rate on Bonds bearin g a variable rate of interest are
adjusted and the date or dates on which interest on such Bonds are paid, or the manner of
determining the same and the manner in which interest is to be paid on such Bonds.

(5) The provisions regardin g tender for purchase or redemption thereof and
payment of the purchase price or redemption price thereof, if any, provided that each
Series Supplemental Indenture shall contain the following redemption provisions:

(i) in the event that the Company Sublease shall have terminated, the
Bonds shall be subject to mandatory redemption in whole prior to maturity at a
redemption price equal to 100% of the unpaid principal amount of the Bonds,
together with accrued interest to the date of redemption, and without premium;

(ii) in the event that any portion of the Leased Facilities is released
from the Port Authority Lease or the New City/American Lease as the case may
be, the Company Sublease and the IDA Lease Agreement, and such release
constitutes a Major Release, the Bonds shall be subject to mandatory redemption
at par in a principal amount (rounded down to the nearest authorized
denomination) equal to the Release Price; and

(iii) the Bonds shall be subject to extraordinary mandatory redemption
prior to maturity at any time at a redemption price of 100% of the unpaid
principal amount thereof plus accrued interest thereon, if any, to the redemption
date to the extent and as soon as practical following the Trustee's receipt of any
moneys received by the Trustee as a result of the exercise by the Port Authority of
its purchase rights under Section 92(v) of the Port Authority Lease or the exercise
by the City of any comparable purchase rights contained in the New
City/American Lease.

(6) The denomination or denominations of and the manner of numbering and
lettering the Bonds of such series.

(7) The redemption price or redemption prices, if any, and, subject to the
article of the Master Indenture entitled "Redemption of Bonds," the redemption terms, if
any, for the Bonds of such series.

(8)	 Provisions for the sale of the Bonds of such series and for the delivery
thereof.
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(9) The form of the Bonds of such series and the form of the Trustee's
certificate of authentication thereon, and whether any Bonds of such series are to be
available only through the Book-Entry-Only System and the depository therefor;
provided, that, each Bond shall contain the following provision:

"Each Holder of this Bond (by the purchase or transfer and
acceptance hereof) acknowledges and agrees that the IDA Lease
Agreement and the Company Sublease are and will be subject in
all respects to the terms and conditions of the Basic Lease, the Port
Authority Lease and the Port Authority Consent and upon the
effectiveness thereof, the New City/American Lease and, except
with respect to the City Attornment Agreement or except upon the
effectiveness of the New City/American Lease, the termination or
expiration of the Basic Lease or the Port Authority Lease may
result in the termination of the IDA Lease Agreement and the
Company Sublease in accordance with the provisions thereof:
provided, however, that no such termination will relieve the
Company from its obligations to pay rent under the IDA Lease
Agreement, including under Section 3.4 or 3.8 of the IDA Lease
Agreement, or release the Company or AMR from its guaranty
obligations under the Guaranties. Each Holder of this Bond (by
purchase or transfer and acceptance hereof) acknowledges that, the
only right and interest that the Agency shall have in the Leased
Facilities is to sublease the Leased Facilities to and from the
Company and impose upon the Company the obligations set forth
in the IDA Lease Agreement. Each Holder of this Bond (by
purchase or transfer and acceptance hereof), further agrees that
neither the Agency, the Bondholder, nor the Trustee (except as
Leasehold Mortgagee under and pursuant to the Leasehold
Mortgage) shall have any other interest in the Leased Facilities or
the Port Authority Lease (including, but not limited to, any rights
to perform the rights or obligations of the Company under the Port
Authority Lease (except for those rights pursuant to the Leasehold
Mortgage or Section 92) or otherwise, any rights of possession,
entry, re-entry, redemption, eviction or regaining or resumption of
possession, any right to the appointment of a receiver or to sell,
convey, transfer, mortgage, acquire, pledge, assign, let or resublet
the Leased Facilities, the Project or the Port Authority Lease or any
part thereof or any rights created thereby or the letting thereunder)
under (i) the Financing Documents, (ii) the Act, (iii) the Real
Property Actions and Proceedings Law of the State or (iv) the Real
Property Law of the State: or otherwise. Further, the Bondholder
acknowledges that it shall not have any claim, interest, remedy,
right or action against the Port Authority or the Leased Facilities or
under the Port Authorit y Lease at law or in equity arising out of or
in connection with the Act, the Financing Documents or the
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Project (other than the interests, ri g hts and remedies granted to the
Leasehold Mortgagee under or pursuant to the Leasehold Mortgage
or Section 92). In addition to and without limitin g the foregoing,
the Bondholder hereb y acknowled ges and agrees that in the event
there shall be a conflict between the provisions of the Leasehold
Mortgage and Section 92 of the Port Authority Lease, Section 92
of the Port Authority Lease shall govern. Copies of the Indenture.
the Basic Lease. the Port Authority Lease, the Company Sublease.
the IDA Lease Agreement, the Leasehold Mortgage and the Pon
Authority Consent are on file at the principal corporate trust office
of the Trustee in New York, New York and reference is made to
such documents for the provisions relating, among other things, to
the terms and security of the Bonds, the charging and collection of
rentals for the Facility, the custody and application of the proceeds
of the Bonds, the rights and remedies of the Holders of the Bonds,
and the rights, duties and obli gations of the Agency, the Company,
the City of New York, the Port Authority, and the Trustee. Except
as set forth in Section 92 of the Port Authority Lease. the Port
Authority shall have no obli gation whatsoever with respect to the
Bonds, the Bondholders or the Trustee.

(10) Directions for the application of the proceeds of the Bonds of such series.

(11) The maximum maturity date for the Bonds which shall not exceed
December 1, 2036.

(12) Any other provisions deemed advisable by an Authorized Representative
of the Agency, not in conflict with the provisions of the Indenture or of any Series
Supplemental Indenture.

All Bonds of a series of like maturity shall be identical in all respects, except as to
denominations, numbers and letters, and except that Bonds of a series of like maturity may be
Bonds which bear a variable rate of interest and Bonds which bear interest at a fixed rate.

Custody and Investment of Funds

Creation , of Funds and Accounts. The Agency hereby establishes and creates the
following special trust Funds (and authorizes the creation of the following Accounts comprising
such Funds):

(1)	 Project Fund

(a) Construction Account
(b) Capitalized Interest Account

(2)	 Bond Fund
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(a) Principal Account
(b) Interest Account
(c) Redemption Account
(d) Sinking Fund Installment Account

(3) Rebate Fund

(4) Lease Payments Fund

(5) Debt Service Reserve Fund

(6) Mortgage Reserve Fund

(a)	 Foreclosure Payment Account

All of the Funds and Accounts created under the Indenture shall be held by the Trustee,
or in one or more depositories in trust for the Trustee. All moneys and investments deposited
with or in trust for the Trustee shall be held in trust and applied only in accordance with the
Indenture and shall be trust funds for the purposes of the Indenture.

Project Fund. As soon as practicable after the delivery of a series of Bonds, the Trustee
shall deposit in the appropriate Account in the Project Fund the amount required to be deposited
therein pursuant to the applicable Series Supplemental Indenture. The amounts in the Project
Fund shall be subject to a security interest, lien and charge in favor of the Trustee for the benefit
of the Holders of the Bonds until disbursed as provided in the Indenture. The Trustee shall apply
the amounts in each Construction Account of the Project Fund to the payment of Project Costs
relating to the Project, or reimbursement of Project Costs relating to the Project to the extent the
same have been paid by or on behalf of the Company (as agent of the Agency) or the Agency.
The Trustee shall apply any amounts held in each applicable Capitalized Interest Account in
accordance with the Indenture.

The Trustee is authorized by the Indenture to disburse from each Construction Account
(as designated by the Company pursuant to a requisition submitted under the Indenture) of the
Project Fund the amount required for the payment of Project Costs relating to the Project and is
directed to issue its checks, or, at the request of the Company (as agent of the A gency) or the
Agency, to wire funds, for each disbursement from each Construction Account of the Project
Fund, upon a requisition submitted to the Trustee and signed by an Authorized Representative of
the Company (as agent of the Agency). The Trustee will not be required to issue such
disbursement sooner than five Business Days after the submission of such requisition. Such
requisition shall be substantially as set forth in the Form of Requisition attached to the Indenture
as Appendix B. Each such requisition shall be accompanied by bills or invoices (stamped "paid"
if reimbursement is to be made to the Company) supporting Project Costs relating to the Project
to which such requisition pertains. The Trustee shall be entitled to conclusively rely on such
requisition. The Trustee shall keep and maintain adequate records pertaining to each
Construction Account of the Project Fund and all disbursements therefrom.
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The Trustee shall on written request furnish to the Agency and the Company a wrinen
statement of disbursements from the Project Fund, enumeratin g. among other thin gs, item, cost,
amount disbursed, date of disbursement and the person to whom payment was made. together
with copies of all bills or invoices submitted to the Trustee for such disbursement.

The completion of the Project shall be evidenced as set forth in the IDA Lease
Agreement. Upon such completion, the balance in each Construction Account of the Project
Fund in excess of the amount, if any, stated in the completion certificate referred to in the IDA
Lease Agreement for the payment of any remaining part of the Project Costs shall, at the written
direction of the Company, (i) be ratably and equally deposited into each Redemption Account
held under the Bond Fund and applied ratably and equally to the retirement of the Bonds by
purchase or redemption at the earliest date permissible under the Indenture provided that, prior to
such application, a Favorable Opinion of Bond Counsel shall be received and (ii) be invested at a
yield not in excess of the applicable Bond Yield (as defined in the applicable Tax Certificate);
provided, however, the Company, on behalf of the Agency, may apply such balance to any
lawful purpose under the Act in connection with the Facility, provided a Favorable Opinion of
Bond Counsel is received by the Trustee and the Agency.

In the event the Company shall be required to or shall elect to cause the Bonds to be
redeemed in whole pursuant to the IDA Lease Agreement or the Indenture, the balance in each of
the Construction Accounts of the Project Fund (in excess of any amount that the Trustee is
directed to transfer to the Rebate Fund pursuant to each applicable Tax Certificate and the
Indenture) shall be ratably and equally deposited into each Redemption Account held under the
Bond Fund and applied ratably and equally to the retirement of the Bonds by purchase or
redemption. In the event the unpaid principal amount of the Bonds shall be accelerated upon the
occurrence of an Event of Default under the Indenture, the balance in the Project Fund shall be
deposited ratably and equally into each of the Interest Accounts and Principal Accounts held
under the Bond Fund and shall be applied as provided in the Indenture.

Proceeds of Bonds deposited in any Capitalized Interest Account shall be applied as
follows:

(1) prior to the completion of the Project, on each Interest Payment Date
amounts in each applicable Capitalized Interest Account shall first be deposited in the
Lease Payments Fund to the extent moneys in such fund are insufficient to meet principal
and/or interest payments then due and owing under the Indenture with respect to an
applicable series of Bonds and second, be drawn by the Trustee at the direction of the
Company (as agent for the Agency) for the payment of Project Costs, if any;

(2) on or after the Interest Payment Date next succeeding the date of
completion of the Project, the moneys remaining in any Capitalized Interest Account
shall at the direction of the Company be applied pursuant to the relevant provisions of the
Indenture; and

(3) At any time prior to the completion of the Project, upon the written request
of the Company and designation in writing of a certain amount by the Company, the
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Trustee will transfer such amounts from any Capitalized Interest Account to one or more
Construction Accounts as specified by the Company and apply such amounts as provided
in the relevant sections of the Indenture.

Lease Payments Fund. The Trustee shall deposit in the Lease Payments Fund the
amounts so stated to be deposited therein pursuant to the IDA Lease Agreement, the Indenture or
the applicable Series Supplemental Indenture.

Except as provided in the Indenture, on or before any Interest Payment Date relating to a
series of Bonds the Trustee shall transfer to the applicable Principal Account, Interest Account,
Redemption Account, and/or Sinking Fund Installment Account from the Lease Payments Fund
an amount sufficient so that the payments required to be made from the Bond Fund pursuant to
the Indenture on such Interest Payment Date may be made.

If, on any Interest Payment Date relating to a series of Bonds, any principal payment date
or redemption date, as the case may be, the amount on deposit in the Lease Payments Fund or the
Bond Fund is insufficient to make all payments with respect to the principal, redemption price, if
applicable, Sinking Fund Installments, if applicable, and interest on such series of Bonds which
are required to be made on such date, the Trustee shall promptly give telephonic notice (to be
promptly confirmed in writing) stating the amount of such deficiency to the Company and the
Agency. Promptly upon receipt of such notice, the Company shall, as provided in the IDA Lease
Agreement. or the applicable IDA Lease Amendment, pay the amount of such deficiency in
immediately available funds. Upon receipt of such funds, the Trustee shall deposit them in the
Lease Payments Fund.

If, on any Purchase Date, the amount on deposit in the applicable Bond Purchase Fund
relating to a series of Bonds is insufficient to make all payments with respect to purchase price, if
any, on such series of Bonds which are required to be made on such date, the Trustee shall
promptly give telephonic notice (to be promptly confirmed in writing) stating the amount of such
deficiency to the Company and the Agency. Promptly upon receipt of such notice, the Company
shall, as provided in the IDA Lease Agreement, pay the amount of such deficiency in
immediately available funds. Upon receipt of such funds, the Trustee shall deposit them in the
applicable Lease Payments Account established in the applicable Bond Purchase Fund.

Payments into Bond Fund. The Trustee shall promptly deposit the following receipts into
the Bond Fund:

(a) Excess amounts in any Construction Account held in the Project Fund
required to be deposited (subject to any transfer required to be made to the Rebate Fund
in accordance with directions received pursuant to the applicable Tax Certificate and the
Indenture) in the applicable Redemption Account of the Bond Fund as described herein
under the fourth paragraph and the first sentence of the fifth paragraph of "—Project
Fuser' above, which shall be kept segregated from any other moneys within such
Account.
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(b) Amounts transferred from the Lease Payments Fund to the Bond Fund as
described herein under "—Lease Payments Fund" above, which shall be deposited first to
the applicable Interest Account, in the amount required to make the payments described
in paragraph (a) herein under "—Application of Bond Fund' below, second to the
applicable Sinking Fund Installment Account, in the amount required to make the
payments described in paragraph (c) herein under "Application of Bond Fund' below,
third to the applicable Principal Account, in the amount required to make the payments
described in paragraph (b) herein under "Application of Bond Fund' below, and,fourth
to the applicable Redemption Account, in the amount required to make the payments
described in paragraph (d) herein under "—Application of Bond Fund' below, Advance
rental payments received by the Trustee for deposit into the Lease Payments Fund
pursuant to the IDA Lease Agreement shall be deposited in the applicable Redemption
Account.

(c) The excess amounts referred to in the third sentence of paragraph (d)
herein under "—Application of Bond Fund" below, which shall be credited to the
applicable Interest Account of the Bond Fund.

(d) Any amounts transferred from an applicable Redemption Account as
described in paragraph (h) herein under "—Application of Bond Fund' below, which
shall be deposited to the applicable Interest Account, the applicable Principal Account
and the applicable Sinking Fund Installment Account of the Bond Fund, as the case may
be and in such order of priority, and applied solely to the payment of the principal of and
interest on the applicable series of Bonds, as the case may be.

(e) All other receipts when and if required by the IDA Lease Agreement, by
the Indenture, or by the Leasehold Mortgage (excluding any payment required to be made
to (i) the Port Authority under the Port Authority Lease or (ii) the City under the New
City/American Lease) pursuant to the Leasehold Mortgagee's exercise of remedies
thereunder, or by the Equipment Security Agreement, the Guaranties or by any other
Security Document to be paid into the Bond Fund, which shall be credited (except as
otherwise provided in the Indenture) to the applicable Redemption Account of the Bond
Fund.

Application of Bond Fund. (a) The Trustee shall, on an Interest Payment Date with
respect to a series of Bonds, pay or cause to be paid to the respective Paying Agents therefor out
of the applicable Interest Account in the Bond Fund the interest due on such series of Bonds and
further pay out of the applicable Interest Account of the Bond Fund any amounts required for the
payment of accrued interest upon any redemption (including any mandatory sinking fund
redemption) of such series of Bonds.

(b) The Trustee shall on each principal payment date with respect to a series of Bonds
pay or cause to be paid to the respective Paying Agents therefor out of the applicable Principal
Account of the Bond Fund, the principal amount, if any, due on such series of Bonds (other than
such as shall be due by mandatory sinking fund redemption), upon the presentation and surrender
(if applicable) of the requisite Bonds of such series.
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(c) There shall be paid from the applicable Sinking Fund Installment Account of the
Bond Fund to the respective Paying Agents on each sinking fund payment date for a series of
Bonds in immediately available funds the amounts required for such Sinking Fund Installment
due and payable with respect to such series of Bonds which are to be redeemed from Sinking
Fund Installments on such date (accrued interest on such Bonds being payable from the
applicable Interest Account of the Bond Fund), all as may be determined by a Series
Supplemental Indenture. Such amounts shall be applied by the Paying Agents to the payment of
such Sinking Fund Installment when due. The Trustee shall call for redemption, in the manner
provided in the Indenture, Bonds of such series for which Sinking Fund Installments are
applicable in a principal amount equal to the Sinking Fund Installment then due with respect to
such Bonds. Such call for redemption shall be made even though at the time of mailing of the
notice of such redemption sufficient moneys therefor shall not have been deposited in the
Applicable Sinking Fund Account of the Bond Fund.

(d) Amounts in the applicable Redemption Account of the Bond Fund established with
respect to a series of Bonds shall be applied, at the written direction of the Company, as
promptly as practicable, to the redemption of such series of Bonds at prices not exceeding the
redemption price thereof applicable on the earliest date upon which such Bonds are next subject
to redemption plus in each case accrued interest to the date of redemption. Any amount in the
applicable Redemption Account not so applied to the redemption of such series of Bonds by 30
days prior to the next date on which the Bonds are so redeemable shall be applied, subject to the
provisions described in paragraph (a) above of this subheading, to the redemption of such series
of Bonds on such redemption date; provided that if such amount aggregates less than $100,000,
such amount need not be then applied to such redemption. Any amounts deposited in such
applicable Redemption Account and not applied within 12 months of their date of deposit to the
redemption of, or as described in paragraph (e) below of this subheading, the purchase of such
series of Bonds (except if held in accordance with the Indenture) shall be transferred to the
applicable Interest Account. Upon the redemption of any series of Bonds, an amount equal to
the principal of such Bonds so redeemed or an amount of Bonds purchased by the Company and
surrendered for cancellation as provided in the Indenture shall, in the order designated by the
Company, be credited against the next ensuing and future Sinking Fund Installments, if any, for
such series of Bonds until the full principal amount of such Bonds so redeemed or purchased
shall have been so credited. The portion of any such Sinking Fund Installment remaining after
the deduction of such amounts so credited shall constitute and be deemed to be the amount of
such Sinking Fund Installment for the purposes of any calculation thereof under the Indenture.
The Bonds of a series to be redeemed shall be selected by the Trustee (at the written direction of
the Company) in the manner provided in the Indenture. Amounts in any applicable Redemption
Account to be applied to the redemption of a series of Bonds shall be paid to the respective
Paying Agents on or before the redemption date and applied by them on such redemption date to
the payment of the redemption price of such series of Bonds being redeemed plus interest on
such Bonds accrued to the redemption date.

(e) In lieu of the Bonds of a series being redeemed throu gh a mandatory sinking fund
redemption, the Company, on behalf of the Agency, may negotiate or arrange for the purchase of
Bonds of such series by the Trustee on behalf of the Agency in such manner (through brokers or
otherwise, and with or without receiving tenders) as it shall in its discretion determine. The
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Company, on behalf of the Agency. shall cause such Bonds to be delivered to the Trustee for
cancellation. The Trustee. upon presentation by the Compan y to the Trustee of Bonds of such
series to be purchased accompanied by a written request of an Authorized Representative of the
Agencv (given at the written direction of the Company) to the Trustee requesting payment
therefor, shall provide monies for payment of the purchase price for any such Bonds from the
moneys deposited in the applicable Redemption Account of the Bond Fund and the payment of
accrued interest shall be made out of moneys deposited in the applicable Interest Account of the
Bond Fund. Bonds so purchased and delivered shall be canceled by the Trustee.

(f) The Agency shall receive a credit in respect of sinking fund installments for any
Bonds of a series which are subject to mandatory Sinking Fund Installment redemption and
which are delivered by the Agency or the Company to the Trustee on or before the thirtieth day
next preceding any Sinking Fund Installment payment date and for any Bonds which prior to
said date have been purchased or redeemed (otherwise than through the operation of the
applicable Sinking Fund Installment Account) and canceled by the Trustee and not theretofore
applied as a credit against any Sinking Fund Installment, Each Bond of a series so delivered,
canceled or previously purchased or redeemed shall be credited by the Trustee at 100% of the
principal amount thereof against the obligation of the Agency on such Sinking Fund Installment
payment date with respect to such series of Bonds, and the principal amount of such series of
Bonds to be redeemed by operation of the applicable Sinking Fund Installment Account on the
due date of such Sinking Fund Installment shall be reduced accordingly, and any excess over
such principal amount shall be credited on future Sinking Fund Installments in direct
chronological order, and the principal amount of such series of Bonds to be redeemed by
application of Sinking Fund Installment payments shall be accordingly reduced.

(g) The Company shall on or before the thirtieth day next preceding each Sinking Fund
Installment payment date furnish the Trustee with the certificate of an Authorized Representative
of the Company indicating whether or not and to what extent the provisions described herein
under "Application of Bond Fund" are to be availed of with respect to such Sinking Fund
Installment payment relating to a series of Bonds, stating; in the case of the credit provided for,
that such credit has not theretofore been applied against any Sinking Fund Installment relating to
such series of Bonds and confirming that immediately available cash funds for the balance of the
next succeeding prescribed Sinking Fund Installment payment relating to such series of Bonds
will be paid on or prior to the next succeeding Sinking Fund Installment payment date.

(h) Moneys in the applicable Redemption Account of the Bond Fund established with
respect to a series of Bonds which are not set aside or deposited for the redemption or purchase
of such series of Bonds shall be transferred by the Trustee to the applicable Interest Account, to
the applicable Principal Account or to the applicable Sinking Fund Installment Account of the
Bond Fund.

Pavments into Rebate Fund, Application of Rebate Fund. The Rebate Fund and the
amounts deposited therein shall not be subject to a security interest, pledge, assignment, lien or
charge in favor of the Trustee, the Company or any Bondholder or any other Person.
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Deposits into the Rebate Fund shall be made pursuant to the applicable Tax Certificate,
the terms of which are incorporated by reference in the Indenture, and amounts on deposit in the
Rebate Fund that are required to be paid to the United States Department of the Treasury
pursuant to the Code shall be paid at the times and in the amounts set forth in or determined in
accordance with the applicable Tax Certificate.

Investment of Funds and Accounts. Amounts in the Rebate Fund, Lease Payments Fund,
Bond Fund, Project Fund, and Mortgage Reserve Fund may, if and only to the extent then
permitted by law, be invested only in Qualified Investments (except any amounts held in any
account established within the Bond Fund pursuant to the Indenture shall be invested solely in
Government Obligations). Except for amounts held in the Mortgage Reserve Fund, any
investment authorized in the Indenture and described herein is subject to the condition that no
portion of the proceeds derived from the sale of any series of Bonds shall be used, directly or
indirectly, in such manner as to cause any such Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code. Such investments shall be made by the Trustee only at the
specific written request of an Authorized Representative of the Company. Any investment under
the Indenture shall be made in accordance with the applicable Tax Certificate, and the Company
shall so certify to the Trustee , with each such investment direction as described below. Such
investments shall mature in such amounts and at such times as may be necessary to provide
funds when needed to make payments from the applicable Fund or Account in which such
investment is held. Net income or gain received and collected from such investments shall be
credited and losses charged to the applicable Fund or Account for which such investment shall
have been made; provided, however, that such net income or gain shall be credited to (i) the
applicable Interest Account of the Bond Fund with respect to the investment of amounts held in
the applicable Interest Account, Principal Account, Redemption Account or Sinking Fund
Installment Account of the Bond Fund and (ii) the applicable Construction Account of the
Project Fund with respect to the investment of amounts held in such Construction Account until
completion of the Project and the applicable Redemption Account of the Bond Fund with respect
to investments in such Construction Account of the Project Fund subsequent to completion of the
Project.

At the written request of the Company and at least ten days prior to each Interest Payment
Date, the Trustee shall notify the Company of the amount of such net investment income or gain
received and collected subsequent to the last such rental payment under the IDA Lease
Agreement and the amount then available in the various Accounts of the Bond Fund and any
amounts then available in the Lease Payments Fund.

Upon the written direction of an Authorized Representative of the Company, the Trustee
shall sell at the best price obtainable by it, or present for redemption or exchange, any obligations
in which moneys shall have been invested to the extent necessary to provide cash in the
respective Funds or Accounts to make any payments required to be made therefrom, or to
facilitate the transfers of moneys or securities between various Funds and Accounts as may be
required from time to time pursuant to the provisions of the Indenture. As soon as practicable
after any such sale, redemption or exchange, the Trustee shall give notice thereof to the Agency
and the Company.
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Neither the Trustee nor the Agency shall be liable for any loss, fee, tax or other char-'e
arisin g from, or any depreciation in the \aloe of. any obligations in which mone}'s of the FunLi.
and Accounts shall be invested or in connection with any liquidation of an in\estment under the
Indenture. The investments authorized by the Indenture and described herein shall at all times be
subject to the provisions of applicable law, as amended from time to time. Qualified Investments
shall be valued at the lesser of cost or market price, inclusive of accrued interest.

Mortgage. Reserve Fund. There shall be established under the Indenture a separate
Mort gage Reserve Fund within which there shall be created a Foreclosure Payment Account. On
the date the Company delivers the executed Leasehold Mort gage to the Trustee pursuant to the
provisions of the IDA Lease Agreement described herein in the penultimate paragraph under
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE

AGREEMENT—Particular Covenants--Certain Covenants with Respect to the Port Authority
Lease, the Leasehold Mortgage, the Cit y Attornment Agreement, the Nei • Cit)lAme riccm Lease
and the Agreement Towards. Entering Into a Lease," the Trustee shall deposit to the credit of the
Foreclosure Payment Account, if any, from amounts provided by the Company an amount equal
to the Foreclosure Payment Account Requirement.

In lieu of or in substitution for Bond proceeds or moneys required to be deposited into the
Mortgage Reserve Fund the Company may deposit or cause to be deposited with the Trustee a
Reserve Fund Facility for all or any portion of the Foreclosure Payment Account Requirement
for the benefit of the Holders of the Bonds; provided (i) that any such surety bond or insurance
policy shall be issued by an insurance company or association reasonably consented to by the
Agency and either (A) the claims paying ability of such insurance company or association is
rated in the highest rating category accorded by a nationally recognized insurance rating agency
or (B) obligations insured by a surety bond or an insurance policy issued by such company or
association are rated, without regard to qualification of such rating by symbols such as "+" or -
or  numerical notation, in the highest rating category at the time such surety bond or insurance
policy is issued by Moody's and S&P or, if the Bonds of such series are not rated by both
Moody's and S&P, by whichever of said rating services that then rates such Bonds and (ii) that
any letter of credit shall be issued by a bank, a trust company, a national banking association, a
corporation subject to registration with the Board of Governors of the Federal Reserve System
under the Bank Holding Company Act of 1956 or any successor provision of law, a federal
branch pursuant to the International Banking Act of 1978 or any successor provision of law, or a
domestic branch or agency of a foreign bank which branch or agency is duly licensed or
authorized to do business under the laws of any state or territory of the United States of America,
the unsecured or uncollateralized long term debt obligations of which, or long term obligations
secured or supported by a letter of credit issued by such person, are rated at the time such letter
of credit is delivered, without regard to qualification of such rating by symbols such as "+', or ""
or numerical notation, in at least the second highest rating category by Moody's and S&P or, if
the Bonds of such series are not rated by Moody's and S&P, by whichever of said rating services
that then rates such Bonds.

Moneys, or any Reserve Fund Facility held in the Foreclosure Payment Account, shall be
applied or drawn upon by the Trustee either (i) to pay the Port Authority any amounts due under
Section 92 of the Lease (or any similar amounts to the City under the New City/American Lease)

D-13

N



or (ii) subsequent to a Notice of Termination, a Bonds Default or a Bankruptcy Event (as such
terms are defined in Section 92 and herein under APPENDIX F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights—Automatic Termination" or any similar provision of the New City/American Lease), in
the event that the Trustee determines that it is not in the best interest of the Owners of the Bonds
to make the payments described in (i) above, or if the Trustee is so directed by Bondholders in
accordance with the Indenture, amounts then held in the Foreclosure Payment Account may be
used to pay debt service on the Bonds.

The Trustee shall be obligated to value the Foreclosure Payment Account on January 1 of
each calendar year. If upon a valuation, the total amount of the moneys and the principal amount
of investments held for the credit of the Foreclosure Payment Account is less than the
Foreclosure Payment Account Requirement, the Trustee shall promptly notify the Agency and
the Company of such deficiency, and the Agency shall cause the Company to deliver to the
Trustee moneys or investments the value of which is sufficient to increase the amount on deposit
in such Foreclosure Payment Account to an amount equal to the Foreclosure Payment Account
Requirement.

Particular Covenants

Agency's Obligations Not to Create a Pecuniary Liability ,, Each and every covenant
made in the Indenture, including all such covenants described in this paragraph and the two
succeeding paragraphs, is predicated upon the condition that any obligation for the payment of
money incurred by the Agency shall not create a debt of the State nor the City and neither the
State nor the City shall be liable on any obligation so incurred, and the Bonds and any other
obligation for the payment of money incurred by the Agency under the Indenture shall not be
payable out of any funds of the Agency other than those pledged therefor but shall be payable by
the Agency solely from the amounts or Funds available to the Trustee, the amounts payable by
the Company under the IDA Lease Agreement pledged to the payment thereof in the manner and
to the extent in the Indenture, amounts payable to the Trustee as Secured Party under the
Equipment Security Agreement and amounts payable to the Leasehold Mortgagee under the
Leasehold Mortgage, and nothing in the Bonds, in the IDA Lease Agreement, in the Indenture, in
the Equipment Security Agreement or in any other Security Documents shall be considered as
pledging any other funds or assets of the Agency.

Payment of Principal and Interest. The Agency covenants that it will, from the sources
contemplated under the Indenture, promptly pay or cause to be paid the principal, redemption
price, if applicable. Sinking Fund Installments, if applicable, purchase price of, and interest on
the Bonds, together with interest accrued to but not including the date of redemption, at the
place, on the dates and in the manner provided in the Indenture and in the Bonds accordin g to the
true intent and meaning thereof. All covenants, stipulations, promises, agreements and
obligations of the Agency contained in the Indenture shall be deemed to be covenants,
stipulations, promises, agreements and obligations of the Agency and not of any member,
officer, director, employee or a gent thereof in his individual capacity, and no resort shall be had
for the payment of the principal, redemption price. if applicable. Sinking Fund Installment, if
applicable, purchase price of, or interest on the Bonds or for any claim based thereon or under
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the Indenture against am• such member. officer. director. employee or agent or against am
natural person executing the Bonds. Neither the Bonds, the redemption price. if an y , the Sinking
Fund Installment. if any, or the purchase price thereof or interest thereon, shall ever constitute a
debt of the State or of the City and neither the State nor the City shall be liable on any obligation
so incurred, and the Bonds shall not be payable out of any funds of the A gency other than those
pledged therefor. The Agency shall not be required under the Indenture or any other Security
Documents to expend any of its funds other than (i) the proceeds of the Bonds. (ii) the lease
rentals, revenues and receipts, rental income and other moneys held or derived from or in
connection with the Facility and payable by the Company under the IDA Lease Agreement as
amended by any IDA Lease Amendment and pledged to the payment of the Bonds, and (iii) any
income or gains therefrom.

Petforni nice of Covenants; Authority. The Agency covenants that it will faithfully
perform at all times any and all covenants, undertakin gs, stipulations and provisions contained in
the Indenture, in any and every Bond executed, authenticated and delivered under the Indenture
and thereunder and in all proceedin gs pertaining to the Indenture or thereto. The Agency
covenants that it is duly authorized under the Constitution and laws of the State, including
particularly and without limitation the Act, to issue the Bonds authorized by the Indenture and to
execute the Indenture, to lease the Facility pursuant to the IDA Lease Agreement, to assign the
IDA Lease Agreement, to pledge the lease rentals, revenues and receipts pledged under the
Indenture in the manner and to the extent set forth therein; that all action on its part for the
issuance of the Bonds of a series and the execution and delivery of the Master Indenture have
been duly and effectively taken; and that each series of Bonds in the hands of the Holders thereof
are and will be the valid and enforceable special obligations of the Agency according to the
import thereof.

Events of Default; Remedies of Bondholders

Events of Default; Acceleration of Due Date. Each of the following events is defined as
and shall constitute an "Event of Default' under the Indenture;

(1) Failure in the payment of the interest on any Bond when the same shall
become due and payable and if no Credit Facility is in effect with respect to such Bond,
the continuation of such failure for five Business Days;

(2) Failure in the payment of the principal or redemption price, if any, of, or
Sinking Fund Installment for, any Bond, when the same shall become due and payable,
whether at the stated maturity thereof or upon proceedings for redemption thereof or
otherwise, or interest accrued thereon and the continuation of such failure for five
Business Days;

(3) Failure to duly and punctually pay the purchase price of any Bond
tendered or deemed tendered for purchase pursuant to a Series Supplemental Indenture;

(4) Failure of the Agency to observe or perform any covenant, condition or
agreement in any Bonds or under the Indenture on its part to be performed (except as
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described in subparagraphs (1), (2) and (3) immediately above) and (A) continuance of
such failure for a period of 60 days after receipt by the Agency and the Company of
written notice specifying the nature of such default from the Trustee or the Holders of at
least 25% in aggregate principal amount of the Bonds Outstanding, or (B) if by reason of
the nature of such default the same can be remedied, but not within the said 60 days, the
Agency or the Company fails to proceed with reasonable diligence after receipt of said
notice to cure the same or fails to continue with reasonable dili gence its efforts to cure the
same and the same shall not be cured within 360 days;

(5) The occurrence of an "Event of Default" under the IDA Lease Agreement
or the occurrence of an event of default under the Company Guaranty, the AMR
Guaranty or the Leasehold Mortgage;

(6) The occurrence of an Act of Bankruptcy; provided, that with respect to the
filing of an involuntary petition in bankruptcy or other commencement of a bankruptcy or
similar proceeding against the Company or AMR, such petition or proceeding shall
remain undismissed or unstayed for 90 days;

(7) (A) The date of termination of the Port Authority Lease as set forth in
the notice from the Port Authority to the Trustee pursuant to the Port Authority Lease to
the effect that the Port Authority will terminate the Port Authority Lease pursuant to the
provisions thereof or (B) the date of termination of the New City/American Lease as set
forth in a notice from the City to the Trustee in accordance with the New City/American
Lease to the effect that the City will terminate the New City/American Lease pursuant to
the provisions thereof; provided, however, such termination of the New City/American
Lease shall not result in an Event of Default under the Indenture if the Company is
reinstated as or becomes tenant as described in the Port Authority Lease; or

(8) Receipt by the Leasehold Mortgagee of one or more Information
Statements under the Port Authority Lease showin g that said total unpaid amount exceeds
$9,877.000 and failure of the Company to pay said amount in accordance with the
provisions of the Port Authority Lease within 20 days after notice of the same from the
Leasehold Mortgagee.

Upon the happening and continuance of an Event of Default described in
subparagraphs (4), (5) or (8) above, the Trustee may, or at the direction of the Holders of at least
25% in aggregate principal amount of the Bonds Outstanding (by notice in writing to the
Agency, the Company and AMR) the Trustee shall, declare the principal of all the Bonds then
Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon such
declaration the same shall become and be immediately due and payable, anything in the
Indenture or in any of such Bonds contained to the contrary notwithstandin g. Upon such
declaration, the same shall become and be immediately due and payable. and the principal
installments of rent payable under the IDA Lease Agreement (together with interest accrued
thereon to the date of such declaration) shall also become and be immediately due and payable,
and to the extent any Bonds in default are secured by a Credit Facility the Trustee shall promptly
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draw on any Credit Facility then in effect with respect to such Bonds to the extent permitted b%
the terms thereof in an amount equal to the principal of, and accrued interest on, such Bonds.

Upon the happening of any Event of Default described in subparagraphs (1). (2). (3). or
(7) above, the Trustee shall immediately declare the principal of all the Bonds then Outstanding,
and the interest accrued thereon, to be due and payable immediately, and upon such declaration
the same shall become and be immediately due and payable, anything contained in the Indenture
or in any of such Bonds to the contrary notwithstanding. Upon such declaration, the same shall
become and be immediately due and payable, and principal installments of rent payable under
the IDA Lease Agreement (together with interest accrued thereon to the date of such declaration)
shall become immediately due and payable, and to the extent any Bonds in default are secured by
a Credit Facility the Trustee shall promptly draw on any Credit Facility then in effect with
respect to such Bonds to the extent permitted by the terms thereof in an amount equal to the
principal of, and accrued interest on, such Bonds. Upon the occurrence and continuance of an
Event of Default described in subparagraph (7) above, the Agency or the Trustee shall terminate
the IDA Lease Agreement, and all of the estate, right, title and interest therein granted or vested
in the Company shall cease and terminate.

If there shall occur an Event of Default described in subparagraph (6) above, the unpaid
principal of all the Bonds Outstanding and the interest accrued thereon (and all installments of
rent under the IDA Lease Agreement) shall be due and payable immediately without the
necessity of any declaration or other action by the Trustee or any other Person.

The right of the Trustee or of the Holders of at least 25% in aggregate principal amount
of the Bonds Outstanding to make any such declaration as aforesaid, however, is subject to the
condition that if, at any time before such declaration, all overdue installments of principal of and
interest on all of the Bonds which shall have matured by their terms and the unpaid redemption
price of the Bonds or principal portions thereof to be redeemed have been paid by or for the
account of the Agency, and all other Events of Default with respect to such Bonds have been
otherwise remedied, and the reasonable and proper charges, expenses and liabilities of the
Trustee shall either be paid by or for the account of the A gency or provision satisfactory to the
Trustee shall be made for such payment, and all defaults with respect to the Bonds have been
otherwise remedied as described in this heading, then in every such case any such default and its
consequences shall ipso facto be deemed to be annulled, but no such annulment shall extend to
or affect any subsequent default or impair or exhaust any right or power consequent thereon;
provided, however, that if the Holders of at least 25% in aggregate principal amount of the Bonds
Outstanding shall have directed such declaration of acceleration, the Trustee shall not annul such
declaration and its consequences without the prior consent of the Holders of greater than 50% in
aggregate principal amount of the Bonds Outstanding.

Pursuant to the IDA Lease Agreement the Agency has granted to the Company full
authority for the account of the Agency to perform any , covenant or obligation the non-
performance of which is alleged in any notice received by the Company to constitute a default
under the Indenture, in the name and stead of the Agency with full power to do any and all things
and acts to the same extent that the Agency could do and perform any such things and acts with
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power of substitution. The Trustee agrees to accept such performance by the Company as
performance by the Agency.

Enforcement of Remedies. Upon the occurrence and continuance of any Event of Default
under the Indenture, provided that the Trustee has delivered the notice required thereby, then and
in every case the Trustee may proceed, and upon the written request of the Holders of at least
25% in aggregate principal amount of the Bonds Outstanding shall proceed, to protect and
enforce its rights and the rights of the Bondholders under the Act, the IDA Lease Agreement, the
Indenture, the Leasehold Mortgage, the Guaranties, the Equipment Security Agreement and
under any other of the Security Documents forthwith by such suits, actions or special
proceedings in equity or at law, or by proceedings in the office of any board or officer having
jurisdiction, whether for the specific performance of any covenant or agreement contained in the
Indenture or in any other of the Security Documents or in aid of the execution of any power
granted in, but solely as provided in, the Indenture, the Leasehold Mortgage, the Company
Guaranty, the AMR Guaranty, the Equipment Security Agreement or in any other of the Security
Documents or in the Act or for the enforcement of any legal or equitable rights or remedies as
the Trustee, being advised by counsel, shall deem most effectual to protect and enforce such
rights or to perform any of its duties under the Indenture or under any other of the Security
Documents. In addition to any rights or remedies available to the Trustee under the Indenture or
elsewhere, upon the occurrence and continuance of an Event of Default the Trustee may take
such action, without notice or demand, as it deems advisable.

In the enforcement of any right or remedy with respect to the Bonds under the Indenture,
the Leasehold Mortgage, the Company Guaranty, the AMR Guaranty, the Equipment Security
Agreement or any other of the Security Documents, the Bonds or under the Act, the Trustee shall
be entitled to, and shall sue for, enforce payment on and receive any or all amounts then or
during any default becoming, and any time remaining, due from the Agency or from the
Company relating to interest, principal, purchase price, Sinking Fund Installments, redemption
price, or otherwise, under any of the provisions of the Indenture, or of the Bonds, and unpaid,
with interest on overdue payments at the rate or rates of interest specified in the Bonds, together
with any and all costs and expenses of collection and of all proceedings under the Indenture, the
Leasehold Mortgage, the Equipment Security Agreement, the Company Guaranty, the AMR
Guaranty or under any such other of the Security Documents and under the Bonds, without
prejudice to any other ri ght or remedy of the Trustee or of the Bondholders, and to recover and
enforce judgment or decree against the Agency, but solely as provided in the Indenture, the
Leasehold Mortgage, the Company Guaranty, the AMR Guaranty, the Equipment Security
Agreement and in the Bonds, for any portion of such amounts remaining unpaid, with interest,
costs and expenses, and to collect (but solely from the moneys in the Bond Fund and other
moneys available therefor to the extent provided in the Indenture) in any manner provided by
law, the moneys adjudged or decreed to be payable. The Trustee shall file proofs of claim and
other papers or documents as may be necessary or advisable in order to have the claims of the
Trustee and the Bondholders allowed in any judicial proceedings relative to the Company, AMR,
any of the other obli gors under any other of the Security Documents, the A gency or their
creditors or property.
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Regardless of the occurrence of an Event of Default, the Trustee, if requested in writing
by the Holders of at least 25% in aggregate principal amount of the Bonds then Outstandin g, and
in each case furnished with securit y and indemnity satisfactory to it. shall institute and maintain
such suits and proceedin gs with respect to the Bonds as it may be advised shall be necessary or
expedient to prevent any impairment of the security under the Indenture, the Company Guaranty.
the AMR Guaranty, the Equipment Security Agreement, the Leasehold Mortgage or under any
other Security Documents by any acts which may be unlawful or in violation of the Indenture,
the Equipment Security Agreement, the Company Guaranty, the AMR Guaranty, the Leasehold
Mortgage or under any other of the Security Documents or of any resolution authorizing any
Bonds, and such suits and proceedings as the Trustee may be advised shall be necessary or
expedient to preserve or protect its interests and the interests of the Bondholders: provided that
such request shall not be otherwise than in accordance with the provisions of law and of the
Indenture.

No action taken pursuant to the provisions of the Indenture and described above shall be
inconsistent or contrary to the terms and provisions of the Indenture described herein under
"—Limitation of Remedies" below.

Application of Revenues and Other Moneys After Default. All moneys received by the
Trustee pursuant to any right given or action taken under the provisions of the Indenture, the
Equipment Security Agreement, the Company Guaranty, the AMR Guaranty or the Leasehold
Mortgage or under any other Security Documents shall, after payment of the cost and expenses
of the proceedings resulting in the collection of such moneys and of the expenses, liabilities and
advances incurred or made by the Trustee, be deposited into the Bond Fund and all moneys so
deposited and available for payment of the Bonds shall be applied, subject to the Indenture, as
follows:

Unless the principal of all of the Bonds shall have become or have been declared due and
payable,

First - To the payment to the persons entitled thereto of all installments of interest
then due on such Bonds, in the order of the maturity of the installments of such interest
and, if the amount available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or privilege; and

Second - To the payment to the persons entitled thereto of the unpaid principal or
redemption price, if any, of any of the Bonds which shall have become due (other than
Bonds or principal installments called for redemption for the payment of which moneys
are held pursuant to the provisions of the Indenture), in the order of their due dates, and,
if the amount available shall not be sufficient to pay in full the Bonds or principal
installments due on any particular date, then to the payment ratably, according to the
amount of principal due on such date, to the persons entitled thereto without any
discrimination or privilege.
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If the principal of all the Bonds shall have become or have been declared due and
payable, to the payment to the Bondholders of the principal and interest (at the rate or rates
expressed in the Bonds) then due and unpaid upon such Bonds and, if applicable, to the
redemption price of the Bonds without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment of interest, or
of any Bond over any other Bond, ratably, according to the amounts due respectively for
principal and interest, to the persons entitled thereto without any discrimination or preference.

If the principal of all the Bonds and interest thereon shall have been declared due and
payable, and if such declaration shall thereafter shall have been rescinded and annulled, then,
subject to the provisions of the Indenture described in the immediately preceding paragraph
which shall be applicable in the event that the principal of all the Bonds shall later become due
and payable, the moneys.shall be applied in accordance with the provisions of the Indenture
described in the second preceding paragraph.

Notwithstanding the foregoing provisions, amounts drawn under any Credit Facility held
with respect to a particular series of Bonds shall be applied solely to the payments of amounts
due on such series of Bonds secured by such Credit Facility.

Whenever moneys are to be applied pursuant to the provisions of the Indenture and
described under this heading, such moneys shall be applied at such times, and from time to time,
as the Trustee shall determine, having due regard to the amount of such moneys available for
application and the likelihood of additional moneys becoming available for such application in
the future. Whenever the Trustee shall apply such funds, it shall fix the date (which shall be an
Interest Payment Date unless the Trustee shall deem another date more suitable) upon which
such application is to be made and upon such date interest on the amounts of principal to be paid
on such dates shall cease to accrue: provided, however, that if the principal or redemption price
of the Bonds Outstanding, together with accrued interest thereon, shall have been declared to be
due and payable as the result of an Event of Default, such date of declaration shall be the date
from which interest shall cease to accrue. The Trustee shall give such written notice to all
Bondholders as it may deem appropriate of the deposit with it of any such moneys and of the
fixing of any such date, and shall not be required to make payment to the Holder of any Bond
until such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation
if fully paid.

Majoriry Bondooners Control Proceedings. Anything in the Indenture to the contrary
notwithstanding, the Holders of a majority in aggregate principal amount of the Bonds then
Outstandin g shall have the right, at any time, by an instrument or instruments in writing executed
and delivered to the Trustee, to direct the method and place of conductin g all proceedings to be
taken in connection with the enforcement of the terms and conditions of the Indenture, or for the
appointment of a receiver or any other proceedings: provided, that such direction shall not be
otherwise than in accordance with the provisions of law and of the Indenture, and provided,
/urther. if a series of Bonds are secured by a Credit Facility, for so long as such applicable Credit
Facility is outstanding and no default specified in the Indenture has occurred and is continuing
with respect to such Bonds, the applicable Credit Facility Provider shall have the right to direct
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all proceedings on behalf of the holders of the Bonds of such series secured thereby and to vote
the Bonds of such series for all purposes under the Indenture.

Individual Bondotirner Action Restricted. No Holder of any Bond shall have any right to
institute any suit, action or proceeding at law or in equity for the enforcement of any provisions
of the Indenture or any other Security Documents with respect to such Bond or the execution of
any trust under the Indenture or for any remedy under the Indenture or any other Security
Documents, unless such Holder shall have previously given to the Trustee written notice of the
occurrence of an Event of Default as provided in the Indenture, and the Holders of at least 259
in aggregate principal amount of the Bonds then Outstanding shall have filed a written request
with the Trustee, and shall have offered the Trustee reasonable opportunity either.to  exercise the
powers granted in the Indenture or such other Security Documents or by the Act or by the laws
of the State or to institute such action, suit or proceeding in its own name, and unless such
Holders shall have offered to the Trustee adequate security and indemnity against the costs,
expenses and liabilities to be incurred therein or thereby (other than costs, expenses and
liabilities relate to acceleration), and the Trustee shall have refused to comply with such request
for a period of 60 days after receipt by it of such notice, request and offer of indemnity, it being
understood and intended that no one or more Holders of Bonds shall have any right in any
manner whatever by his, its or their action to affect, disturb or prejudice the pledge created by
the Indenture, or to enforce any right under the Indenture, except in the manner provided in the
Indenture; and that all proceedings at law or in equity to enforce any provision of the Indenture
shall be instituted, had and maintained in the manner provided in the Indenture and, subject to
the provisions of the Indenture, be for the equal benefit of all Holders of the Outstanding Bonds.

Nothing in the Indenture, in any other Security Document or in the Bonds contained shall
affect or impair the right of any Bondholder to payment of the principal, redemption price, if
applicable, Sinking Fund Installments, if applicable, purchase price of, and interest on any Bond
at and after the maturity thereof, or the obligation of the Agency to pay the principal or
redemption price, if applicable, Sinking Fund Installment, if applicable, purchase price of, and
interest on each of the Bonds to the respective Holders thereof at the time, place, from the source
and in the manner expressed in the Indenture and in said Bonds.

Effect of Discontinuance of Proceedings. In case any proceedings taken by the Trustee
on account of any Event of Default shall have been discontinued or abandoned for any reason, or
shall have been determined adversely to the Trustee, the Trustee and the Bondholders shall be
restored, respectively, to their former positions and rights under the Indenture, and all rights,
remedies, powers and duties of the Trustee shall continue as in effect.prior to the commencement
of such proceedings.

Notice of Default. The Trustee shall promptly mail to the Agency, to the registered
Holders of Bonds, to the Company and to AMR, by first class mail, postage prepaid, written
notice of the occurrence of any (i) Event of Default with respect to the Bonds and (ii) the receipt
by the Trustee as Leasehold Mortgagee of a Notice of Termination pursuant to and as defined in
the Port Authority Lease as amended or any similar notice of termination of or default under the
New City/American Lease or the Agreement Towards Entering Into a Lease. The Trustee shall
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not, however, be subject to any liability to any Bondholder by reason of its failure to mail any
notice described under this subheading.

Waivers of Default. The Trustee shall waive any default under the Indenture and its
consequences and rescind any declaration of acceleration upon the written request of the Holders
of greater than 50% in aggregate principal amount of all the Bonds then Outstanding; provided,
however, that there shall not be waived without the consent of the Holders of all the Bonds
Outstanding (a) any default in the payment of the principal, purchase price or redemption price
of any Outstanding Bonds at the date specified therein or (b) any default in the payment when
due of the interest on any such Bonds, unless, prior to such waiver, all arrears of interest, with
interest (to the extent permitted by law) at the rate borne by the Bonds on overdue installments of
interest in respect of which such default shall have occurred, and all arrears of payment of
principal, purchase price and redemption price with respect to such Bonds when due, as the case
may be, and all expenses of the Trustee in connection with such default shall have been paid or
provided for; and in case of any such waiver or rescission, or in case any proceeding taken by the
Trustee on account of any such default shall have been discontinued or abandoned or determined
adversely to the Trustee, then and in every such case the Agency, the Trustee and the
Bondholders shall be restored to their former positions and rights under the Indenture,
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or
impair any right consequent thereon.

Limitation of Remedies. The Agency and the Trustee represent to and agree with the Port
Authority that (a) the only right and interest that the Agency shall have in the Leased Facilities is
to sublease the Leased Facilities to and from the Company and impose upon the Company the
obligations set forth in the IDA Lease Agreement and (b) neither the Agency, nor the
Bondholders, nor the Trustee (except as Leasehold Mortgagee under or pursuant to the
Leasehold Mortgage) shall have any other interest in the Leased Facilities or the Port Authority
Lease (including but not limited to, any rights to perform the rights or obligations of the
Company under the Port Authority Lease (except for those rights pursuant to the Leasehold
Mortgage or Section 92) or otherwise, any rights of possession, entry, re-entry, redemption,
eviction or regaining or resumption of possession, any right to the appointment of a receiver or to
sell, convey, transfer, mortgage, acquire, pledge, assign, let or resublet the Leased Facilities, the
Project or the Port Authority Lease or any part thereof or any rights created thereby or the letting
thereunder under (i) the Security Documents, (ii) the Act, (iii) the Real Property Actions and
Proceedings Law of the State or (iv) the Real Property Law of the State; or otherwise. Further,
the Company, the Agency and the Trustee have represented to and agree with the Port Authority
that neither they nor the Bondholders shall have any claim, interest, remedy, right or action
against the Port Authority or the Leased Facilities or under the Port Authority Lease at law or in
equity arising out of or in connection with the Act, the Security Documents or the Project (other
than the interests, rights and remedies under or pursuant to the Leasehold Mortgage or Section
92).

Leasehold Mortgage and Section 92. In addition to and without limiting the foregoing,
the Trustee and each Bondholder acknowledges and agrees under the Indenture that in the event
there shall be a conflict between the provisions of the Leasehold Mort gage and Section 92,
Section 92 shall govern.
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Trustee and Paying Agents

The Trustee, in its capacity as the Trustee, the Paying Agent or the Bond Registrar, shall
be under no obli gation to institute any suit, or to take an y remedial action under the Indenture
(other than accelerating the Bonds when required by the Indenture), or under any other Security
Documents or to enter any appearance or in any way defend in any suit in which it may be made
defendant, or to take any steps in the execution of the trusts created by the Indenture or in the
enforcement of any rights and powers under the Indenture, or under any other Security
Documents, until it shall be indemnified to its satisfaction against any and all reasonable
compensation for services, costs and expenses, outlays, and counsel fees and other
disbursements, and a gainst all liability not due to its willful misconduct or negligence; provided.
however, that the Trustee shall nevertheless be obligated to make payments (from the sources
specified in the Indenture) on the Bonds when due as provided in the Indenture or in a Series
Supplemental Indenture, all at the times and in the manner specified therein.

Discharge of Indenture

Defeasance. Bonds of a series will be deemed paid for all purposes of the Indenture
when (x) the interest rate or interest rates in effect with respect to such series of Bonds cannot by
their terms and under the applicable Series Supplemental Indenture be adjusted prior to the date
on which such series of Bonds are to be redeemed or their maturity date, if earlier, and such
series of Bonds are not subject to optional tender for purchase prior to the date on which such
Bonds are to be redeemed or their maturity date, if earlier, (y) payment of the principal of and the
maximum amount of interest that may become due on such series of Bonds to the due date of
such principal and interest, including all regularly scheduled interest payments (whether to
maturity, upon redemption, acceleration or otherwise) either (i) has been made in accordance
with the terms of such series of Bonds or (ii) has been provided for by depositing with the
Trustee in an account held in the Bond Fund by the Trustee (1) moneys sufficient to make such
payment and/or (2) noncallable Government Obligations maturing as to principal and interest in
such amounts and at such times as will ensure the availability of sufficient moneys to make such
payment without re gard to the reinvestment thereof; and (z) all compensation and expenses of
the Trustee (as well as the fees and expenses of its counsel) pertaining to the Bonds of such
series have been paid or provided to the satisfaction of the Trustee. When a Bond of a series is
deemed paid, it will no longer be secured by or entitled to the benefits of the Indenture except for
payment from moneys or Government Obligations under clause (y)(ii) above and except that it
may be transferred, exchanged, registered, discharged from registration or replaced as provided
in the Indenture.

Notwithstanding the foregoing, no deposit under clause (y)(ii) above shall be deemed a
payment of a Bond of a series until (A) notice of redemption of such Bond is given in accordance
with the Indenture or in accordance with the applicable Series Supplemental Indenture or, if the
Bond is not to be redeemed or paid within the next 60 days, until the Company has given the
Trustee, in form satisfactory to the Trustee, (i) irrevocable instructions to notify, as soon as
practicable, the holder of the Bond of such series, that the deposit required by clause (y)(ii)
above has been made with the Trustee and that the Bond of such series is deemed to be paid
under the Indenture and stating the maturity or redemption date upon which moneys are to be
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available for the payment of the principal of the Bond of such series, and (ii) in the event the
amounts deposited pursuant to (y)(ii) above are to be invested in Government Obligations, a
report or opinion addressed to the Trustee of an independent certified public accountant or firm
of independent certified public accountants satisfactory to the Trustee to the effect that such
deposit is an amount sufficient to effect such payment; or (B) the maturity of the Bond of such
series.

When all Outstanding Bonds are deemed paid as provided in the Indenture, and all fees
and expenses and other amounts due and payable in respect thereof to the Trustee and the
Agency under the Indenture and the IDA Lease Agreement and any other amounts required to be
paid to the United States government in accordance with each applicable Tax Certificate or
pursuant to the Indenture, shall be paid in full, then, subject to the paragraph below, the lien of
the Leasehold Mortgage, the lien of the Equipment Security Agreement, the obligations of the
Company under the Company Guaranty and of AMR under the AMR Guaranty, the pledge under
the Indenture of any lease rentals, revenues or receipts payable by, or any guaranteed obligation
of, the Company under the IDA Lease Agreement, and the estate and rights granted under the
Indenture and all covenants, agreements and other obligations of the Agency to the Holders of all
of the Bonds under the Indenture in respect of the Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied and the Bonds shall thereupon cease to be entitled
to any lien, benefit or security under the Indenture, except as to moneys or securities held by the
Trustee or the Paying Agents as provided in the Indenture and described under this heading. At
the time of such cessation, termination, discharge and satisfaction, in respect of all of the Bonds,
(1) the Trustee shall cancel and discharge the lien of the Indenture and execute and deliver to the
Company all such instruments as may be appropriate to satisfy such liens and to evidence such
discharge and satisfaction, (2) the Trustee and the Paying Agents shall pay over or deliver to the
Agency for payment to the Company or on its order, as a rebate of rent, all moneys or securities
held by them pursuant to the Indenture which are not required (i) for the payment of principal of,
purchase price, redemption price, and Sinking Fund Installments, if any, of or interest on Bonds
not theretofore surrendered for such payment or redemption, (ii) for the payment of all such other
amounts due or to become due under the Security Documents, or (iii) for the payment of any
amounts the Trustee has been directed to pay to the United States government in accordance with
any Tax Certificate or the Indenture and (3) the Trustee shall return each Guaranty to the
respective Guarantor.

Prior to any defeasance of a series of Bonds becoming effective as described above, there
shall have been delivered to the Agency and the Trustee an opinion of Bond Counsel, addressed
to the Agency and the Trustee, to the effect that (i) interest on any Tax-Exempt Bonds of such
series being discharged by such defeasance will not become includable in gross income for
federal income tax purposes by reason of such defeasance and (ii) the Bonds of such series have
been paid within the meaning and with the effect expressed in the Indenture.

No provision described under this heading, including any defeasance of Bonds, shall limit
the rights of the Holder of any Bonds to tender such Bonds for purchase, exchange, register,
discharge from registration or replace Bonds, nor limit the rights of the Trustee or the Paying
Agents to compensation in accordance with its agreements theretofore existing, until such Bonds
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shall have been paid in full. Bonds delivered to the Trustee for payment shall be canceled by the
Trustee pursuant to the Indenture.

The Trustee shall hold in trust money and/or Government Obli gations deposited with it
and as described above under this heading and shall apply the deposited money and the money
from the Government Obligations in accordance with the Indenture only to the payment of
principal of, interest on, or purchase price of, the Bonds of such series defeased in accordance
with the Indenture.

When the Bonds have been paid in full, the Trustee shall so notify the Company.

Amendments of Indenture

Supplemental Indentures Without Bondholders' Consent. The Agency and the Trustee
may, from time to time and at any time, enter into amendments or supplements to the Indenture,
including any Series Supplemental Indenture (a "Supplemental Indenture"), without consent of
the Bondholders for any of the following purposes:

(1) To cure any formal defect, omission or ambiguity in the Indenture or in
any description of property subject to the lien thereof.

(2) To grant to or confer upon the Trustee for the benefit of the Bondholders
any additional rights, remedies, powers, authority or security which may lawfully be
granted or conferred and which are not contrary to or inconsistent with the Indenture as
theretofore in effect.

(3) To add to the covenants and agreements of the Agency in the Indenture
other covenants and agreements to be observed by the Agency which are not contrary to
or inconsistent with the Indenture as theretofore in effect.

(4) To add to the limitations and restrictions in the Indenture other limitations
and restrictions to be observed by the Agency which are not contrary to or inconsistent
with the Indenture as theretofore in effect.

(5) To confirm, as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, the Indenture, of revenues or other income
from or in connection with the Facility or of any other moneys, securities or funds, or to
subject to the lien or pledge of the Indenture additional revenues, properties or collateral.

(6) To modify or amend such provisions of the Indenture as shall, in the
opinion of Bond Counsel delivered to the Agency, be necessary to assure the exclusion of
the interest on the Tax-Exempt Bonds from gross income for federal income tax
purposes.

(7) To authorize the issuance of a series of Additional Bonds and to prescribe
the terms, forms and details thereof not consistent with the Indenture.
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(8) To effect any other change in the Indenture which, in the judgment of the
Trustee, is not to the material prejudice of the Trustee or the Bondholders.

(9) To make any change not materially adversely affecting any Bondholder's
rights to provide for or to implement the provisions of any Credit Facility with respect to
a particular series of Bonds.

(10) With respect to any Bonds of a series entitled to the benefits of a Credit
Facility, to make any change (other than changes permitted in paragraph (9) above) to
provide for or to implement the provisions of such Credit Facility, only if the changes to
the Indenture become effective on a purchase date on which the Bonds of such series are
subject to mandatory tender for purchase.

(11) To evidence the succession of a new Trustee or the appointment by the
Trustee or the Agency of a co-trustee.

(12) To make any change not materially adversely affecting any Bondholder's
rights requested by the Rating Agency in order to secure or maintain a rating on the
Bonds.

(13) To modify, amend or supplement the Indenture or any supplement thereto
in such manner as to permit the qualification thereof under the Trust Indenture Act of
1939 or any similar federal statute thereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of the United States of America or of any of the
states of the United States of America, and, if they so determine, to add to the Indenture
or any supplemental Indenture such other terms, conditions and provisions as may be
permitted by said Trust Indenture Act of 1939 or similar federal statute.

(14) To modify or amend the provisions of the Indenture as shall, in the
Opinion of Counsel, be necessary to conform the provisions of the Indenture to the New
City/American Lease and/or the provisions of a leasehold mortgage of the Company's
leasehold interest under the New City/American Lease.

Before the A gency and the Trustee shall enter into any Supplemental Indenture described
above, there shall have been filed with the Trustee an Opinion of Counsel stating that such
Supplemental Indenture is authorized or permitted by the Indenture and complies with its terms,
and that upon execution it will be valid and binding upon the Agency in accordance with its
terms.

Supplemental Indentures With Bondholders' Consent. Subject to the terms and
provisions contained in the Indenture, the Holders of greater than 50% in aggregate principal
amount of the Bonds then Outstandin g shall have the right, from time to time, to consent to and
approve the enterin g into by the Agency and the Trustee of any Supplemental Indenture with
respect to the Bonds as shall be deemed necessary or desirable by the Agency for the purpose of
modifying, altering, amendin g, adding to or rescinding, in any particular, any of the terms or
prm isions contained in the Indenture. Nothing contained in the Indenture shall permit, or be
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construed as permitting. (i) a change in the times, amounts or currency of payment of the
principal. redemption price. Sinking Fund Installments. purchase price of. or interest on am
Outstanding Bond, a change in the terms of redemption or maturit y of the principal of or the
interest on any Outstanding Bond. a reduction in the principal amount of or the redemption price
of any Outstanding Bond or the rate of interest thereon (except upon conversion). any extension
of the time of payment thereof, a change in the mechanics for any interest rate determination
method applicable to any Bond. or a change in the terms of the purchase, in any case without the
consent of the Holder of such Bond, (ii) the creation of a lien upon or pledge of revenues or
rental income from or in connection with the Facility and payable by the Company under the
IDA Lease Agreement other than the lien or pledge created by the Indenture, the Equipment
Security Agreement, and the Leasehold Mortgage. except as provided in the Indenture with
respect to Additional Bonds, (iii) a preference or priority of any Bond or Bonds over any other
Bond or Bonds, (iv) a reduction in the a ggregate principal amount of Bonds required for consent
to such Supplemental Indenture, or (v) a modification, amendment or deletion with respect to
any of the terms described in this paragraph, without, in the case of items (i) through and
including (v) of this section, the written consent of 100% of the Holders of the Outstanding
Bonds (provided that a change affecting less than all of Outstanding Bonds shall require the
approval only of the Holders of the Outstanding Bonds so affected). For the purposes described
in this paragraph, Bonds shall be deemed to be affected by a modification or amendment of the
Indenture if the same adversely affects or diminishes the rights of the Holders of such Bonds.
The Trustee may in its discretion determine whether or not, in accordance with the foregoing
provisions, such Bonds would be affected by any modification or amendment of the Indenture
and any such determination shall be binding and conclusive on the Agency and all Holders of
such Bonds. The Trustee may receive an opinion of counsel, including an opinion of Bond
Counsel, as conclusive evidence as to whether such Bonds would be so affected by any such
modification or amendment of the Indenture.

If at any time the Agency shall determine to enter into any Supplemental Indenture for
any of the purposes described in the immediately preceding paragraph, it shall cause notice of the
proposed Supplemental Indenture to be mailed, postage prepaid, to all Bondholders. Such notice
shall be prepared by the Company and shall briefly set forth the nature of the proposed
Supplemental Indenture, and shall state that a copy thereof is on file at the offices of the Trustee
for inspection by all Bondholders. Any change affecting less than all Bonds shall require notice
to only to the Holders of the Bonds so affected.

Subject to the terms and provisions contained in the Indenture, within one year after the
date of such notice, the Agency and the Trustee may enter into such Supplemental Indentures in
substantially the form described in such notice only if there shall have first been filed with the
Trustee (i) the written consents of Holders of not less than a majority of or 100% of, as the case
may be, the aggregate principal amount of the Bonds then Outstanding (provided that a change
affecting less than all of the Outstanding Bonds shall require approval only of the Holders of
Outstanding Bonds so affected) and (ii) an Opinion of Counsel stating that such Supplemental
Indenture is authorized or permitted by the Indenture and complies with its terms, and that upon
execution it will be valid and binding upon the Agency in accordance with its terms. Each valid
consent shall be effective only if accompanied by proof of the holding, at the date of such
consent, of the Bonds with respect to which such consent is given. A certificate or certificates by
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the Trustee that it has examined such proof and that such proof is sufficient in accordance with
the Indenture shall be conclusive that the consents have been given by the Holders of such Bonds
described in such certificate or certificates. Any such consent shall be binding upon the Holder
of the Bonds giving such consent and upon any subsequent Holder of such Bonds and of any
Bonds issued in exchange therefor (whether or not such subsequent Holder thereof has notice
thereof), unless such consent is revoked in writing by the Holder of such Bonds giving such
consent or a subsequent Holder thereof by filing such revocation with the Trustee prior to the
execution of such Supplemental Indenture.

Upon the execution of any Supplemental Indenture as described under this heading, the
Indenture shall be deemed to be modified and amended in accordance therewith and the
respective rights, duties and obligations under the Indenture of the Agency, the Trustee and all
Holders of the affected Bonds then Outstanding shall thereafter be determined, exercised and
enforced under the Indenture, subject in all respects to such modifications and amendments.

Rights of Company. Anything in the Indenture to the contrary notwithstanding, any
Supplemental Indenture shall not become effective unless and until the Company shall have
given its written consent to such Supplemental Indenture signed by an Authorized Representative
of the Company.

Amendments of Related Transaction Documents

Amendments of Security Documents Not Requiring Consent of Bondholders. The Agency
and the Trustee may consent, without the consent of or notice to the Bondholders, to any
amendment, change or modification of any of the Security Documents (i) for the purpose of
curing any ambiguity or formal defect or omission therein, (ii) which, in the judgment of the
Trustee, based upon an opinion of Bond Counsel, is not materially to the prejudice of the
Trustee, the Agency or the Holders of the Bonds, (iii) which, in the opinion of Bond Counsel
delivered to the Agency, shall be necessary to assure the exclusion of the interest on the Tax-
Exempt Bonds from gross income for federal income tax purposes, or (iv) which, in the Opinion
of Counsel, shall be necessary to conform the provisions of such Security Documents to the New
City/American Lease and/or the provisions of a leasehold mortgage of the Company's leasehold
interest under the New City/American Lease. The Trustee shall have no liability to any
Bondholder or any other person for any action taken by it in good faith as described in this
paragraph.

Amendments of Security Documents Requiring Consent of Bondholders. Except as
described in the immediately preceding paragraph, the Agency and the Trustee shall not consent
to any amendment, change or modification of any of the Security Documents affecting any
Bonds, without mailing of notice and the written approval or consent of the Holders of greater
than i0% in aggre gate principal amount of the Bonds at the time Outstanding given and procured
as set forth in the Indenture; provided, however, there shall be no amendment, change or
modification to (i) the obli gation of the Company to make lease rental payments with respect to
any Bonds under the IDA Lease Agreement, or (ii) the Company's or AMR's obligations under
the Guaranties. without the prior written approval of the Holders of 100% in aggregate principal
amount of all Bonds at the time Outstandin g given and procured as provided in the Indenture. If
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at any time an oblieor to a Security Document shall request the consent of the Trustee to am
such proposed amendment, change or modification, the Trustee shall cause notice of such
proposed amendment, change or modification to be mailed in the same manner as is provided in
the Indenture with respect to Supplemental Indentures. Such notice shall be prepared b} the
Agency or the Company and shall briefly set forth the nature of such proposed amendment.
change or modification and shall state that copies of the instrument embodying the same are on
file at the principal corporate trust office of the Trustee for inspection by all Bondholders. For
the purposes described in this paragraph, Bonds shall be deemed to be affected by a modification
or amendment to a Security Document if the same adversely affects or diminishes the ri ghts of
the Holders of such Bonds. The Trustee may in its discretion determine whether or not, in
accordance with the foregoing described provisions, the Bonds would be affected by any
modification or amendment to a Security Document and any such determination shall be binding
and conclusive on the Agency and all Holders of the Bonds. The Trustee may receive an opinion
of counsel, including an opinion of Bond Counsel, as conclusive evidence as to whether the
Bonds would be so affected by any such modification or amendment to a Security Document.
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APPENDIX E

SUMMARY OF CERTAIN PROVISIONS OF THE GUARANTIES

The Companv and AMR will execute separate Guaranties. Except as noted below, the
Guaranties contain substantially the same terms and provisions. The following is a brie(
summary of certain provisions of the Guaranties and does not purport to be comprehensive or
complete. Reference is made to the Guaranties for the complete provisions. As used in this
Appendix E, the term "Guarantor" means American Airlines, Inc. or AMR Corporation; as
applicable, as guarantor under its respective Guaranty.

Guaranty of the Bonds

Each Guarantor will execute and deliver to the Trustee its respective Guaranty, pursuant
to which it will unconditionally guarantee to the Trustee for the benefit of the owners of the
Bonds outstanding under the Indenture, including the Series 2002 Bonds: (a) the full and prompt
payment of the principal, purchase price and premium, if any, on the Bonds when and as the
same shall become due and payable, whether at the stated maturity thereof, by acceleration, call
for redemption or otherwise and (b) the full and prompt payment of interest on the Bonds and, to
the extent permitted by law, interest on overdue interest and premium, when and as the same
become due and payable. The obligations of each Guarantor under its Guaranty will be absolute,
unconditional and immediately enforceable when each payment is due thereunder and will
remain in full force and effect until such date as the Indenture is discharged and satisfied in
accordance with the terms of the Indenture.

Assignment; Dissolution or Merger; Ability to Incur Debt

Under the AMR Guaranty, AMR may assign the AMR Guaranty to any Person. Except
as provided in the immediately succeeding paragraph, no such assignment pursuant to the
immediately preceding sentence will release AMR from any of its obligations under the AMR
Guaranty unless 100% of the Holders of the Outstanding Bonds have consented to such release.
The Company may not assign its obligations under the Company Guaranty; provided that the
Company may assign the Company Guaranty to any Person to whom it assigns the Port
Authority Lease in its entirety (by operation of law or otherwise) as provided in the Port
Authority Lease (and described in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE
PORT AUTHORITY LEASE—Assignment and Sublease") or to whom it assigns the New
City/American Lease in its entirety pursuant to the New City/American Lease. Consistent with
the provisions of the AMR Guaranty, except as provided in the immediately succeeding
paragraph, no assignment of the Company Guaranty pursuant to the immediately preceding
sentence will release the Company from any of its obligations under the Company Guaranty
unless 100% of the Holders of the Outstanding Bonds have consented to such release.

Each Guarantor agrees that during the term of its respective Guaranty it will not dissolve
or otherwise dispose of all or substantially all of its assets and will not consolidate with or merge
into another entity unless the surviving entity or transferee, as applicable, is a solvent corporation
or other solvent entity and, concurrently with such transaction, irrevocably and unconditionally
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assumes in writing, by means of an instrument which is delivered to the Agency and the Trustee,
all of the obligations of such Guarantor under such Guaranty (unless such Guarantor is the
survivor; in which case no such written assumption will be required), Upon any dissolution,
disposition, merger or consolidation in accordance with the preceding sentence, the successor
entity formed by such consolidation or into which such Guarantor is merged or to which such
disposition is made will succeed to, and be substituted for, and will exercise every right and
power of, such Guarantor under its respective Guaranty with the same effect as if such successor
entity had been named as the Guarantor therein. Upon any dissolution or disposition in
accordance with the next preceding sentence where the applicable Guarantor is not the surviving
entity, such Guarantor shall automatically be released from all of its obligations under its
respective Guaranty. Under the Company Guaranty, the provisions described in this paragraph
are also subject to the requirement that the guarantor under the Company Guaranty must at all
times be the Person that is the "Lessee" under the Port Authority Lease and the New
City/American Lease.

The Guaranties do not contain any restriction on the ability of AMR or the Company to
incur debt or, except as described in the preceding paragraph, to sell or otherwise transfer any
portion of its assets.

Events of Default

The following constitute "Events of Default" under each Guaranty:

(a) the applicable Guarantor fails under such Guaranty to make any payment
with respect to the principal or purchase price or premium, if any, on the Bonds;

(b) the applicable Guarantor fails under such Guaranty to make any payment
with respect to interest on the Bonds and such default continues for five Business Days
from the date such payment was due;

(c) the applicable Guarantor fails to observe and perform any other covenant
in such Guaranty and such failure continues for more than 60 days after written notice of
such failure (which shall be deemed given when delivered or when mailed by registered
or certified mail) has been given to such Guarantor by the Trustee;

(d) Any warranty, representation or other statement by the applicable
Guarantor contained in such Guaranty is false or misleading in any material respect as of
the date made; or

(e) the dissolution or liquidation of the applicable Guarantor or the
commencement by the applicable Guarantor of a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect: the entry of a
decree or order for relief in respect of the applicable Guarantor by a court of competent
jurisdiction in an involuntary case under any applicable bankruptcy, insolvency or similar
law now or hereafter in effect or appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of the applicable Guarantor or for any substantial

E-2



part of its property and the failure of such decree, order or appointment to be discharged
within 90 days after such decree, order or appointment: the assignment by the applicable
Guarantor of all or substantiall y all its assets for the benefit of creditors or the entn- by
the applicable Guarantor into an agreement of composition with creditors: or the taking
of anv action by the applicable Guarantor in furtherance of the foregoin g. The term
"dissolution or liquidation of the applicable Guarantor" may not be construed to include
cessation of the corporate existence of the applicable Guarantor resulting from either a
merger or consolidation of the applicable Guarantor into or with another entity or
dissolution or liquidation of the applicable Guarantor followin g a transfer of all or
substantially all of its assets as an entirety under the conditions permitting such actions
with respect to the applicable Guarantor contained in such Guaranty and described above
under "—Assignment; Dissolution or Merger; Ability to Incur Debt."

Upon an Event of Default under a Guaranty, the Trustee will have the right to proceed
first and directly against the applicable Guarantor under such Guaranty without resorting to any
security held by the Agency or the Trustee under the Indenture.

Governing Law

Each Guaranty is governed by the laws of the State of Texas.
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APPENDIX F

SUNIMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE

The following is a summan• of certain provisions of the Port Authorin- Lease and does
not purport to be comprehensive or complete. Reference is made to the Port Authorin Lease for
the complete provisions.

General

The Company has leased from the Port Authority, pursuant to the Port Authority Lease.
the Premises on which the Facility is to be located at the Airport. The Port Authority Lease is
subject to the Basic Agreement between the City and the Port Authority under which the City,
the fee owner of the real property comprising the majority of the Airport and existing
improvements thereon, has leased such real estate to the Port Authority. The current expiration
date of the Basic Lease is December 31, 2015, subject to earlier termination in certain
circumstances.

Redevelopment Work

The Company has agreed to submit to the Port Authority for its consent, the Company's
comprehensive plan for the redevelopment of the Premises. The Company has agreed that its
comprehensive plan for the Redevelopment Work will include, among other things (such
Redevelopment . Work includes construction work both on and off the Premises):

(a) A three (3) level main passenger terminal building and a two (2) level
remote passenger terminal building consisting of approximately 1.9 million total square
feet of floor space for both buildings.

(b) Not less than fifty-five (55) aircraft loading and unloading gate positions,
of which at least thirty-five (35) are to accommodate wide-body aircraft and of which at
least two (2) are to accommodate narrowbody aircraft, together with all associated and
related areas and facilities, including, without limitation, passenger boarding gate
lounges; and

(c) Related mechanical areas, concession areas, utility conduits, fuel systems,
roadways, aircraft ramp and apron areas, grading and landscaping and ground
transportation systems.

All such Redevelopment Work, whether on or off the Premises, is at the Company's sole
cost and expense and must be in conformance with the design criteria contained in the Port
Authority Tenant Construction Review Manual, as the same may be amended from time to time.
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All Redevelopment Work must be done in accordance with terms and conditions set forth
in the Port Authority Lease which include, among other things, the following:

(a) The Company must assume the risk of loss or damage to all of the
Redevelopment Work prior to its completion and the risk of loss or damage to all
property of the Port Authority and others and the risk of personal injur y and death to all
people arising out of or in connection with the performance of the Redevelopment Work.
In the event of such loss or damage, the Company is required to forthwith repair, replace
and make good the Redevelopment Work and the property of the Port Authority without
cost or expense to the Port Authority.

(b) The Company has advised the Port Authority that it intends to expend not
less than Eight Hundred Fifty Million Dollars and No Cents ($850,000,000.00) with
respect to the Redevelopment Work and shall complete the Redevelopment Work by
December 22, 2007.

(c) Prior to entering into a contract for any part of the Redevelopment Work,
the Company must submit to the Port Authority for its approval the names of the
contractors to whom the Company proposes to award said contracts. The Port Authority
has the right to disapprove any contractor who is unacceptable to it. The Company must
include in all such contracts such provisions and conditions as the Port Authority
reasonably requires.

(d) The Company must furnish or require its architect to furnish a full-time
resident engineer during the construction period of the Redevelopment Work.

(e) The Company has agreed to be solely responsible for any plans and
specifications used by it and for any loss or damages resulting from the use thereof,
notwithstanding their approval by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or requirements.

(f) The Port Authority has the right, through its duly designated
representatives, to inspect the Redevelopment Work and the plans and specifications
relating to it, at any and all reasonable times during its progress and from time to time, in
its discretion, to take samples and perform testing in any part of the Redevelopment
Work.

(g) The Company must pay or cause to be paid all claims lawfully made
against it by its contractors, subcontractors, materialnien and workmen, and all claims
lawfully made a gainst it by other third persons arising out of or in connection with or
because of the performance of the Redevelopment Work, and must cause its contractors
and subcontractors to pay all such claims lawfully made against them.

(h) The Companv has agreed to procure and maintain insurance, including
commercial general liability insurance. premises, operations, products liability, and
builder's risk insurance.
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(i) The Company has agreed that it will put into effect prior to the
commencement of any of the Redevelopment Work an affirmative action pro gram and
minority business enterprise program and women-owned business enterprise program in
accordance with the provisions of the Port Authorit y Lease.

In general. title to the Redevelopment Work passes to the City as the same or any part
thereof is erected, constructed or installed and as the same becomes a part of the Premises.
When the Redevelopment Work is substantially completed and ready for use, the Company must
advise the Port Authority to such effect and shall deliver to the Port Authority a certificate signed
by an authorized officer of the Company and also signed by the Company's licensed architect or
engineer certifying that the Redevelopment Work has been constructed in accordance with the
approved plans and specifications and the provisions of the Port Authority Lease and in
compliance with all applicable laws, ordinances and governmental rules, regulations and orders.
Thereafter, the Redevelopment Work will be inspected by the Port Authority and if it has been
completed as certified by the Company and the Company's licensed architect or engineer, as
aforesaid, a certificate to such effect shall be delivered to the Company, subject to the condition
that all risks thereafter with respect to the construction and installation of the Redevelopment
Work and any liability for negligence or other reason shall be borne by the Company. The
Company must not use or permit the use of the Redevelopment Work for the purposes set forth
in the Port Authority Lease until such certificate is received from the Port Authority, and the
Company shall not use or permit the use of the Redevelopment Work or any portion thereof even
if such certificate is received if the Port Authority states in any such certificate that the same
cannot be used until other specified portions are completed.

Term

The expiration date of the Port Authority Lease is December 27, 2015, provided,
however, that if there is any extension or replacement of the Basic Lease ( "Applicable Airport
Lease Extension Agreement") then the expiration date is the date which is the first to occur of
(A) the date prior to the date of expiration of the Applicable Airport Lease Extension Agreement,
(B) December 21, 2036 and (C) the day immediately preceding the thirtieth (30' x) anniversary of
the Redevelopment Work Completion Date; provided, however, in the event there shall be a
transfer of title to and ownership of the fee in the Airport to the Port Authority, the expiration
date shall be the first to occur of (B) and (C). Notwithstanding the foregoing, in the event that
the Required Conditions have not occurred prior to December 27, 2015, then the Port Authority
Lease will automatically terminate without notice to the Company on December 27, 2015,
notwithstanding any Applicable Airport Lease Extension Agreement.

Following execution of any Applicable Airport Lease Extension Agreement, the Port
Authority may, at its option, tender to the Company a proposed supplement to the Port Authority
Lease with such terms and provisions as the Port Authority deems appropriate, However, no
such proposed supplement may change the location or size of the Premises or the rentals under
the Port Authority Lease, except that the Port Authority may require the Company to pay to the
Port Authority an additional rental ("Additional Rental") equal to the Port Authority's increased
costs under or arising out of or resulting from said Applicable Airport Lease Extension
Agreement. If the Company does not execute such proposed supplement within twenty-five (25)
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days, the Port Authority may terminate the Port Authority Lease as of the forty-sixth (46th) day
after the original tender of such proposed supplement.

Rent

As of the effective date of the amended and restated Port Authority Lease on
December 22, 2000, the Company agreed to pay the Port Authority ground rent and building rent
equaling approximately $20,190,000 per year, such amount being subject to annual increases
based upon a percentage of the percentage increase of the consumer price index.

In addition to general abatement provisions covering casualty and condemnation, the
Company benefits from partial rent abatement of the existing buildings as it reaches the
following investment targets in connection with the construction of the Project:

(i) For the period commencing on the date which is the later of (i) December
22, 2002 and (ii) the first of the month following the month that the Company's
investment totals $283,333,050 through the date which is the later of (i) December 21,
2004 and (ii) the last day of the month during which the Company investment totals
$566,666,100, the building rentals abate by 33.33%; and

(ii) For the period commencing on the date which is the later of (i) December
22, 2004 and (ii) the first of the month following the month that the Company's
investment totals $566,666,100 through the date which is the earlier of the day preceding
the (i) the first day of the month after all of the Required Conditions have been met
("Building Rental End Date") and (ii) December 22, 2010, the building rentals abate by
66.66%;

provided however, if the Company does not complete construction of the new terminal and
satisfy the Required Conditions by December 22, 2010, then the abatements described above will
no longer be effective and the Company will have to pay the full amount of building rent until
the Building Rental End Date, whenever that occurs.

The Company is obligated to pay "Terminal Rental" on the new terminal contemplated
by the Project from and after the date which is the earlier of (1) December 22, 2031 and (2) the
25th anniversary of the Redevelopment Work Completion Date ("Terminal Rental
Commencement Date"). On the Terminal Rental Commencement Date, the Port Authority will
take a certain terminal rental rate (calculated as set forth in the Port Authority Lease) and
multiply it by the number of square feet of interior space in the new terminal building, such
calculated figure is hereafter referred to as the "Terminal Rental". As of the Terminal Rental
Commencement Date, the Company has agreed to pay 33.33% of the Terminal Rental, as
adjusted annually by a percentage of the percentage increase of the consumer price index. The
percentage of Terminal Rental payable by the Company gradually increases to 66.67% of the
Terminal Rental over set adjustment periods until the Company is obligated to pay 100% of the
Terminal Rental.
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Termination b y Port Authority

The Port Authority Lease is subject to earlier termination by the Pon Authorih in the
Y	 event that:

(a) The Company becomes insol vent or takes the benefit of any present or
future insolvency statute, or makes a general assignment for the benefit of creditors. or
files a voluntary petition in bankruptcy or a petition or answer seekin g an arrangement or
its reorganization or the readjustment of its indebtedness under the federal bankruptcy
laws or under any other law or statute of the United States or of any state thereof, or
consents to the appointment of a receiver, trustee, or liquidator of all or substantial]) all
of its property; or

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

(c) By or pursuant to, or under authority of any legislative act, resolution or
rule, or any order or decree of any court or governmental board, agency or officer having
jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or
substantially all of the property of the Company, and such possession or control shall
continue in effect for a periodof sixty (60) days; or

(d) The Company voluntarily abandons, deserts or vacates the Premises or
discontinues its operations at the Airport, or after exhausting or abandoning any right of
further appeal, the Company, because of an act or omission of the Company, is prevented
for a period of thirty (30) days by action of any governmental agency (other than the Port
Authority) having jurisdiction thereof; from conducting its operations at the Airport; or

(e) Any lien is filed against the Premises because of any act or omission of the
Company and is not discharged within thirty (30) days after the Company receives notice
thereof; or

(f) Except as otherwise provided in the Port Authority Lease, the letting under
the Port Authority Lease of the interest or estate of the Company under the Port Authority
Lease is transferred directly by the Company or passes to or devolves upon, by operation
of law or otherwise, any other person, firm or corporation; or

(g) A petition under any part of the federal bankruptcy laws or an action under
any present or future insolvency law or statute is filed against the Company and is not
dismissed within ninety (90) days after the filing thereof, or
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(h) Except as otherwise provided in the Port Authority Lease, the Company,
without the prior written approval of the Port Authority, becomes a possessor or merged
corporation in a mercer, a constituent corporation in a consolidation, or a corporation in
dissolution (except That a merger or consolidation shall not be grounds for termination if
the resulting corporation has a financial standing as of the date of the merger or
consolidation at least as good as that of the Company by which is meant that its working
capital, its ratio of current assets to current liabilities, its ratio of fixed assets to fixed
liabilities and its net worth shall be at least as favorable as that of the Company): or

(i) The Company fails to pay the rentals or to make any other payment
required under the Port Authority Lease when due to the Port Authority and continues in
its failure to pay rentals or to make any other payments required under the Port Authority
Lease for a period-of twenty (20) days after receipt of notice by it from the Port Authority
to make such payments; or

0) The Company fails to keep, perform and observe each and every other
promise, covenant and agreement set forth in the Port Authority Lease on its part to be
kept, performed, or observed, within thirty (30) days after receipt of notice of default
from the Port Authority (except where fulfillment of its obligation requires activity over a
period of time, and the Company has commenced to perform whatever may be required
for fulfillment within thirty (30) days after receipt of notice and continues such
performance without interruption except for causes beyond its control); or

(k) The occurrence of a "change of control" (as defined in the Port Authority
Lease) which either (i) results in a detectable decrease in the amount of, and a change in
the nature of, the Company's scheduled passenger aircraft operations at the Airport or
(ii) has the effect of causing the Port Authority Lease to become the only asset or a
greater portion of the assets of the Company than prior to such "change in control."

The Port Authority Lease is subject to termination upon the expiration or termination of
the Basic Lease.

The term of the Port Authority Lease is also subject to termination, resulting in the
Company being deemed a hold-over tenant, on a month-to-month periodical basis, due to the
occurrence of any of the following (referred to as "Triggering Events"):

(a) Failure by the Company to make payment as provided in two or more of
the cate gories listed below:

(i) payment of monthly installments of rent to the Port Authority on
the first day of each calendar month;

(ii) payment of all sums, including, without limitation, flight fees and
fuel gallonage fees under the Company 's general airport agreement, or otherwise,
on or before the twentieth day of the followin g calendar month:
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(iii) payment of all sums due to the Port Authority under the Port
Authority Lease or otherwise, and outstanding for more than thirty (30) days.
appearing on a statement of account rendered by the Port Authority to the
Company.

(b) As a result of a default by the Company, other than a default arising due to
compliance by the Company with any applicable law or directive or (provided that the
Company has satisfied the Port Authority that it is reasonable to comply therewith) with
any requirement, whether having the force of law or not, of any governmental or
regulatory authority to which the Company is subject, unless such default results in the
Company becoming bound to repay prematurely any of its indebtedness for borrowed
moneys as described in (i) below (not being that in respect of which the default has
occurred) and steps are taken to obtain repayment thereof:

(i) the Company becomes bound to repay prematurely any of its
indebtedness for borrowed moneys having an outstanding aggregate principal
amount of at least Twenty-five Million Dollars ($25,000,000) or its equivalent in
any other currency or currencies (the "Specified Amount") and steps are taken to
obtain repayment thereof; or

(ii) any such indebtedness having an outstanding aggregate principal
amount of at least the Specified Amount or any guarantee or indemnity by the
Company of any indebtedness of any Person for borrowed moneys having an
outstanding aggregate principal amount of at least the Specified Amount is not,
when due, paid by the latest of its due date, the expiry of any applicable grace
period and (if payment is prevented by any applicable law) fifteen (15) days after
the first date on which payment is permitted,

unless the Company satisfies the Port Authority that such acceleration, default or failure
to pay is being contested in good faith by the Company or unless the Company
demonstrates to the Port Authority that such acceleration, default or failure to pay has
arisen from events other than those which would signify a deterioration in the Company's
financial position or an inability to meet its financial obligations under such indebtedness;
or

(c) a creditor takes possession of, or an administrative or other receiver is
appointed for, the whole or a substantial part of the assets of the Company and such
taking of possession or appointment is not released, discharged or canceled within sixty
(60) days; or

(d) a distress, execution or seizure before judgment is levied or enforced upon
or sued out against a substantial part of the assets of the Company and is not discharged,
dismissed or stayed within sixty (60) days thereof; or

(e)	 the Company stops payment generally or is unable to pay its indebtedness
generally as and when they fall due (otherwise than for the purposes of a solvent
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reconstruction, amalgamation or merger the terms of which have previously been
approved in writing by the Port Authority) or ceases or threatens to cease to carry on all
or substantially all of its business; or

(f) the Company makes an assignment for the benefit of creditors generally or
admits in writing its inability to pay its indebtedness generally as it becomes due or takes
corporate action in furtherance of any such action.

Any such month-to month periodical tenancy is terminable by either the Port Authority or
the Company in accordance with law. If four consecutive calendar quarters have elapsed after a
Triggering Event has occurred during which time the Company is in occupancy of the Premises
as month-to-month tenant, and during such period none of the Triggering Events have occurred
or continue to occur, the Company is not in default in the payment of rental or any other
provision of its month-to-month tenancy and neither the Port Authority nor the Company has
terminated the month-to-month tenancy by notice to the other, then upon request by either party
to the other, the Company and the Port Authority will enter into a supplementary agreement to be
prepared by the Port Authority and to be promptly executed by the Port Authority or the
Company which provides for the re-establishment of a tenancy between the Port Authority and
the Company on a fixed term basis in accordance with all of the terms and provisions of the Port
Authority Lease, and upon said execution the Port Authority Lease, as the same may theretofore
have been supplemented, amended or extended, shall have the fixed term stated in the Port
Authority Lease.

Reallocation of Gate Positions

The Port Authority is permitted to reallocate gate positions, as well as aircraft ramp and
terminal facilities, leased to the Company under the Port Authority Lease to other airlines on six
months' notice to the Company if the Company does not satisfy usage requirements set forth in
the Port Authority Lease. The Company would be compensated by such other airlines for such a
reallocation.

Termination by the Company

The Company may terminate the Port Authority Lease prior to its expiration if:

(a) the Company is prevented from operating its air transportation system to
and from the Airport by reason of its inability to use a substantial part or all of the
runways and taxiways (as defined in the Port Authority Lease):

(i) for a period of longer than thirty (30) consecutive days as a result of any
condition of the Airport not due to the fault of the Company;

(ii) for a period of longer than ninety (90) consecutive days as a result of a
permanent injunction issued by any court of competent jurisdiction;
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(iii) for a period of lon ger than ninety (90) consecutive days as a result of anv
order, rule or regulation of the FAA or other governmental agency having
jurisdiction over the operations of the Company with which the Company
is unable to comply at reasonable cost or expense: or

(b) the Port Authority fails to perform any of its obligations under the Port
Authority Lease within twenty (20) days after receipt of a notice of default thereunder
from the Company (except where fulfillment of its obligation requires activity over a
period of time, and the Port Authority has commenced to perform whatever may be
required for fulfillment within twenty (20) days after receipt of notice and continues such
performance without interruption, except for causes 'beyond the control of the Port
Authority).

Assignment and Sublease

The Company has agreed that it will not sell, convey, transfer, mortgage, pledge or assign
the Port Authority Lease or any part of the Premises, or any rights created thereby or the letting
thereunder or any part thereof without the prior written consent of the Port Authority; provided,
however, that the Port Authority Lease may be assigned in its entirety (by operation of law or
otherwise) without such consent to any successor in interest of the Company which is or is to be
a Scheduled Aircraft Operator satisfying the conditions set forth in the Port Authority Lease, and
into which the Company merges or with which the Company consolidates, or which succeeds to
the assets of the Company or the major portion of its assets related to its air transportation
system, if immediately following the merger, consolidation or assignment either (i) the entity
which then is the Company has a Tangible Net Worth equal to at least 95% of that of the
Company immediately preceding the merger, consolidation or assignment or (ii) the entity which
then is the Company has Debt (as defined below) that is rated by both Rating Agencies (as
defined below) at or above Investment Grade (as defined below); provided that if the Company's
Debt is then not rated by both Rating Agencies and is only rated by one of the Rating Agencies,
the rating then given by that Rating Agency rating the Company's Debt shall be used (together,
the "Financial Tests"); or, in the event neither of the Financial Tests is satisfied, if the Company
prior to the effectuation of such assignment submits to the Port Authority the Consent Security
Deposit (as defined below). As used in the preceding sentence, the term "Tangible Net Worth"
shall mean the difference between the Company's total assets and the sum of (i) the Company's
intangible assets and (ii) the Company's total liabilities; the term "Debt" shall mean all
obligations of the entity which then is the Company that are evidenced by indebtedness which
are considered or known as senior unsecured long-term indebtedness; the term "Grade" shall
mean that evaluation of the quality of such Debt as determined by the Rating Agencies (as
hereinafter defined); the term "Rating Agencies" shall mean Standard & Poor's Ratings Services,
a division of the McGraw Hill Companies, Inc. and/or Moody's Investors Service, Inc. or, in the
event of the cessation of business of either, another nationally recognized rating agency firm or
firms which is in the business of evaluating the degree of financial risk associated with debt
securities and makes such information available to the investment community and as may be
designated as a rating agency at any such time during the term of the Port Authority Lease by the
Port Authority; the term "Investment Grade" shall mean a Grade of "BBB" or higher by
Standard & Poor's Ratings Services, a division of the McGraw Hill Companies, Inc, or `Baa3"
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or higher by Moody's Investors Service, Inc. or such other equivalent desi gnation that any of
such Ratin g A gencies may use publicly in the future to designate the relative investment qualities
of debt securities and to differentiate between those investments that are investment grade and
those that are not.

In the event that the Company becomes the possessor (surviving) corporation in a merger
without the prior written approval of the Port Authority and neither of the Financial Tests is
satisfied, the Company shall submit to the Port Authority within fifteen (15) days followin g such
merger all appropriate information and documentation sufficient to allow the Port Authority to
determine whether the Financial Tests are satisfied. Thereafter if the Port Authority determines
that neither of the Financial Tests is satisfied, the Port Authority shall by written notice advise
the Company of the same and the Company shall submit the Consent Security Deposit (as
defined below) to the Port Authority not later than fifteen (15) business days following said
notice from the Port Authority (the "Consent Security Deposit Delivery Date ").

The "Consent Security Deposit" shall mean an aggregate amount equal to (i) the sum of
all of the monetary obligations (including without limitation rent, fees, and charges of any type
whatsoever) payable to the Port Authority by the Company arising out of or in connection with
or due from its activities, operations, leases, permits or other agreements at the Airport, during
the twelve (12) calendar month period immediately preceding the calendar month of the date of
the merger, consolidation or assignment, such sum under this clause (i) being limited, however,
to the aggregate of the three (3) highest monthly totals of said monetary obligations for any
three (3) calendar months during said twelve (12) calendar month period with said sum to be
determined by the Port Authority; plus (ii) the sum of all of the.monetary obligations (including
without limitation rent, fees, and charges of any type whatsoever), if any, payable to the Port
Authority by the entity with which the Company merges or consolidates or to which the Lease is
assigned arising out of or in connection with or due to its activities, operations, leases, permits or
other agreements, if any, at the Airport, during the twelve (12) calendar month period
immediately preceding the calendar month of the date of the merger, consolidation or
assignment, such sum under this clause (ii) being limited, however, to the aggregate of the
three (3) highest monthly totals of said monetary obligations for any three (3) calendar months
during said twelve (12) calendar month period, with said sum to be determined by the Port
Authority. In the event the Consent Security Deposit is delivered pursuant to subparagraph (1)
above, the terms, provisions and conditions governing the use of said Consent Security Deposit
shall be set forth in the assumption instrument referred to therein.

Leasehold Mortgage and Reletting Rights

Notwithstanding the provisions of the Port Authority Lease limiting assi gnments and
transfers of the Premises, the Company has the right (exercisable one time only) to execute the
Leasehold Mortgage and to date. execute and deliver the same in accordance with the Port
Authority Lease. The Leasehold Mortgage may only mortgage the leasehold interest of the
Company or of a permitted assignee in the permitted Premises under the Port Authority Lease;
provided, however. that if an assignee is granting a Leasehold Mortgage, it must also have
assumed all of the obligations of the Company under the Port Authority Consent and all of the
obligations of the Company under the Company Guaranty to pay principal. interest, purchase
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price and premium on the Bonds. The Leasehold Mortgage may onl y secure the obli gations of
(i) the Company (including permitted successors) under the Company Guaranty to pay principal.
interest, purchase price and premium on the Bonds and (ii) AMR (including permitted
successors) under the AMR Guaranty to pay principal, interest, purchase price and premium on
the Bonds.

Reletting Rights Effective Date Conditions. The Leasehold Mortga ge will not be
effective, (i) the lien created by the Leasehold Mortgage will not attach, (ii) the Leasehok
Mortgagee will have no rights under the Leasehold Mortgage, (iii) the Leasehold Mort gage will
not be executed, dated, .delivered or recorded and (iv) the Reletting Rights will not be
exercisable, unless all of the following conditions (the "Reletting Rights Effective Date
Conditions") are satisfied:

(a) the Port Authority shall have received from the Company certain
certificates certifying that there has been substantial completion of the Redevelopment
Work;

(b) the Redevelopment Work Completion Date shall have occurred;

(c) the Company shall have received from the Port Authority its certificate
certifying that there has been substantial completion of the Redevelopment Work;

(d) the Company shall have spent not less than Eight Hundred Fifty Million
Dollars and No Cents ($850,000,000.00) of qualified costs for the Redevelopment Work
and the Company shall have received from the Port Authority either (i) an Audit
Confirmation Notice (as defined below) confirming such expenditure or (ii) a Reliance
Notice (as defined below) stating that it will rely on the Company's statement that it has
spent such amount; and

(e) the Port Authority shall have received from the Company a certificate
signed by a responsible officer of the Company certifying that the Premises contain not
less than fifty-five (55) aircraft loading and unloading gate positions of which at least
thirty-five (35) are to accommodate wide-body aircraft and of which at least two (2) are
to accommodate narrowbody aircraft, or such other number of aircraft gate positions as
shall have been approved in writing by the Director of the Port Authority's Aviation
Department,

The Leasehold Mortgagee shall, at such time it deems appropriate following receipt of
the Company's notice to the Leasehold Mortgagee that the Reletting Rights Effective Date
Conditions have been satisfied, with the Leasehold Mortgage attached thereto, record or present
for recording the Leasehold Mortgage in the appropriate filing office as required by and in
compliance with all applicable law.

Any dating, execution, delivery or recording of the Leasehold Mortgage prior to the
satisfaction of all of the Reletting Rights Effective Date Conditions or in violation or
contravention of any of the terms, provisions, covenants and conditions of the Port Authority
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Lease or the Port Authority Consent, including any recording of a form of the Leasehold
Mortgage which is not the same as the form attached to the Port Authority Consent or any dating,
executing, delivery or recording of the Leasehold Mortgage which is in violation of any term,
covenant, condition, provision or representation in the Port Authority Lease or the Port Authority
Consent (each a "Wrongful Recording of the Leasehold Mortgage") will constitute a material
breach of the Port Authority Lease by the Company and an event of default under the Port
Authority Lease permitting the Port Authority to terminate the Port Authority Lease, in addition
to any other rights or remedies the Port Authority may have, legal, equitable or otherwise, under
the Port Authority Lease or otherwise; and any Wrongful Recording of the Leasehold Mortgage
will not constitute the Leasehold Mortgagee as the leasehold mortgagee nor entitle the Leasehold
Mortgagee to any of the Reletting Rights or rights thereunder or any other rights against the Port
Authority Lease or the Premises or the Port Authority. The Company has agreed to cooperate
with the Port Authority and promptly take any action requested or required by the Port Authority
or required by applicable law to remove and discharge the Leasehold Mortgage and any lien
created by such Wrongful Recording of the Leasehold Mortgage, including the execution and
filing of all appropriate instruments; and the Company will ensure that its agreements with the
Leasehold Mortgagee, including the Indenture and the Leasehold Mortgage, incorporate such
provisions, including similar obligations of the Leasehold Mortgagee.

The right of the Port Authority to terminate the Port Authority Lease based on the
Wrongful Recording of the Leasehold Mortgage will not be subject to the Reletting Rights of the
Leasehold Mortgagee, and the Leasehold Mortgagee will not have any rights to cure such default
by the Company.

For purposes of determining whether the Company has made an investment in the
Redevelopment Work of not less than $850,000;000 to meet the Reletting Rights Effective Date
Conditions, the Port Authority will within one year after it receives a certificate from the
Company, not later than December 1, 2014, stating that it has spent at least $850,000,000 of
qualified costs for the Redevelopment Work, send to the Company, with a copy to the Leasehold
Mortgagee, a written notice that either (i) a Port Authority audit confirms an investment in the
Redevelopment Work by the Company of not less than $850,000,000 (an "Audit Confirmation
Notice"), or (ii) that the Port Authority audit does not confirm an investment in the
Redevelopment Work by the Company of not less than $850,000,000 or (iii) that the Port
Authority elects to rely on the Company's certificates as submitted by the Company to the Port
Authority without completion of an audit (a "Reliance Notice"). If the Port Authority audit does
not confirm an . investment in the Redevelopment Work by the Company of not less than
$850,000,000, the Company can submit additional certificates and the Port Authority will have a
year from submission of any such certificates to confirm or disaffirm (or choose to rely on) such
certificates.

Automatic Termination. The Leasehold Mortgage and the Reletting Rights will
automatically terminate upon the earliest to occur of.

(a) the expiration, surrender or termination of the Basic Lease, provided,
however, (but only if the Leasehold Mortgage or Reletting Rights have not terminated
pursuant to the Port Authority Lease or because of any other reason) the Leasehold
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Mortgage and Reletting Rights will not terminate solely by reason of the termination of
the Basic Lease if the Fee Owner (as defined in the City Attornment A greement) has
become the lessor under the Port Authority Lease in accordance with the provisions of
the City Attornment Agreement upon the termination of the Basic Lease, to the extent
and for the period, if any, that Fee Owner is required pursuant to the ternis of the Citti
Attornment Agreement to recognize the Leasehold Mortgage and the Reletting Rights;

(b) the expiration, surrender or termination of the Port Authority Lease:

(c) the termination of the consent granted under the Port Authority Consent as
to the Leasehold Mortgage;

(d) the termination, expiration or surrender (including, without limitation,
discharge or release) of both of (i) the Company Guaranty (except that if payment
obligations of the Company (including its permitted successors under the Company
Guaranty) thereunder with respect to the payment of principal, interest, purchase price
and premium on the Bonds remain outstanding and unpaid, then upon the date when there
are no such payment obligations remaining outstanding and unpaid); and (ii) the AMR
Guaranty (except that if payment obligations of AMR (including its permitted successors
under the AMR Guarantor) thereunder with respect to the payment of principal, interest,
purchase price and premium on the Bonds remain outstanding and unpaid, then upon the
date when there are no such obligations remaining outstanding and unpaid);

(e) the date on which no Bonds are Outstanding;

(f) the expiration of the Reletting Election Period without the Leasehold
Mortgagee exercising such Reletting Rights;

(g) the date of any written notice given by the Leasehold Mortgagee stating
that it will not exercise its Reletting Rights;

(h) the effective date of the letting of the Premises under the Port Authority
Lease to a Qualifying Replacement Tenant;

(i) the effective date of a Lease AssignmentlAssumption and Consent
Agreement; and

0)	 the expiration or earlier termination or cancellation of the Foreclosure
Period.

The Leasehold Mortgagee may not assign or transfer the Leasehold Mortgage to any
person other than a successor trustee. Each successor trustee will be obligated to hold the
Leasehold Mortgage subject to all the terms and provisions of the relevant section of the Port
Authority Lease as if it were the original Leasehold Mortgagee. The rights of the Leasehold
Mortgagee, as leasehold mortgagee, are as specified in the Leasehold Mortgage and the Port
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Authority Lease and are subject to, controlled by and dependent upon the terns, covenants,
conditions and provisions set forth in the Port Authority Lease and the Port Authority Consent.

Until the Leasehold Mortgage has terminated, without the prior written consent of the
Leasehold Mortgagee, (a) no amendment may be made to the provisions of the Port Authority
Lease concerning Reletting Rights; and (b) no amendment may be made to the Port Authority
Lease that only affects a Qualifying Replacement Tenant, without affecting the Company.

Neither a Qualifying Replacement Tenant nor any other person purchasing or succeeding
to the leasehold under the Port Authority Lease has any right to pledge or mortgage the leasehold
under the Port Authority Lease or any portion of the Premises.

Election to Exercise Reletting Rights. On and after the Reletting Rights Effective Date,
the Port Authority will send to the Leasehold Mortgagee a copy of each notice of default given
under the Port Authority Lease at the same time as such notice is sent to the Company. The
Leasehold Mortgagee may cure any default with respect to the Premises as if, and with the same
force and effect, as though cured by the Company. However, the Port Authority is not required
to deliver to the Leasehold Mortgagee any notice of termination based on a Wrongful Recording
of the Leasehold Mortgage and the Leasehold Mortgagee has no rights to cure a Wrongful
Recording of the Leasehold Mortgage.

If on or after the Reletting Rights Effective Date the Port Authority elects to terminate the
letting of the Premises under the Port Authority Lease, then, except as otherwise provided in the
Port Authority Lease with respect to a Wrongful Recording of the Leasehold Mortgage, the Port
Authority shall at the same time send a copy of the written notice of such termination (the
"Notice of Termination") to the Leasehold Mortgagee (the "Notice of Termination Service
Date"). The Notice of Termination shall specify the effective time and date of such termination
(the "Notice of Termination Effective Date"), which date must not be before the 30th day
followin g the Notice of Termination Service Date, subject to extension as provided in the Port
Authority Lease. The serving of the Notice of Termination on the Leasehold Mortgagee shall
tri gger the Reletting Rights and the period during which the Leasehold Mortgagee must elect
whether to exercise the Reletting Rights (the "Reletting Election Period") unless the Leasehold
Mort gagee has previously exercised its Reletting Rights based on a Bonds Default or a
Bankruptcy Rejection Date.

The Leasehold Mortgagee has the right to extend the Reletting Election Period for two
additional 30-day periods beyond the original Notice of Termination Effective Date, but only if
the Leasehold Mortgage pays to the Port Authority the extension fees provided in the Port
Authority Lease and described below. Under certain circumstances the Reletting Election Period
will be deemed to commence on a date other than the Notice of Termination Service Date. Upon
the occurrence of a Bonds Default (as defined below), the Reletting Election Period shall be
deemed to commence on the date of such Bonds Default and, upon the occurrence of a Company
Bankruptcy (as defined below), the Reletting Election Period shall be deemed to commence on
the Bankruptcy Rejection Date (as defined below). Prior to the end of the Reletting Election
Period. the Leasehold Mort gagee must affirmatively elect whether it will exercise its Reletting

F-14

t_



Rights or its ri ght to foreclose on the Leasehold Mort ga ge or have the Port Authorit\ Lease
assigned to a Qualifying Replacement Tenant.

A "Bonds Default" is defined as either (i) a failure to make payment of any and all
amounts required when due for the payment of the principal, purchase price, premium or interest
on the Bonds resulting in the occurrence and continuance of an event of default under and as
defined in the Indenture, or (ii) a failure to make payment under the Guaranties with respect to
the payment of any and all amounts required when due for the payment of the principal, purchase
price, premium or interest on the Bonds, which failure has resulted in the occurrence and
continuance of an event of default under and as defined in the Indenture: provided, however, if
any of the foregoing arises out of an act or omission of the Leasehold Mort gagee, despite the
payment of any such amounts to the Leasehold Mortgagee, then such event of default shall not
be a Bonds Default.

A "Bankruptcy Rejection Date" is defined as the later of (x) the date set forth in the order
of the relevant bankruptoy.Qurt as the effective date of the rejection by the Company (or deemed
rejection) of the Port Authority Lease and (y) the actual date of such order by the relevant
bankruptcy court.

Foreclosure Obligations. The Foreclosure Period will commence upon the delivery by
the Leasehold Mortgagee to the Port Authority of the Reletting Election Notice and the payment
of the amounts described below, and will continue for up to 270 days thereafter, but is
extendable to up to an aggregate total maximum period of 720 days (subject to certain provisions
which toll the running of the Foreclosure Period) under certain circumstances and upon meeting
certain conditions and paying certain amounts as described below. The Leasehold Mort gage sets
out the Reletting Rights of the Leasehold Mortgagee under the Leasehold Mortgage to obtain a
Qualifying Replacement Tenant during the Foreclosure Period.

The Leasehold Mortgagee must pay, as a condition to the commencement of the
Foreclosure Period, the following: (the "Leasehold Mortgagee's Foreclosure Period
Obligations") during the Foreclosure Period:

(a) All amounts due and owing to the Port Authority under the Port Authority
Lease which have accrued for any and all periods up to the actual date of service on the
Port Authority by the Leasehold Mortgagee of its Reletting Election Notice, provided that
such service is duly and timely made in accordance with the terms and provisions of the
Port Authority Lease (the "Reletting Election Notice Service Date").

(b) All amounts due and owing by the Company to the Port Authority under
the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees which have accrued for
a period of sixty (60) days up to the Reletting Election Notice Service Date; to the extent
such amounts have not been paid to the Port Authority by the Company or the Leasehold
Mortgagee prior to the commencement of the Foreclosure Period.
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After the initial commencement of the Foreclosure Period and at all times during the
continuation of the Foreclosure Period, including any and all extensions thereof (and in addition
to the other payments due to the Port Authority), the Leasehold Mortgagee must pay to the Port
Authority the following amounts on a current basis (the "Leasehold Mortgagee's Foreclosure
Period Current Basis Payments"), as and when due under the Port Authority Lease and under
the General Airport Agreement (and any successor or replacement agreement or arrangement
covering the payment of flight fees and fueling fees), to the extent such amounts are not paid by
the Company:

(a) All amounts due and owing to the Port Authority under the Port Authority
Lease on a current basis as the same become due and payable to the Port Authority under
the Port Authority Lease commencing as of the first day of the Foreclosure Period.

(b) All amounts due and owing to the Port Authority by the Company under
the General Airport Agreement and any successor or replacement agreement or
arrangement covering the payment of flight fees and fueling fees on a current basis
accrued on or after the commencement of the Foreclosure Period as the same become due
and payable to the Port Authority commencin g as of the first day of the Foreclosure
Period to the extent such amounts have not been paid to the Port Authority by the
Company or the Leasehold Mortgagee.

At all times during the Foreclosure Period, the Leasehold Mortgagee will use all
reasonable efforts to preserve the value of the Premises until the Leasehold Mortgagee has
possession of the Premises under the Port Authority Lease, and thereafter shall fulfill all
obligations under the Port Authority Lease with respect to the preservation of the Premises.
Immediately upon the commencement of the Foreclosure Period, the Leasehold Mortgagee will
use commercially reasonable efforts to obtain a Qualifying Replacement Tenant for the Premises
for the balance of the term under the Port Authority Lease or such lesser term as it proposes to
lease, subject to the consent of the Port Authority.

Upon any commencement of the Foreclosure Period, the Leasehold Mortgagee will (to
the extent permitted by law) promptly and diligently and in good faith commence and continue
and seek to complete proceedings to foreclose upon the Leasehold Mortgage and, in the event the
Company fails to vacate the Premises, seek eviction of the Company therefrom; provided that in
the event the Leasehold Mortgagee continues diligently to continue and complete the foreclosure
proceedings (including the eviction of the Company) and, through no fault of its own, is unable
to complete foreclosure proceedings by the ninetieth (90th) day from the initial commencement
of the Foreclosure Period, then, provided that not less than five days prior to the expiration of
such initial 90-day period the Leasehold Mortgagee gives written notice to the Port Authority,
the initial Foreclosure Period shall be deemed extended for up to an additional ninety (90) days
and shall expire on the earlier of (i) the Lease Assi gnment/Assumption Commencement pate or
(ii) the 180th day from the initial commencement of the Foreclosure Period; subject, however, to
the further condition that durin g the 91st to 180th days of the Foreclosure Period the Leasehold
Mortgagee performs and pays all of the Leasehold Mortgagee's Foreclosure Period Obligations,
including, without limitation, the payment to the Port Authority of the Leasehold Mortgagee's
Foreclosure Period Current Basis Payments.
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Extensions of Foreclosure Period. In the event the Leasehold Mort gagee. during the
initial 90 days of the Foreclosure Period, commenced in good faith and thereafter at all times
diligently continued proceedings to foreclose upon the Leasehold Monzase (includin g the
eviction of the Company). and the Leasehold Mort gagee, through no fault of its own. is unable to
complete foreclosure proceedings by the 180th day from the commencement of the Foreclosure
Period, then, provided that not less than five days prior to the expiration of such 180-da y period
the Leasehold Mortgagee gives written notice to the Port Authority. the Foreclosure Period shall
be deemed extended for up to an additional 90 days and shall expire on the earlier of (i) the
Lease Assignment/Assumption Commencement Date or (ii) 270th day from the initial
commencement of the Foreclosure Period; subject, however, to the following further conditions:

(a) that during the 181st to 270th days of the Foreclosure Period, the
Leasehold Mortgagee performs and pays all of the Leasehold Mortgagee's Foreclosure
Period Obligations, including, without limitation, the payment to the Port Authority of all
the Leasehold Mortgagbee's Foreclosure Period Current Basis Payments; and

(b) that, unless the Foreclosure Period commenced solely on the basis of a
Bonds Default and there has been no subsequent Notice of Termination Service Date or
Bankruptcy Rejection Date (a "Subsequent Non-Bonds Default"), the Leasehold
Mortgagee shall pay to the Port Authority for the 181st to 270th day period a Foreclosure
Period Extension Fee in the amount of $8,090,000, payable in installments and subject to
proration.

Unless each of the followin g conditions is satisfied prior to the 270th day of the
Foreclosure Period, there shall be no further extension of the Foreclosure Period beyond the
270th day: (i) the Leasehold Mortgagee has previously identified and proposed to the Port
Authority a proposed Qualifying Replacement Tenant pursuant to and in accordance with the
terms and provisions of the Port Authority Lease, (ii) such proposed Qualifying Replacement
Tenant meets all of the requirements for being approved, as determined by, and to the
satisfaction of, the Port Authority, and (iii) such proposed Qualifying Replacement Tenant, the
Leasehold Mortgagee, the Company and the Port Authority have executed the Lease
Assignment/Assumption and Consent Agreement subject to, and under which, such proposed
Qualifying Replacement Tenant will become the Qualifying Replacement Tenant, commencing
upon the successful completion by the Leasehold Mortgagee of the foreclosure and eviction
proceedings prior to the expiration of the Foreclosure Period (if and as extended). The foregoing
pre-conditions shall be in addition to the conditions set forth below which the Leasehold
Mortgagee must satisfy with respect to each of the following additional extensions of the
Foreclosure Period.

In the event the Leasehold Mortgagee, during the initial 90 days of the Foreclosure
Period, commenced in good faith and thereafter at all times diligently continued proceedings to
foreclose the Leasehold Mortgage and to evict the Company from the Premises and the
Leasehold Mortgagee, through no fault of its own, was unable to complete foreclosure
proceedin gs by the 270th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New York is the sole impediment to such
completion, then, provided that not less than five days prior to the expiration of such 270-day
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period the Leasehold Mortgagee gives written notice to the Port Authority, the Foreclosure
Period shall be deemed extended for up to an additional 90 days and shall expire on the earlier of
(i) the Lease Assignment/Assumption Commencement Date or (ii) the 360th day from the
commencement of the Foreclosure Period: subject. however. to the following further conditions:

(a) that during the 271st to 360th day extension of the Foreclosure Period. the
Leasehold Mortgagee performs and pays all of the Leasehold Mortgagee's Foreclosure
Period Obligations, including without limitation the payment to the Port Authority of all
the Leasehold Mortgagee's Foreclosure Period Current Basis Payments: and

(b) that, unless the Foreclosure Period commenced solely on the basis of a
Bonds Default and there has been no Subsequent Non-Bonds Default, the Leasehold
Mortgagee pays to the Port Authority for the 271st to 360th day extension a Foreclosure
Period Extension Fee in the amount of $8,090,000, payable in installments and subject to
proration.

In the event the Leasehold Mortgage, during the initial 90 days of the Foreclosure Period,
commenced in good faith and thereafter at all times dili gently continued proceedings to foreclose
the Leasehold Mortgage and to evict the Company from the Premises and the Leasehold
Mortgagee, through no fault of its own, was unable to complete foreclosure proceedin gs by the
360th day from the commencement of the Foreclosure Period and the pendency of the
foreclosure proceedings in the State of New York is the sole impediment to such completion,
then, provided that not less than five days prior to the expiration of such 360-day period the
Leasehold Mortgagee gives written notice to the Port Authority, the Foreclosure Period shall be
deemed extended for an additional period which shall expire on the earlier of (i) the Lease
Assignment/Assumption Commencement Date or (ii) the 540th day from the initial
commencement of the Foreclosure Period; subject, however, to the following further conditions:

(a) that during the 361stto 540th day extension of the Foreclosure Period, the
Leasehold Mortgagee performs and pays all of the Leasehold Mortgagee's Foreclosure
Period Obligations, including without limitation the payment to the Port Authority of the
Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(b) that, unless the Foreclosure Period commenced solely on the basis of a
Bonds Default and there has been no Subsequent Non-Bonds Default, the Leasehold
Mortgagee pays to the Port Authority for the 361st to 540th day extension a Foreclosure
Period Extension Fee in the amount of $32,361,000, payable in installments and subject
to proration.

In the event the Leasehold Mort gage, during the initial 90 days of the Foreclosure Period,
commenced in good faith and thereafter at all times diligently continued proceedings to foreclose
the Leasehold Mortgage and to evict the Company from the Premises and the Leasehold
Mortgagee, through no fault of its own, is unable to complete foreclosure proceedings by the
540th day from the commencement of the Foreclosure Period and the pendency of the
foreclosure proceedings in the State of New York is the sole impediment to such completion,
then, provided that not less than five days prior to the expiration of such 540-day period the

0
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Leasehold Mortgagee gives written notice to the Port Authority, the Foreclosure Period shall be
deemed extended for a final period which shall expire on the earlier of (i) the Lease
Assignment/Assumption Commencement Date or (ii) the 720th day from the initial
commencement of the Foreclosure Period; subject, however. to the followin g further conditions:

(a) that during the 541st to 720th day extension of the Foreclosure Period the
Leasehold Mort g agee performs and pays all of the Leasehold Mortgagee's Foreclosure
Period Obligations, including without limitation the payment to the Pon Authorit y of all
the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(b) that, unless the Foreclosure Period commenced solely on the basis of a
Bonds Default and there is no Subsequent Non-Bonds Default, the Leasehold Mortgagee
pays to the Port Authority for the 541st to 720th day extension a Foreclosure Period
Extension Fee in the amount of $48.541.000, payable in installments and subject to
proration,

In the event that the Foreclosure Period initially commences as a result solely of a Bonds
Default. the Foreclosure Period Extension Fees will not be payable unless and until there occurs
a Subsequent Non-Bonds Default. In the event of such Subsequent Non-Bonds Default the
obligation of the Leasehold Mortgagee to pay to the Port Authority the Foreclosure Period
Extension Fees commences as follows: (i) if the Subsequent Non-Bonds Default occurs during
the initial 90 days of the Foreclosure Period the actual date of said Subsequent Non-Bonds
Default will be treated as the first day of the Foreclosure Period and the Foreclosure Period
Extension Fees commence on the 181st day following the Subsequent Non-Bonds Default at the
rate applicable on the 181st day thereof; and (ii) if such Subsequent Non-Bonds Default occurs
after the 90th day of the Foreclosure Period, the 90th day of the Foreclosure Period will be
treated as the first day of the Foreclosure Period and the Foreclosure Period Extension Fees will,
where the Subsequent Non-Bonds Default occurs between the 91st and the 270th days of the
Foreclosure Period, commence on the 271st day of the Foreclosure Period at the rate applicable
on the 181st day thereof; and where the Subsequent Non-Bonds Default occurs between the
271st and the 720th days of the Foreclosure Period the Foreclosure Period Extension Fees will
commence on the actual date of the Subsequent Non-Bonds Default at the rate applicable on the
90th day preceding such actual date.

For illustrative purposes only the following tivo examples of the foregoing are provided:

Example 1. If the Foreclosure Period commenced based air Bonds Default only
and the Subsequent Non-Bonds Default occurred on the 20th dor after such commencement of
the Foreclosure Period, the 20th day of the Foreclosure Period would be treated as day I for
purposes of the determination of the applicable Foreclosure Period Extension Fee and the
obligation of the Leasehold Mortgagee to pay to the Port AuthoriA l the Foreclosure Period
Extension Fees would continence on the 200th day of the Foreclosure Period at the installment
rate set forth above for (the I81st-270th day period); alternativel y, if the Subsequent Non-Bonds
Default occurred on the 150th day after such commencement of the Foreclosure Period. the 90th
day of the Foreclosure Period would be treated as da y 1 and said 150th da y would be treated as
day 60 for purposes of the determination of the applicable Foreclosure Period Extension Fee
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and the obligation of the Leasehold Mortgagee to pa} to the Port Authority the Foreclosure
Period Extension Fees would conunrence 121 dos thereafter (i.e. on the 271st day of the
Foreclosure Period) at the installnrenr rate applicable oil 181st day as setforvh above Wic
181st-270th daps rate) and continue thereafter during the Foreclosure Period and payable on
the first da y of each 30-dap period thereafter occurring during the Foreclosu re Period at the
installment rates applicable to due 271st to 360th dap period, the 361st to 540th da y period and
the 541st to 720th dap period.

Example 2. If the Foreclosu re Period commenced based on a Bonds Defoult only
and the Subsequent Non-Bonds Default occurred oil 70th dap after such commencement of
the Foreclosure Period, the 70th doy of the Foreclosure Period would be treated as day  I for
purposes of the determination of the applicable Foreclosure Period Ertension Fee and the
obligation of the Leasehold Mortgagee to pa y to the Port Authority the Foreclosure Period
Extension Fees would commence on the 251st dac of the Foreclosure Period at the installment
rate set forth above for the 181st-270th period and continue thereafter daring the Foreclosure
Period and payable oil first dnv of each 30-dav period thereafter occu rring during the
Foreclosure Period at the installment rates applicable to the 271st to 360th day period, the 361st
to 540th dap period and the 541st to 720th day period., alternatively, if the Foreclosure Period
commenced based oil Bonds Default only and the Subsequent Non-Bonds Default occurred on
the 600th dap after such commencement of the Foreclosure Period, the 90th day of the
Foreclosure Period would be treated as da y I and the said 600th day would be treated as day
510 for purposes of the determination of the applicable Foreclosure Period Extension Fee and
the obligation of the Leasehold Mortgagee to pay to the Port Autho •it' the Foreclosure Period
Extension Fees would commence oil 	 600th day of the Foreclosure Period at the installment
rate which would be irr effect oil 510th dap at the 361st - 540th days rate and continue
thereafter during the Foreclosure Period and payable our the first day of each 30-day period
thereafter- occurring during the Foreclosure Period at due 30-day installment rates applicable to
the 361st to 540th da y period and the 541st to 720th day period.

The failure of the Leasehold Mortgage to pay the Foreclosure Period Commencement
Payments when due shall result in the automatic cancellation of the Leasehold Mortgagee's
Relenting Rights (and of any Foreclosure Period) and of the Leasehold Mortgage. The failure of
the Leasehold Mortgagee to timely pay any of the Leasehold Mortgagee's Foreclosure Period
Payments or to fully and duly perform any of the Leasehold Mortgagee's Foreclosure Period
Obligations shall result in the termination of the Foreclosure Period and the Relettin g Rights and
the Leasehold Mortgage automatically without any further act on the part of the Port Authority
and any Notice of Termination previously stayed shall become fully effective. The failure of the
Leasehold Mortgagee to pay any Foreclosure Period Extension Fee when due shall result in the
automatic termination and non-extension of the Foreclosure Period and the automatic
termination of the Leasehold Mortgagee and the Reletting Rights without any further act on the
part of the Port Authority and any Notice of Termination previously stayed shall become
effective.

If the Foreclosure Period is terminated or expires and the Leasehold Mortgagee has failed
to obtain a Qualifying Replacement Tenant for the Premises in accordance with the Port
Authority Lease, the Reletting Rights and the Leasehold Mortgagee shall terminate automatically
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and the Leasehold Mortgage shall have no further ri ghts or obli gations with respect to reletting,
the Port Authority's termination under the Notice of Termination shall be deemed effective with
respect to the Premises and the Port Authority Lease with respect to the Premises shall be
deemed terminated effective immediately on such expiration of the Foreclosure Period in
accordance with the Port Authority Lease. The Port Authority, in addition to pursuing any or all
of its rights and remedies under the Port Authority Lease, or otherwise, shall be entitled to elect
to use, alter or demolish any of the improvements on the Premises free of any claim, ri ght or
interest of the Company, the Leasehold Mort gagee, the IDA or the Bondholders.

In the event of the occurrence of either the filing by the Company of a voluntary petition
under the United States Bankruptcy Code or the filing of an involuntary petition against the
Company under the United States Bankruptcy Code, and the pendency of proceedings pursuant
thereto (a "Company Bankruptcy"), the Port Authority Lease provides for suspension of the
Foreclosure Period.

In the event of the failure of the Leasehold Mortgagee to exercise its Relettin g Rights by
the timely service of its Reletting Election Notice and the payment to the Port Authority of the
Leasehold Mortgagee's Foreclosure Period Commencement Payments in accordance with the
Port Authority Lease, the Port Authority Lease and the letting of the Premises shall be deemed
terminated, and the Port Authority, in addition to pursuing any or all of its rights and remedies
under the Lease, or otherwise, shall be entitled to elect to use, alter or demolish any of the
improvements on the Premises free of any claim, right or interest of the Company or the
Leasehold Mortgage.

Qualifying Replacement Tenant. No entity, party or person other than a Qualifying
Replacement Tenant will be entitled to become the owner of or acquire any interest in the Port
Authority Lease pursuant to a judgment of foreclosure and sale or as a result of an assignment in
lieu of foreclosure or as a result of the exercise by the Leasehold Mortgagee of its Reletting
Rights or otherwise; and any entity, person or party proposed to become a Qualifying
Replacement Tenant (a "Proposed Replacement Tenant") will become a Qualifying
Replacement Tenant only if the Leasehold Mort gagee duly exercises its Reletting Rights. In
determinin g whether to approve or disapprove a Proposed Replacement Tenant, the Port
Authority will consider all relevant factors, including but not limited to, the following factors,
but the Port Authority has agreed to analyze all such factors in a reasonable manner:

(a) whether the Proposed Replacement Tenant will be able to fulfill all of the
Company's obli gations under the Port Authority Lease with respect to the Premises
throughout the balance of the term of the letting or such lesser term as it proposes to
lease;

(b) whether the financial standing of the Proposed Replacement Tenant as .of
the effective date of its acquisition of the leasehold under the Port Authority Lease is
sufficient. in the opinion of the Port Authority, to assure the Port Authority that the
Proposed Replacement Tenant will be able to fulfill all of the Company's obligations
with respect to the Premises under the Port Authority Lease throughout the balance of the
term of the letting of the Premises or such lesser term as it proposes to lease (which
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determination may require the submission to the Port Authority of such security or
,guaranty in such form and amount as the Port Authority may find satisfactory and
submission of such financial statements and other financial information as the Port
Authority may require);

(c) whether the Proposed Replacement Tenant and any officer, director or
partner thereof and any person, firm or corporation having an outright or beneficial
interest in 20% or more of the monies invested in the Proposed Replacement Tenant, if
said Proposed Replacement Tenant is a corporation or partnership, by loans thereto, stock
ownership therein or any other form of financial interest (a "Related Person ") has as of
the date of the proposed assignment/assumption a good reputation for integrity and
financial responsibility and has not been convicted of or is not under current indictment
for any crime and is not currently involved in material civil anti-trust or fraud litigation
(other than as a plaintiff); and

(d) whether the Port Authority has had any Unfavorable Experience (as
defined below) with the Proposed Replacement Tenant, or any Related Person.
"Unfavorable Experience" means any one or more of the following: (A) a material
default by such Proposed Replacement Tenant or any such Related Person of any
obligation (monetary or non-monetary) to the Port Authority; (B) any assertion made by
such Proposed Replacement Tenant or any such Related Person a gainst the Port
Authority in any frivolous, false, malicious, or unsupportable claim, demand or allegation
or suit or proceeding; (C) any act or omission of such Proposed Replacement Tenant or
any such Related Person causing or resulting in any loss, damage or injury to the Port
Authority or the imposition or threatened imposition of any fine or penalty on the Port
Authority or the commencement or threatened commencement of any action, suit or
proceeding against the Port Authority; (D) any failure or refusal of such Proposed
Replacement Tenant or any such Related Person to comply with any law, governmental
order, directive, ordinance or requirement, includin g without limitation, environmental
requirements, at any Port Authority facility; (E) anv failure to comply with, or breach of,
the Port Authority's Code of Ethics and Financial Disclosure by such Proposed
Replacement Tenant or any such Related Person; or (F) any breach by such Proposed
Replacement Tenant or any such Related Person of any fiduciary obli gation, trust,
confidence or other duty to the Port Authority or of any confidentiality agreement with
the Port Authority;

(e) whether the Proposed Replacement Tenant or any Related Person is in
conflict of interest, as defined under the laws of the States of New York and New Jersey
or Port Authority policy. with any Commissioner of the Port Authority as of the date of
the proposed assignment; and

(t) whether the Proposed Replacement Tenant or any Related Person has filed
a voluntary petition in bankruptcy or has been adjudicated a bankrupt within five (5)
years prior to the date of the proposed assignment.

F-3?



The Proposed Replacement Tenant must also a gree in the Lease Assignment/Assumption
and Consent A greement. to pay all of the rentals, fees, charges and other amounts payable under
and in accordance with the Port Authority Lease. The Proposed Replacement Tenant must use
and occupy the Premises for the purposes set forth in the Port Authority Lease and a gree in the
Lease Assignment/Assumption and Consent Agreement to use and occupy the Premises in
accordance with all of the terms and conditions of the Port Authority Lease.

No Proposed Replacement Tenant shall become a Qualifying Replacement Tenant. or
have any right to possess. use or occupy the Premises unless and until an assignment and
assumption agreement, in the event of an assignment in lieu of foreclosure. or an assumption
agreement, in the event of a foreclosure. whereby the Proposed Replacement Tenant. effective on
a date prior to or simultaneously with the expiration of the Foreclosure Period, assumes the
obligations of the Company as if it were the original tenant under the Port Authority Lease, has
been executed by the Port Authority, the Company (except in the case of an assumption
agreement, in the event of a foreclosure, in which case the signature of the Company shall not be
required), the Proposed Replacement Tenant and the Leasehold Mortgagee (said fully executed
agreement in either case. the `Lease Assignment/Assumption and Consent Agreement ").

In addition, no Port Authority consent will be granted to any Qualifying Replacement
Tenant and no Proposed Replacement Tenant or any other entity, person or party shall become a
Qualifying Replacement Tenant until either (i) the Leasehold Mortgagee or the Proposed
Replacement Tenant has paid to the Port Authority in a single lump sum payment the full amount
of the Deferred Reletting Fee, or (ii) at the election of the Qualifying Replacement Tenant, in
lieu of such single lump sum payment, the Qualifying Replacement Tenant has agreed to pay the
Deferred Reletting Fee over time as additional rental, commencing as of the commencement date
of the Lease Assignment/Assumption and Consent Agreement (the 'Lease Assignment/
Assumption Commencement Date").

The Deferred Reletting Fee is the amount derived by the following formula:

DRF=MAxYxC

Where "DRF° is the Deferred Reletting Fee.

"MA" is an amount equal to the lesser of (i) the principal amount of Bonds issued
(without taking into account any prepayments, redemptions or refundin g-s) and
(ii) $2,300,000,000.

"Y" is a fraction the numerator of which is the greater of (a) the number of full years
remaining during the term of the Port Authority Lease as of the Reletting Election Notice Service
Date and (b) five, and the denominator of which is the number of years between the closing date
of the sale of the Series 2002 Bonds and the earlier of (x) the day preceding the 30th anniversary
of the Redevelopment Work Completion Date and (y) December 21, 2036.

"X" is (i) 2% if the Foreclosure Period commenced because of a Bonds Default and no
subsequent lease termination or Bankruptcy Rejection Date occurred during the Foreclosure
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Period. (ii) 3% if the Foreclosure Period commenced because of a termination of the Port
Authority Lease or a Bankruptcy Rejection Date. and no Bonds Default subsequently occurred.
or (iii) 4% if the Foreclosure Period commenced because of a Bonds Default and a termination of
the Port Authority Lease or Bankruptcy Rejection Date subsequently occurred, or if the
Foreclosure Period commenced because of a termination of the Port Authority Lease or
Bankruptcy Rejection Date and a Bonds Default subsequently occurred.

Port Authority Right to Terminate Leasehold Mortgage. The Leasehold Mortgagee may
not foreclose its Leasehold Mort gage or have the Company's interest assigned in lieu of such
foreclosure unless at least thirty (30) days prior to commencing such foreclosure or requesting
such assi gnment in lieu of foreclosure. the Leasehold Mort gagee has given the Port Authority
written notice of its intention to foreclose or to have the Port Authority Lease assigned with
respect to the Premises. Such notice is to state the principal amount of the Bonds then
outstanding, the amount of accrued and unpaid interest thereon, and the per diem interest which
will accrue on the principal amount of the Bonds then outstanding from and after the giving of
such notice. The Port Authority has the right following the giving of such notice by the
Leasehold Mortgagee, to terminate the Leasehold Mortgage and thus prevent foreclosure of the
Leasehold Mortgage by paying to the Trustee an amount equal to the principal amount of the
Bonds outstanding, including per diem interest to the date of purchase.

Insurance

The Company has agreed to keep insured. to the replacement value thereof, all buildings,
structures, improvements, installments, facilities and fixtures now or in the future located on the
Premises against all risks of physical loss or damage (including flood and earthquake risks), to
the extent set forth in the Port Authority Lease,

Damage to or Destruction of the Premises

If all, or any part of, the Premises is damaged by fire, the elements, the public enemy or
other casualty, the Company has agreed to promptly remove all debris resulting from such
damage from the Premises, and to the extent, if any, that the removal of debris under such
circumstances is covered by insurance, such insurance proceeds will be made available to the
Company and the Company will use such proceeds for such purpose.

If all, or any part of, the Premises is damaged by fire, the elements, the public enemy or
other casualty, but not rendered untenantable or unusable for a period of ninety (90) days, the
Company has agreed to repair the Premises with due diligence in accordance with the plans and
specifications for the Premises as they existed prior to such damage by and at the expense of the
Company and if such damage is covered by insurance the proceeds of such insurance will be
made available to and be used by the Company for such repair.

If all, or any part of, the Premises is destroyed or so damaged by fire, the elements, the
public enemy or other casualty as to be untenantable or unusable for a period of ninety (90) days,
or if within ninety (90) days after such damage or destruction the Company notifies the Port
Authority in writing that in its opinion said Premises will be untenantable or unusable for a
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period of ninety (90) days. then the Company shall proceed with due diligence to make the
necessary repairs or replacements to restore such Premises in accordance with the plans and
specifications for the Premises as the same existed prior to such damage or destruction; or, with
the approval of the Port Authority. make such other repairs, replacements or changes as may be
desired by the Company. If such destruction or damage was covered by insurance, the proceeds
of such insurance shall be made available to and used by the Company for such restoration.

The obligation of the Company to repair or replace shall be limited to the amount of the
insurance proceeds, provided the Company has carried insurance to the extent and in accordance
with the Port Authority Lease. Any excess of the proceeds of insurance over the costs of the
restoration shall be retained by the Port Authority.

Indemnity and Liability Insurance

The Company has 'agreed to indemnify, and hold harmless, the Port Authority, its
commissioners, officers, employees and representatives, from and against all claims and
demands of third persons (including reimbursement of the Port Authority's costs and expenses,
including legal expenses) including, but not limited to, claims and demands for death or personal
injuries, or for property damages, arising out of a breach or default of any tern or provision of
the Port Authority Lease, or out of the use or occupancy of the Premises by the Company or by
others with its consent, or out of any other acts or omissions of the Company, its officers,
employees, guests, representatives, customers, contractors, invitees or business visitors on the
Premises, or arising out of the acts or omissions of the Company, its officers and employees
elsewhere at the Airport (excepting only claims and demands arisin g from the sole negligence of
the Port Authority), including claims and demands of the City from which the Port Authority
derives its rights in the Airport, for indemnification, arising by operation of law or through
agreement of the Port Authority with the City.

The Company has agreed to maintain commercial general liability insurance, including
premises-operations, products, completed operations, liquor liability and covering bodily injury,
includin g death, and property damage liability, broadened to include, or equivalent separate
policies covering, aircraft liability; commercial automobile liability insurance covering owned,
non-owned and hired vehicles, environmental impairment liability insurance covering both
gradual and sudden and accidental occurrences; and other liability insurance coverage, all with
minimum limits, endorsements, limits on exclusions and other requirements as set forth in the
Port Authority Lease.

Condemnation

Upon the acquisition by condemnation or the exercise of the power of eminent domain by
any entity having a superior power of eminent domain of a permanent interest in all or any part
of the Premises or of a permanent interest in all or any part of the public landing area, the Port
Authority has agreed to purchase from the Company, and the Company has agreed to sell to the
Port Authority, the Company's leasehold interest (excluding personal property) in the Premises,
except that in the event of such an acquisition of less than all of the Premises, the Port Authority
has agreed to purchase and the Company will be required to sell only so much of the Company's
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leasehold interest in the Premises as so acquired. The consideration to be paid by the Pon
Authority to the Company will be an amount equal to the unamortized redevelopment
investment. if any, of the Company in the Premises or, in the event of an acquisition of a portion
of the Premises, an amount equal to the unamortized redevelopment investment, if any, of the
Company in the acquired Premises.

Remedies

The Company's obligations under the Port Authority Lease will survive a termination,
cancellation or re-entry by the Port Authority and will remain in full force and effect for the full
term of, or the letting under, the Port Authority Lease and the amount of damages or deficiency
owed by the Company to the Port Authority are to the same extent, at the same time and in the
same manner as if no termination, cancellation, or re-entry had occurred. The Port Authority
may maintain separate actions each month to recover the damage or deficiency then due or, at its
option and at any time, may sue to recover the full deficiency less the proper discount, for the
entire unexpired term.

The Port Authority, upon termination, cancellation or re-entry, may occupy the Premises
or may relet the Premises, and has the right to permit any persons, firm or corporation to enter
and use the Premises. Such reletting may be of only a part of the Premises or a part of the
Premises together with other space, and for a period of time the same as or different from the
balance of the term remaining under the Port Authority Lease and on terms and conditions the.
same as or different from those set forth in the Port Authority Lease. The Port Authority, upon
termination, cancellation or re-entry, has the right to repair or to make structural or other changes
in the Premises, including changes which alter the character of the Premises and the suitability of
the Premises for the Company's purposes under the Port Authority Lease, without affecting,
altering or diminishing the obligations of the Company under the Port Authority Lease.
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APPENDIX G

SOINL4IARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE
LEASEHOLD MORTGAGE

The following is a brief summary of certain provisions of each of the Port Authority
Consent and the Leasehold Mortgage and does not purport to be comprehensive nr complete.
Reference is made to the Port Authority• Consent and the Leasehold Mortgage fnr the complete
Provisions.

Summary of Certain Provisions of the Port Authority Consent

In connection with the issuance of the Bonds by the Agency for the financin g of the
Redevelopment Work, the Company has requested the consent of the Port Authority to the
Company Sublease, the IDA Lease Agreement and the Leasehold Mortgage. The Port Authority
has agreed to give such consent under, and in accordance with the terms and provisions of. the
Port Authority Consent.

General. The Port Authority Consent provides that:

(a) except as otherwise expressly set forth therein and described in
paragraph (b) below, the fact that certain provisions of the Port Authority Consent, the
Company Sublease, the IDA Lease Agreement and/or the Leasehold Mort ga ge refer to
and/or incorporate the Port Authority Lease and/or provisions thereof, will not limit or in
any way affect the rights and ability of the Company and the Port Authority to amend,
supplement, delete or otherwise change the terms and provisions of the Port Authority
Lease, including without limitation any provisions of the Port Authority Lease referred to
or incorporated in the Company Sublease and the IDA Lease Agreement. and the
Company and the Port Authority will be as free to amend, supplement: delete or
otherwise change the terms and provisions of the Port Authority Lease or any of' them as
if the Port Authority Consent, the Company Sublease, the IDA Lease Agreement, the
Indenture, the Leasehold Mortgage, the Guaranties, the Agreement Towards Entering
Into a Lease, the New City/American Lease, the City Attornment Agreement and
resolutions of the Agency authorizing the issuance of the Bonds had never been entered
into and the Bonds had never been issued;

(b) until the Leasehold Mortgage is terminated as provided in the Port
Authority Consent and described below under "—Termination of Consent to Leasehold
Mortgage":

(i) no amendment may be made to Section 92 without the prior
written consent of the Leasehold Mortgagee: and

(ii) no amendment which only affects a Qualifying Replacement
Tenant, without affecting the Company, may be made to the Port Authority Lease
without the prior written consent of the Leasehold Mortgagee:
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(c) except as otherwise expressly set forth in Section 92, neither the Port
Authority Consent nor anything contained therein nor the Compan y Sublease, the IDA
Lease Agreement, the Indenture, the Leasehold Mort gage, the Guaranties, the Agreement
Towards Entering Into a Lease, the New City/American Lease, the City Attomment
Agreement and resolutions of the Agency authorizing the issuance of the Bonds nor
anything contained therein will limit or affect or be deemed to have limited or affected
the right of the Port Authority to terminate the Port Authority Lease;

(d) neither the Port Authority Consent nor anything contained therein nor the
issuance of the Bonds will be or be deemed to be a waiver by or consent of the Port
Authority to any breach or default of the Port Authority Lease; and

(e). neither the Port Authority Consent nor anything contained therein. nor the
Company Sublease,, the IDA Lease Agreement, the Indenture, the Leasehold Mortgage,
the Guaranties, the Agreement Towards Entering Into a Lease, the New City/American
Lease, the City Attomment Agreement or any resolutions of the Agency authorizing
issuance of the Bonds, nor the issuance of the Bonds (including the issuance of Bonds
with a maturity extending beyond the expiration date of the Port Authority Lease), nor
the completion of, nor failure to complete, the Redevelopment Work or any portion
thereof, nor the expenditure of monies or Bond proceeds thereon, will grant or be deemed
to have granted any rights whatsoever in the Company or any of the parties related to the
Bond financing to an extension or renewal of the Port Authority Lease beyond the
expiration date of the Port Authority Lease or such further expiration date as the Port
Authority and the Company may agree upon, or (except as provided in the Agreement
Towards Entering Into a Lease, the New City/American Lease or the City Attomment
Agreement) to lease, use or occupy the Premises or any part thereof after the expiration
or earlier termination or surrender of the Port Authority Lease, or to be reimbursed by the
Port Authority for the Company's cost of completing the Redevelopment. Work or any
portion thereof.

No Extension of Basic Lease. The Port Authority Consent also provides that it does not
obligate the Port Authority to extend the Basic Lease.

Covenants With Respect to the Leasehold Mortgage. Each of the Company, the Trustee,
each Bondholder, AMR and the Agency agrees that the Leasehold Mortgage will not be
enforceable prior to the Reletting Rights Effective Date and that it will not attempt to deliver,
file, record or enforce the Leasehold Mortgage prior to the Reletting Rights Effective Date. Such
parties also agree that only the Trustee has the right to record the Leasehold Mortgage after the
Reletting Rights Effective Date and that any Wrongful Recording of the Leasehold Mortgage
will constitute a material breach of the Port Authority Lease by the Company and an event of
default under the Port Authority Lease permitting the Port Authority to terminate the Port
Authority Lease in accordance with the provisions thereof, in addition to and without limiting
any other rights or remedies the Port Authority may have, legal, equitable or otherwise, under the
Port Authority Lease, the Port Authority Consent or otherwise; and any such Wrongful
Recording of the Leasehold Mortgage will not constitute the Trustee as the Leasehold Mortgagee
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nor entitle the Trustee to any of the Relettin g Ri ghts or any other rights thereunder or am other
ri ghts against the Port Authority Lease or the Premises.

Termination of the Port Authority Consent With Respect to Subleases. The Port
Authority Consent provides that the consent granted thereunder as to the Company Sublease and
the IDA Lease Agreement will automatically terminate and end. without notice to the Compam
or any of the Trustee, the Agency, AMR or any Bondholder, upon the earliest to occur of the
following:

(a) the expiration. surrender or termination of the Basic Lease:

(b) the expiration, surrender or termination of the Port Authority Lease:

(c) the expiration or earlier termination of the Company Sublease:

(d) the expiration or earlier termination of the IDA Lease Agreement:

(e) the date on which no Bonds are Outstanding; or

(f) the date which is the earlier to occur of (i) the day immediately preceding
the 30th anniversary of the Redevelopment Work Completion Date or (ii) December 21,
2036.

Termination of the Port Authority Consent With Respect to Leasehold Mortgage. The
Port Authority Consent provides that the consent granted thereunder as to the Leasehold
Mortgage and the Reletting Rights associated therewith will become null and void, and the
consent granted thereunder as to the Leasehold Mortgage will automatically terminate and end,
without notice to the Company or any of the Trustee, the Agency, AMR or any Bondholder,
upon the earliest to occur of the following:

(a) the expiration, surrender or termination of the Basic Lease: provided,
however, (but only if the Leasehold Mortgage or Reletting Rights have not terminated
pursuant to the Port Authority Lease or because of any other reason) the Leasehold
Mortgage and Reletting Rights will not terminate solely by reason of the termination of
the Basic Lease if the Fee Owner (as defined in the City Attomment Agreement) has
become the lessor under the Port Authority Lease in accordance with the provisions of
the City Attomment Agreement upon the termination of the Basic Lease, to the extent
and for the period, if any, that the Fee Owner is required pursuant to the terms of the City
Attomment Agreement to recognize the Leasehold Mortgage and the Reletting Rights;

(b) the expiration, surrender or termination of the Port Authority Lease; it
being understood that the Company does not have the right to terminate the Port
Authority Lease prior to the later to occur of the Reletting Rights Effective Date or the
date that the Leasehold Mortgage and the Reletting Rights of the Leasehold Mortgagee
automatically terminate as described in this paragraph;
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(c) the termination, expiration or surrender (including without limitation
discharge or release) of both of (i) the Company Guaranty (except that if payment
obligations of the Company (including its permitted successors as the guarantor
thereunder provided each such permitted successor is then the lessee under the Port
Authority Lease), thereunder with respect to the payment of principal, interest, purchase
price or premium on the Bonds remain outstanding and unpaid, then upon the date when
there are no such payment obligations remaining outstandin g and unpaid); and (ii) the
AMR Guaranty (except that if payment obligations of AMR (includin g its permitted
successors as the guarantor thereunder) thereunder with respect to the payment of
principal, interest, purchase price or premium on the Bonds remain outstandin g and
unpaid, then upon the date when there are no such obli gations remaining outstanding and
unpaid);

(d) the date on which no Bonds are Outstanding;

(e) the expiration of the Reletting Election Period without the timely and
effective exercise by the Leasehold Mortgagee of its election to exercise its Reletting
Rights by service of its Reletting Election Notice on the Port Authority in accordance
with the terms set forth in Section 92;

(f) the date of any written notice given by the Leasehold Mortgagee stating its
election not to exercise its Reletting Rights under the Leasehold Mortgage;

(g) the effective date of the letting, pursuant to Section 92, of the Premises
(whether for the full term of the Port Authority Lease or otherwise) to a Qualifying
Replacement Tenant, whether resulting from a foreclosure of the Leasehold Mortgage,
the exercise by the Leasehold Mortgagee of its Reletting Rights, an assignment in lieu of
foreclosure or otherwise without the occurrence of the Lease Assignment/Assumption
Commencement Date;

(h) the Lease Assignment/Assumption Commencement Date: and

(i) the expiration or earlier termination or cancellation of the Foreclosure
Period.

Defaults. The Port Authority Consent provides that any breach or default of any of the
terms and conditions of the Port Authority Consent by the Company constitutes a material breach
of the Port Authority Lease and permits the Port Authority to terminate the Port Authority Lease
in accordance with its terms, unless the Company has cured such breach or default within 30
days after receipt of notice of default thereunder from the Port Authority (except where
fulfillment of its obligations requires activity over a period of time, and the Company has
commenced to perform whatever may be required for fulfillment within 30 days after receipt of
notice and continues such performance without interruption except for causes beyond its
control).
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Summary of Certain Provisions of the Leasehold Mortgage

Subject to Port Authority Lease and Consent The Leasehold Mort gage is g iven in
accordance with. and pursuant to, subject to, controlled by and dependent upon. the Port
Authority Lease, includin g without limitation Section 92 and the Port Authority Consent.

Mortgaged Property . Upon the satisfaction of the Relettin g Ri ghts Effective Date
Conditions, the Company will execute, deliver and record the Leasehold Mortgage. creating a
lien on the Company's interest in the Mortgaged Property. The "Mortgaged Propern " consists
of (a) the leasehold estate held by the Company in real and personal property under. and created
by, the Port Authority Lease (includin g all holdover, month-to-month and statutory tenancies
arising out of the Port Authority Lease), (b) all modifications, extensions and renewals of the
Port Authority Lease and (c) all casualty and condemnation compensation or insurance payments
to which the Company may become entitled and which are not required to be used for the
rebuilding of the Premises or to be paid to or retained by the Port Authority or the City.

Leasehold Mortgage Default. The term "Leasehold Mortgage Default' has the meaning
set forth herein under "SECURITY FOR THE BONDS—Leasehold Mortgage and
Reletting—Foreclosure of Leasehold Mortgage."

Remedies and Rights. At any time while a Leasehold Mortgage Default remains uncured,
at the option of the Leasehold Mortgagee, to be exercised in accordance with the applicable
provisions of the Indenture and Section 92, the Leasehold Mortgagee may pursue the following
remedies:

(i) Foreclosure. The Leasehold Mortgagee may institute any one or more
actions of mortgage foreclosure against the Mortgaged Property, or take such other action
at law or in equity for the enforcement of the Leasehold Mortgage and realization on the
security therein or elsewhere provided for, as the law may allow, and may proceed
therein to final judgment and execution for payment of the obligations due under the
Company Guaranty and the AMR Guaranty which are secured by the Leasehold
Mortgage (the "Secured Obligations"), together with interest from the date of default at
the rate then in effect under the Indenture, and all costs of suit and attorneys' fees and
expenses. The Company, for itself and anyone claiming by, through or under it, agrees
that the Leasehold Mortgagee shall in no manner, in law or in equity, be limited, except
as therein provided and as provided in Section 92, in the exercise of its rights in the
Mortgaged Property or in any other security thereunder or otherwise appertaining to the
Secured Obligations, whether by any statute, rule or precedent which may otherwise
require said security to be marshaled in any manner, and the Company, to the extent
permitted by law, for itself and others as described above, expressly waives and releases
any right to or benefit thereof. The failure to make any tenant or subtenant a defendant to
a foreclosure proceeding shall not be asserted by the Company as a defense in any
proceeding instituted by the Leasehold Mort gagee to collect the Secured Obligations or
any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.
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(ii) Excess Monies. Subject to, controlled by. and dependent upon Section 92.
and the Port Authority Consent. the Leasehold Mortgagee may apply on account of the
Secured Obli gations any unexpended monies still retained by the Leasehold Mortgagee
that were paid by the Company to the Leasehold Mortga gee or the Trustee in accordance
with the Indenture (A) for the payment of. or as security for the payment of. taxes,
assessments or other governmental charges, insurance premiums or any other char ges or
(B) to secure the performance of some act by the Company.

(iii) Remedies Under Section 92. Subject to, controlled by and dependent upon
Section 92 and the Port Authority Consent, the Leasehold Mortgagee may pursue any
remedies set forth in Section 92, includin g its right to relet the Premises, in accordance
with and subject to Section 92.

(iv) Other Remedies. Subject to, controlled by and dependent upon Section 92
and the Port Authority Consent, the Leasehold Mortgagee shall have the right, from time
to time. to bring an appropriate action to recover any sums required to be paid by the
Company and/or AMR under the terms of the Company Guaranty and/or the AMR
Guaranty, as they become due, without regard to whether or not any other liabilities shall
be due, and without prejudice to the right of the Leasehold Mortgagee thereafter to bring
an action of mortgage foreclosure, or any other action, for any default by the Company
existing at the time the earlier action was commenced.

Performance of Obligations. The Company will perform all of its obligations under the
Port Authority Lease (including without limitation its Obligations under Section 92) and the Port
Authority Consent and the IDA Lease Agreement notwithstanding the existence of the Leasehold
Mortgage. The Company shall neither modify, amend, supplement or extend Section 92 of the
Port Authority Lease, nor enter into any amendment of the Port Authority Lease which shall only
affect a Qualifying Replacement Tenant without affecting the originally named Company,
without the prior consent of the Leasehold Mortgagee in each case. The Company shall not enter
into any termination agreement with respect to the Port Authority Lease, surrender the leasehold
estate created by the Port Authority Lease nor abandon the Premises.

Release of Part of Mortgaged Property,. If the Leasehold Mortgagee and the Port
Authority wish to eliminate certain portions of the Premises from the Port Authority Lease, such
property may be released from the Leasehold Mortgage in accordance with Section 15 of the
Leasehold Mortgage.

A "Minor Release" is a release of part of the Premises with respect to which, together
with the parts of the Premises previously released, the Company certifies will not have a material
adverse effect on the use of the remaining Premises as a passenger terminal facility comparable
to the passenger terminal facility on the Premises immediately prior to such release. A Minor
Release will be permitted only if (a) the Company has provided the Leasehold Mortgagee and
the Agency with a certificate stating that such release meets the conditions described in the
immediately preceding sentence and clauses (b) and (c) of this paragraph, (b) at the time of such
Minor Release there exists no uncured Leasehold Mortgage Default or event which, with the
passage of time or the giving of notice or both, would constitute a Leasehold Mortgage Default,
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(c) simultaneously with such release, the parcel which is the subject of such Minor Release shall
be eliminated from the Port .Authority Lease and (d) the Company shall have delivered to the
Leasehold Mortgagee a Favorable Opinion of Bond Counsel.

A "Major Release" (any proposed release that is not a Minor Release) will be permitted
only if the Company shall cause the conditions applicable to a Minor Release to be satisfied
(other than the delivery of certification described in the first sentence of the immediately
preceding paragraph), and shall pay to the Leasehold Mortgagee a release price equal to the
amount that bears the same ratio to the then outstanding principal amount of the Bonds secured
by the Leasehold Mortgage as the Allocable Revenues bear. to the Total Revenues. The
Company shall provide to the Leasehold Mortgagee an appraisal, engineering or similar
consultant's report prepared by an independent nationally-recognized airport engineering, traffic
or consulting firm selected by the Company which shall specify the portion of the total annual
revenues (the "Total Revenues") attributable to the Premises which are reasonably estimated to
be allocable to the proposed released property (the "Allocable Revenues"). In preparing such
report, such consultant may look at historic or projected revenue amounts, or both, in its
professional judgment.

Subordination; Creation of Liens and Indebtedness; Sale of Mortgaged Property. The
lien of the Leasehold Mortgage is subordinate to the fee estate held by the City in the Premises
(as affected by the City Attonment Agreement) and to the leasehold estate held by the Port
Authority. Subject to, controlled by and dependent upon the Port Authority Lease and the Port
Authority Consent, the Company shall not (x) create or suffer to be created any lien or charge
upon or pledge of the Mortgaged Property or any part thereof except the lien, charge and pledge
created by the Leasehold Mortgage and Permitted Encumbrances, (y) incur any indebtedness or
issue any evidences of indebtedness, other than the Company Guaranty, secured by a lien of the
Mortgaged Properly or (z) sell, convey, transfer, lease, mortgage or encumber the Mortgaged
Property or any part thereof except as specifically permitted under the Port Authority. Lease, the
Port Authority Consent, the IDA Lease Agreement, the Indenture and the Leasehold Mortgage,
so long as the Leasehold Mortgage is in effect.

Defense of Leasehold Estate. The Company shall defend the leasehold estate of the
Company in and to the Mortgaged Property and every part thereof for the benefit of the Folders
of the Bonds, and the Company agrees to warrant and defend such leasehold estate against the
claims and demands of all persons.

Term. Notwithstanding anything to the contrary contained in the Leasehold Mortgage,
the Leasehold Mortgage shall terminate no later than 11:59 p.m. on December 31, 2015 unless
(a) it has previously been terminated or (b) the Port Authority Lease is extended in accordance
with its terms, in which event the Leasehold Mortgage shall continue in effect until 11:59 p.m.
on the new current expiration date of the Port Authority Lease.

CitvApproval. The Company and the Leasehold Mortgagee acknowledge and agree that
the form of the Leasehold Mortgage has not been approved or consented to by the City or any
entity claiming under, by or through the City (other than the Port Authority to the extent
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provided in the Port Authority, Consent) and is not binding on the City or any entity claiming
under, by or through the City.
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APPENDIX H

SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A
LEASE AND THE CITY ATTORNMENT AGREEMENT

The following is a brief summary of certain provisions of the Agreement Towards
Entering Into a Lease and the Cin , Attornment Agreement and does not purport to be
comprehensive or complete. Reference is made to the Agreement Towards Entering Into a Lease
and the City Attornment Agreement for the complete provisions.

Summary of Certain Provisions of the Agreement Towards Entering Into a Lease

General. The Agreement Towards Enterin g Into a Lease obligates the City, upon
satisfaction of the conditions precedent specified therein and described in the next succeeding
paragraph (i) to deliver, or cause to be delivered, to the Company on or before October 31. 2013
(subject to extension as provided therein, as it may be so extended, the "Draft Delivery Date"), a
draft of a new lease or sublease for the Premises, and (ii) to negotiate or cause its designee to
negotiate, in good faith, and to execute and deliver on or before December 31, 2014 (subject to
extension as provided therein) a new lease or sublease of the Premises (which new lease or
sublease is referred to in this Official Statement as the "New Ciry/American Lease").

Conditions Precedent. The obligation of the City to enter into the New City/American
Lease is contingent upon the satisfaction of the following conditions precedent:

(a) No extension or renewal of the Basic Lease nor the entering into by the
City and the Port Authority (directly or through one or more entities or affiliates) of a
new lease of the Airport, whereby the term of the letting of the Airport to the Port
Authority continues without interruption and is extended to a date subsequent to
December 31, 2015 (such extended, renewed or new lease being herein referred to as the
"Extended Basic Lease"), can have occurred, the stated expiration date of which is on or
after the earliest to occur of (i) the day immediately preceding the 30th anniversary of the
Redevelopment Work Completion Date and (ii) December 21, 2036 (such earlier date
being herein referred to as the "Maximum Port Authority Lease Expiration Date"); or if
an Extended Basic Lease shall have been entered into with a shorter stated expiration
date, the Port Authority Lease shall have been extended to a date which is no earlier than
four days and no later than one day before such shorter stated expiration date of the
Extended Basic Lease;

(b) Fee title and ownership of the Airport cannot have been conveyed to the
Port Authority or any affiliate thereof;

(c) All applicable governmental approvals for the New Ciry/American Lease
must have been granted;

(d) The Port Authority Lease cannot have been terminated prior to the stated
expiration date thereof; provided, however, that the Port Authority Lease will not be
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deemed terminated solely because of a termination of the Basic Lease if the Cite or its
successor-in-interest (other than the Port Authority) has recognized the Company as its
direct tenant and the Company has attomed to the City or its successor-in-interest (other
than the Port Authority) as its direct landlord pursuant to the City Attornment Agreement:

(e) No (1) event of default, (2) Triggerin g Event. (3) any default or event
which would permit termination of the Port Authority Lease (or the rights of American
thereunder or the letting thereunder) or the exercise by the landlord of any dispossess
remedy at law or equity or (4) the commencement of the exercise of any Reletting Rights
on notice or otherwise (individually, a "Port Authority Lease Event of Default" and.
collectively, "Port Authority Lease Events of Default") can have occurred which has not
been remedied (provided that no waiver of the underlying circumstances thereof by the
Port Authority will be effective without the City's consent);

(f) There cannot be outstanding any material default under the Port Authority
Lease, or any event which, upon the giving of notice and/or the passage of time would
ripen into a Port Authority Lease Event of Default, nor can the Company have committed
or permitted any act or omission which would have constituted a material default under
the Port. Authority Lease or a Port Authority Lease Event of Default had the Port
Authority not waived such default, event or underlying circumstance thereof without the
City's written consent, which waiver may reasonably have a material adverse effect on
the City, the Premises or the Airport at any time during the term of the New
City/American Lease;

(g) No event of default can have occurred under the Indenture, the IDA Lease
Agreement or any other document or instrument securing and/or evidencing the Bonds
which has or could have resulted in the acceleration of any of the Bonds and which has
not been remedied (other than an event of default caused by a failure by the Agency to
perform a covenant or condition in any Bonds or the Indenture);

(h) The execution and delivery of the New City/American Lease, and the
performance by the Company of its obligations thereunder, cannot constitute a breach of
any covenant, representation or condition of the Port Authority Lease;

(i) The Project must have been completed, all of the Required Conditions
must have been met and the Company must have invested at least (1) $283,000,000 by
not later than December 21, 2003 and (2) $850,000,000 by not later than December 31,
2008 (through Bond proceeds or equity) in the Project (subject to force majeure delays in
construction described in the Agreement Towards Entering Into a Lease, not to exceed
four years in the aggregate);

0) If improvements to the Premises have suffered major damage or
destruction, such improvements must have been restored or the Company must be
proceeding with due diligence to such restoration to the reasonable satisfaction of the
City, provided that completion of the restoration at the Company's expense and to the
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reasonable satisfaction of the City must be a requirement and covenant of the Compam
in the New City/American Lease;

(k) No representation or warranty under the Agreement Towards Enterin g Into
a Lease can have been false or incomplete in any material respect when made, nor can
any event of default under the A greement Towards Entering Into a Lease have occurred
which remains uncured after the applicable cure period; and

(1) No Change in Control with respect to the Company can have occurred
without the City's prior written consent. For purposes of the Agreement Towards
Entering Into a Lease, "Change in Control" has the same meaning as in the Port
Authority Lease except that wherever "20%" is used in the definition of Chan ge in
Control in the Port Authority Lease, it will be deemed to be "10%" for purposes of the
Agreement Towards Entering Into a Lease.

Possession. The City will not be liable to the Company if the City is unable to deliver
possession of -the Premises or perform its obligation under the New City/American Lease
because the Port Authority continues to use or occupy the Premises, or refuses to vacate or
surrender the Airport, or any portion thereof, after the stated expiration of the Basic Lease.

Obligation to Pay Rent. The Company is obligated to pay all rent and impositions under
the New City/American Lease notwithstanding any failure by the City to give possession of the
Premises to the Company or to perform its obligations under the New City/American Lease if the
City is unable to do so because the Port Authority continues to use, occupy or possess the
Premises, or otherwise continues to use, possess or occupy or refuses to surrender or vacate the
Airport. or any portion thereof, after the stated expiration or earlier termination of the Basic
Lease.

Events of Default. The following constitute events of default under the Agreement
Towards Entering Into a Lease:

(a) the Company's failure to observe or perform any of the terms, conditions,
covenants or agreements of the Agreement Towards Entering Into a Lease, and such
failure continues for 30 days after receipt of written notice from the City, or if such
failure cannot be remedied within 30 days, the Company's failure to proceed diligently to
cure such failure;

(b) any material representation or warranty made by the Company therein is
incomplete or incorrect in any material respect as of the time made or, with respect to
continuing representations or warranties, as of the time to which it speaks;

(c) to the extent permitted by law, if the Company makes an assignment for
the benefit of creditors;

(d) to the extent permitted by law, pursuant to Title 11 of the United States
Code, the Company files a voluntary petition, a petition is filed against the Company and
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an order for relief is entered, or the Company files a petition or an answer seeking.
consenting to, or acquiescing in, any reorganization, arrangement, composition.
readjustment, liquidation. dissolution or similar relief under the present or any future
federal bankruptcy code or any other present or future applicable federal. state or other
bankruptcy or insolvency statute or law, or seeks, or consents to, or acquiesces in. or
suffers the appointment of, any trustee, receiver, custodian. assignee. sequestrator.
liquidator or other similar official of the Company, or of all or any substantial part of its
properties, or of the 'Premises or any interest of the Company therein. or the Company
takes any membership, partnership or corporate action in furtherance of any action
described in subparagraphs (c), (d), (e) or (h) of this paragraph:

(e) to the extent permitted by law, if within 60 da ys after the commencement
of a proceeding against the Company seeking any reorganization, arrangement,
composition, readjustment, liquidation. dissolution or similar relief under the present or
any future federal bankruptcy code or any other present or future applicable federal, state
or other bankruptcy or insolvency statute or law, such proceeding has not been dismissed,
or if, within 120 days after the appointment, without the consent or acquiescence of the
Company, of any trustee, receiver, custodian. assignee. sequestrator, liquidator or other
similar official of the Company, or of all or any substantial part of its properties, or of the
Premises or any interest of the Company therein, such appointment is not vacated or
stayed on appeal or otherwise, or if, within 120 days after the expiration of any such stay,
such appointment is not vacated;

(f) if (i) the Port Authority Lease has been terminated prior to its stated
expiration date, provided, however, that the Port Authority Lease will be deemed not to
have been terminated solely because of a termination of the Basic Lease if the City or its
successor-in-interest (other than the Port Authority) recognizes the Company as its direct
tenant and the Company has attomed to the City or such successor-in-interest (other than
the Port Authority) as its direct landlord pursuant to the City Attomment Agreement;
(ii) a Port Authority Lease Event of Default has occurred which has not been remedied,
provided that no waiver of the underlying circumstances thereof without the City's
consent will be effective; (iii) there is outstanding a material default under the Port
Authority Lease, or any other event, which upon the giving of notice and/or the passage
of time could ripen into a Port Authority Lease Event of Default, provided, however, that
the Company will have the right to cure such default or event under any applicable cure
period, provided that no such cure period can extend beyond the Draft Delivery Date; or
(iv) the Company commits or permits any act or omission which would constitute a
material default under the Port Authority Lease or a Port Authority Lease Event of
Default had the Port Authority not waived the same or the underlying circumstances
thereof without the City's consent, which waiver may reasonably have a material adverse
effect on the City, the Premises or the Airport at any time during the term of the New
City/American Lease and which default or event is not, after notice from the City,
remedied within the applicable time period permitted to cure such default or event under
the Port Authority Lease, provided, however, that no such cure period can extend beyond
the Draft Delivery Date;
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(g) if an event of default occurs under the Indenture, the IDA Lease
Agreement or any other document or instrument securin g and/or evidencing any of the
Bonds and has not been cured, remedied or waived;

(h) to the extent permitted by law, if the Company admits. in writing. that it is
unable to pay its debts as such debts become due;

(i) if (i) a levy under execution or attachment is made against the Premises or
any part thereof, the income directly attributable thereto, the Agreement Towards
Entering Into a Lease or the rights created thereby and such execution or attachment is
not vacated or removed by court order, bonding or otherwise within a period of 120 days
from the Company's receipt of notice; or (ii) a levy under execution or attachment in an
amount equal to or greater than $250,000,000 is made against the Company or any of its
properties (other than the Premises or any part thereof, the income therefrom or the rights
created thereby) and such execution or attachment is not vacated, discharged, dismissed
or removed by court order, bonding or otherwise within a period of 120 days from the
Company's receipt of notice thereof;

0) if (i) certain principals or officers of the Company fail to submit to or
cooperate with any investigation or update as required by the Agreement Towards
Entering into a Lease, or (ii) the City determines pursuant to any such investigation or
update that such principal or officer is a Prohibited Person, or (iii) any 10% or greater
shareholder of the Company is an airline company, or is wholly or substantially owned
directly or indirectly by one or more airline companies, that is not permitted to operate as
such in the United States;

(k) if the Company fails to have invested, or fails to have caused to have been
invested, at least (i) $283,000,000 by not later than December 21, 2003; and
(ii) $850,000,000 by not later than December 31, 2008 (through Bond proceeds or equity)
in the Project (subject to delays in construction caused by force majeure, which may not
exceed four years in the aggregate);

	

(1)	 if the Company fails to complete construction of the Project within the
time provided in the Port Authority Lease;

(m) if a Qualifying Replacement Tenant has been obtained under the Port
Authority Lease or a Nonapproved Successor Lessee Event has occurred. A
"Nonapproved Successor Lessee Event" means an event pursuant to which, without the
prior written consent of the City (such consent, during the Mortgagee Rights Period (as
hereinafter defined), not to be arbitrarily or capriciously withheld), any person, firm or
entity becomes or has the right to become a Qualifying Replacement Tenant or otherwise
has the right to become the owner of or acquire any interest in all or any portion of the
Company's interest in the Port Authority Lease or the leasehold estate created thereby
pursuant to a judgment of foreclosure and sale or as a result of an assignment in lieu of
foreclosure. or as a result of the exercise by the mortgagee of any reletting or surrender
rights or otherwise or as the result of the purchase of a mortgage; and
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(n) if the Port Authority exercises its rights under the Port Authority Lease to
terminate the Leasehold Mortgage by paying to the Trustee an amount sufficient to pa}'
principal of and interest on the Bonds as described in this Official Statement under "THE
SERIES 2002 BONDS—Redemption Prior to Maturity—Extraordinan Mandatory
Redemption Without Premium Upon Exercise of Port Authorin, 's or Cin• 's Right to
Terminate the Leasehold Mortgage."

Remedies; Termination by the City. If an event of default occurs under the Agreement
Towards Entering Into a Lease, the City may elect to proceed by appropriate judicial
proceedings, either at law or in equity, to enforce performance or observance by the Company of
the applicable provisions of the Agreement Towards Entering Into a Lease for breach thereof. If
(i) subject to the rights of the Trustee as Leasehold Mortgagee pursuant to the Agreement
Towards Entering Into a Lease during the Mortgagee Rights Period (as hereinafter defined), an
event of default occurs thereunder, or (ii) an Extended Basic Lease has been entered into, the
stated expiration date of which is on or after the Maximum Port Authority Lease Expiration
Date, or (iii) fee title and ownership of the Airport, including the Premises, has been conveyed to
the Port Authority, or (iv) a Nonapproved Successor Lessee Event has occurred, or (v) the City
and the Company have entered into the New City/American Lease, or (vi) the City and the
Company have failed to enter into a New City/American Lease, then the City may, at its option,
terminate the Agreement Towards Entering Into a Lease upon written notice to the Company,
and the Agreement Towards Entering Into a Lease will expire upon delivery of such notice to the
Company. Upon the occurrence of the events referred to in (ii), (iii) and (vi) above, the
Agreement Towards Entering Into a Lease will automatically terminate.

"Mortgagee Rights Period' means the period of time between the Reletting Rights
Effective Date, if any, and the first to occur of (i) the date of the redemption, cancellation,
defeasance, discharge or payment of the Bonds, the repayment, or guarantee of repayment, of
which has been secured by the Leasehold Mortgage, (ii) the termination, expiration or ending of
the Reletting Rights or the Leasehold Mortgage, (iii) the date of termination or expiration of the
Port Authority Lease (unless, with respect to a termination described in this subsection (iii) such
termination is solely the result of the termination of the Port Authority Lease, and the City or its
successor-in-interest has recognized the Port Authority Lease pursuant to the City Attornment
Agreement and the rights of the Company thereunder, including its right to mortgage its
leasehold to secure repayment, or the guarantee of repayment, of the Bonds), and (iv) the date of
commencement of the New City/American Lease.

Upon any termination of the Agreement Towards Entering Into a Lease (whether on
account of any reason permitted or enumerated by the Agreement Towards Entering Into a Lease
or by operation of law or equity), all rights of the Company, of any Leasehold Mortgagee, and of
any person, firm or entity claiming by, through or under the Company or the Leasehold
Mortgagee (including, without limitation, any City Approved Successor Lessee, as hereinafter
defined), and all obligations of the City thereunder terminate, and the City has the right to
dispose, convey, lease, assign or transfer the Premises or enter into any agreement to do so
without any restriction or limitation on or liability to the City whatsoever (subject to the
provisions of the New City/American Lease if the Agreement Towards Entering Into a Lease is
terminated as described in clause (v) of the second preceding paragraph and subject to the
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provision described below under "—Request ,for and Execution of Nen Agreement"regardin g a
request to the City by the Leasehold Mortgagee to enter into a new Agreement with a Cite
Approved Successor Lessee, if applicable upon a termination of the Agreement Towards
Entering Into a Lease as described in clause (i) of the second preceding paragraph).

A "City Approved Successor Lessee" means a Qualifyin g Replacement Tenant, who is
not a Prohibited Person (or other person, firm or entity with whom or.which the Cit y will not
then generally do business), approval of whom or which has been sou ght by the Leasehold
Mortgagee at least 60 days prior to the appointment of such Qualifyin g Replacement Tenant, and
written approval of whom or which has been g iven by the City and delivered to the Leasehold
Mortgagee, it being understood and agreed that the City will not arbitrarily or capriciously
withhold, or unreasonably delay (a period of less than , 60 days after receipt of all reasonably
relevant information being considered reasonable), its approval.

Leasehold Mortgagee's Termination Rights. The City and the Company agree that the
Company will not be permitted to terminate the Agreement Towards Entering Into a Lease
without the consent of the Trustee, as Leasehold Mort gagee, except for a termination by reason
of failure of the City and the Company to negotiate, execute or deliver the New City/American
Lease. During the Mortgagee Rights Period the City will accept performance by the Trustee of
any covenant, condition or agreement on the Company's part under the Agreement Towards
Entering Into a Lease, except for the obligation to negotiate, execute and deliver the
New City/American Lease, with the same force and effect as though performed by the Company,
provided that such performance by the Trustee constitutes performance in full of such covenant,
condition or agreement, with no allowances being made for the fact that the Trustee does not
have possession of the Premises.

If during the Mortgagee Rights Period the Agreement Towards Entering Into a Lease is
terminated solely by reason of an event of default thereunder (excluding a termination by reason
of a failure of the City and/or the Company to negotiate, execute and deliver the
New City/American Lease), the City will give prompt notice thereof to the Trustee as Leasehold
Mortgagee. If such event of default is capable of cure by the Trustee without possession of the
Premises, such termination will not be effective until 30 days after delivery of such notice, unless
the Trustee notifies the City in writin g within such 30 day period of its intention to cure such
event of default. The Trustee will then have 60 days to cure the event of default from the date it
delivers such cure notice to the City. If the event of default is not cured within such 60 day
period, the City may then terminate the Agreement Towards Entering Into a Lease with written
notice to the Trustee.

Request for and Execution of New Agreement. If, within two years after the receipt of the
City's notice to the Trustee as Leasehold Mortgagee as described in the immediately preceding
paragraph that the Agreement Towards Entering Into a Lease has been terminated solely by
reason of an event of default (other than by reason of the exception described in said paragraph),
the Trustee requests the City to enter into a new Agreement with a City Approved Successor
Lessee, then, within 60 days after the City has received such request, the City will execute and
deliver a new A greement with the City Approved Successor Lessee. The new Agreement will
contain all of the covenants, conditions. limitations and agreements contained in the Agreement
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Towards Entering Into a Lease (including, without limitation, the obligation to enter into a new
Citv Attomment Agreement) (with such reasonable modification thereof to reflect the fact that
the new A greement and new City Attomment Agreement are with a successor lessee). provided
that the City will not be deemed to have represented or covenanted that such new A greement or
Citv Attomment A greement shall be superior to claims of the Company. its creditors or a
receiver or trustee for the Company. In no event will the City be required to (A) enter into a neN\'
Agreement or new City. Attomment Agreement (i) after the date which is 90 days before the
Draft Delivery Date or (ii) with any person, firm or entity which does not have possession of the
Premises as tenant under the Port Authority Lease or (iii) if an event has occurred (other than the
event giving rise to the termination of the ori ginal Agreement Towards Enterin g Into a Lease)
which has or would permit (or would have permitted if the Agreement Towards Enterin g Into a
Lease were still in effect) the City to terminate the Agreement Towards Entering Into a Lease or
such new Agreement or new City Attortiment Agreement or (B) enter into a new City
Attomment Agreement after the Basic Lease has terminated as described in the City Attornmem
Agreement or (C) enter into a new Agreement after a New City/American Lease has been
entered into (even if the letting thereunder is not yet effective).

The provisions described in the immediately preceding paragraph notwithstanding, the
City will not be obligated to enter into a new Agreement with a City Approved Successor Lessee
unless the City Approved Successor Lessee (i) except in the case of an event of default described
in subparagraphs (b) through (e), (g) through 0), and (m) above under '—Events of Default,"
promptly after receipt from the City of its statement of the default(s) required to be cured, cures
all such default(s) then existing under the Agreement Towards Entering Into a Lease (as though
the Agreement Towards Entering Into a Lease had not been terminated), or if such default is not
susceptible to prompt cure, diligently prosecutes cure of such default, as applicable, and (ii)
delivers to the City a statement, in writing, acknowledging that the City, by entering into such
new Agreement with such City Approved Successor Lessee will not have or be deemed to have
waived any defaults or events of default then existing under the Agreement Towards Entering
Into a Lease or existing immediately before termination of the Agreement Towards Entering Into
a Lease (other than the defaults or events of default described in subparagraphs (b) through (e),
(g) through 0), and (m) above under "—Events of Default," which the City will be deemed to
have waived) notwithstanding that any such defaults or event of default existed prior to the
execution of such new Agreement and that the breached obligations which gave rise to the
defaults or event of default are also obligations under such new Agreement.

Indictment. If any grand jury files an indictment charging the Company or certain
principals or officers of the Company with having committed an intentional felony in connection
with the Project, or any related matter, then the City is required to convene a hearing. Such
hearing will be held not less than forty 45 days after written notice has been given to the indicted
party and the Company to determine whether it is in the best interest of the City to require the
indicted party to assign its interest in the Agreement Towards Entering Into a Lease or in the
Company.

Any failure of the indicted party, following a conviction, to assign its interest in the
Agreement Towards Entering Into a Lease or in the Company to an assignee reasonably

IM.



satisfactory to the City will be deemed a default under the Agreem ent Towards Enterin g Into a
Lease.

Disposition of the Airport. The City may (i) transfer and dispose of any interest in.
and/or make alternative arrangements for the operation and/or management of all or any portion
of the Airport, including the Premises and (ii) assign or delegate to another person or entity
succeeding to the rights or interests of the City with respect to the Premises. without recourse. all
or any rights and obligations of the City under the Agreement Towards Entering Into a Lease.
provided that such transferee, manager. operator or assignee takes its interest subject to the
Agreement Towards Enterin g Into a Lease.

Covenants of the Compan'v. The Company has agreed to take the Premises in "as-is'
condition and waives any claim against the City on account of any physical defect or defect in
title to the Premises. The City makes no representations or warranties during the term of the
Agreement Towards Entering Into a Lease, nor does it make any representations or warranties in
or during the term of the New City/ American Lease, as to the conditio n or state of title with
respect to the Premises, including, without limitation, the existence or non-existence of any liens
or encumbrances or conditions or defects in title. The Company expressl y agrees that it will take
its leasehold interest under the New City/American Lease subject to the then existin g state of
title.

The Company has agreed that the City has been out of possession and control of the
Airport. inclusive of the Premises, and that the Port Authority has been in possession and control
of the Airport, since the commencement of the Basic Lease, and that such possession and control
by the Port Authority will continue until the surrender by the Port Authority of the Airport to the
City. Further, the Company stipulates and agrees that the Company has been in possession and
control of Terminal 8 on the Premises since April 11, 1956 and of Terminal 9 on the Premises
since December 1, 1989 and that such possession and control will continue throughout the term
of the Port Authority Lease and throughout the term of the New City/American Lease.

The Company has agreed that the City makes no representation or warranty of the
legality of the use of the Premises for the purposes contemplated in the Port Authority Lease or
in the Agreement Towards Entering Into a Lease, or that all discretionary or non-discretionary
public approvals necessary for the City to execute and deliver the New City/American Lease
have been obtained or that all procedures requisite to such execution and delivery have been
satisfied. The Company has agreed that the City has made no representation or warranty
(i) regarding as to which, if any, public approvals are requisite to the execution and delivery of
the New City/American Lease, and (ii) that any necessary public approvals have been obtained
or are obtainable for the execution and delivery of the New City/American Lease.

The Company has agreed to and with the City that it will invest, or cause to have been
invested, at least (i) $283,000,000 by not later than December 21, 2003: and (ii) $850,000.000 by
not later than December 31, 2008 (through Bond proceeds or equity) in the Project (subject to
delays in construction caused by force majeure, which may not exceed four years in the
aggregate). The Company has further agreed that the development and construction of the
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Project will be financed only by (i) the Company 's own equity. (ii) the Bonds and (iii) general
corporate debt which is unsecured by the Project.

The Company has agreed to cooperate in studies conducted by the City and with City
proposals to mitigate impacts of the Project. The Company has represented that it has obtained
an environmental liability policy providing environmental liabilit y coverage for the period of
construction of the Project and a pollution legal liability site policy for environmental liabilities
at the Premises. The Company has covenanted to cause the City to be named as an additional
insured on such policies. The Company has covenanted that it will comply with the terms and
conditions of the Port Authority Lease relating to environmental matters at the Premises.

The City and the Company agree to cooperate in good faith with each other to obtain all
applicable governmental approvals for the New City/American Lease, it being understood that
such covenant and agreement on the part of the City is made, and such cooperation will be,
solely in its proprietary capacity and not in its governmental capacity.

Indemnification. The Company has agreed to indemnify and hold the City harmless from
and against any damages. expenses (including reasonable attorneys' fees), and liability arising
from the claims of any broker, finder, consultant, person, firm or corporation, based upon or
allegin g negotiations, dealin gs or communications with the Company or its representatives.

The Company has agreed to indemnify and hold harmless the City and its officials,
officers, agents, representatives and employees from and against any and all liabilities, claims,
demands, penalties, fines, settlements, damages, costs, expenses and judgments (i) except for
gross negligence or intentional misconduct on the part of the City, for personal injury or property
damage in connection with, or arising out of events occurring on or at or in connection with, the
Premises or the Agreement Towards Entering Into a Lease, including any liability which the City
may have to the Port Authority on account of, or in connection with, the Agreement Towards
Entering Into a Lease, the City Attornment Agreement or the New City/American Lease or (ii) in
connection with hazardous materials stored, disposed of, released or present at the Premises.

Assignment by the Company. The Agreement Towards Entering Into a Lease may not be
assigned, transferred, pledged or otherwise encumbered by the Company without the written
consent of the City, which consent will be given or withheld in the City's sole and absolute
discretion, provided, however, that the Agreement Towards Entering Into a Lease may be
assigned in its entirety without such consent to any successor in interest of the Company which is
or is to be a Scheduled Aircraft Operator (provided that such operator is not a Prohibited Person),
and with or into which the Company has merged or consolidated, or which has succeeded to the
assets of the Company or the major portion of its assets related to its air transportation system,
but in any such event, such assignment will not take effect before the assignee is actually
engaged in the business of scheduled transportation by aircraft, and provided, further, that such
succeeding entity or purchaser satisfies the financial tests set forth in the Port Authority Lease
and/or provides the consent security deposit as required, and executes and delivers to the City an
instrument in a form satisfactory to the City assuming the obligations of the Company as if it was
the ori ginal party to the Agreement Towards Entering Into a Lease.
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Summan. of Terms of the New Cin3American Lease. The Agreement Towards Entering
Into a Lease provides that the New City/American Lease will contain, among other terms, the
following basic terms. and, at the option of the City or its designee, more particular and such
additional terms and conditions as the City (or its designee) deems appropriate in good faith. All
references to the City in the following section include any such designee.

• The New City/American Lease is to expire on the earlier of (i) the day immediately
preceding the 30th anniversary of the Redevelopment Work Completion Date and
(ii) December 21, 2036 (the "Stated Expiration Date"),

• Ground rent is to be in the amount payable immediately prior to the expiration of the Port
Authority Lease, increased annually, starting as of the commencement date of the New
City/American Lease, by an amount equal to the greater of (a) 4% or (b) one-half of the
increase in the consumer price index over the immediately preceding lease year. The
Company is to pay to the City rent on improvements located at the Premises in the same
amounts as would have been payable under the Port Authority Lease if the Port Authority
Lease had been extended and was still in effect, provided however, that such amount may not
be less than the fair market rental, determined by appraisal, and abated, or escalated, by the
same percentage which rental would have been abated or escalated, if any, if the Port
Authority Lease had been extended and was still in effect. The Company is also required to
pay to the City all other rental of a type payable under the Port Authority Lease (including,
without limitation, handling fees, and all rental associated with advertising, concessions, the
retail program, and consumer services), in amounts not less than such amounts to be paid
under the Port Authority Lease,

• If during the period of the New City/American Lease it is customary for ground tenants or
ground subtenants of terminals at the Airport, or for persons otherwise having occupancy
rights at terminals at the Airport which rights are of comparable magnitude as the Company,
to pay real property taxes or to make payments in lieu of real property taxes, then the
Company will pay (as rental or as otherwise directed by the City) to the City all real property
taxes assessed and levied against the Premises or, if the Premises are exempt from the
payment of real property taxes, payments in lieu thereof, in the full amount which would
have been payable as real property taxes if the Premises were not exempt from real estate
taxes. Similarly, if it is customary for such ground tenant, subtenant or person to pay any
impositions (as described in the Agreement Towards Entering Into a Lease) or make
payments in lieu thereof, the Company will pay said impositions or make payments in lieu
thereof.

e The New City/American Lease is required to provide for appropriate rent abatement in the
event of substantial restrictions on use or reduction in the size of the Premises, as a
consequence of condemnation or governmental action over which the Company has no
control.

• The Company will be required to comply with all applicable laws, including all building
codes and permit requirements, all FAA rules and the City's rules respecting similar facilities
at the Airport. The Company will be required to operate the property in a non-discriminatory
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manner and continue the affirmative action program under applicable federal law and
regulations. The Company will also be required to render the Premises legal for occupant%
in accordance with applicable law within definitive time periods as set forth in the
New City/American Lease.

• The Company will be required to repair, clean and maintain the Premises or cause them to be
repaired, cleaned and maintained. At the City's option. condition surveys of the Premises
will be performed by the Company, the frequency and scope of which. as well as the
determination of a qualified third party to conduct the survey, to be ne gotiated by the parties
in good faith and included in the New City/American Lease. The Company will be required
to comply with all recommendations of such surveys and to be responsible for the cost of
preparing such surveys.

• The New City/American Lease is to contain condemnation, casualty and destruction
provisions, without limitation, that are then usual and customarily included in leases from the
City to a tenant for similar IDA bond-financed projects, including, without limitation, the
City's agreement to make any insurance proceeds available to, at the City's option, either
(a) restore the Premises or (b) if the New City/American Lease is terminated, retire or
defease the Bonds.

• The New City/American Lease is to contain insurance and indemnity provisions and
coverage amounts which are appropriate in the City's determination in good faith for the size
and nature of the operations being conducted at the Premises as well as the City's potential
liability or financial exposure. Such insurance and indemnity provisions to be included in the
New City/American Lease are to be at least as protective of the City as such provisions are
protective of the Port Authority in the Port Authority Lease, it being understood and agreed,
however, that the City is not a greeing to such provisions and reserves the right to reject any
of them in whole or in part. To the extent the insurance and indemnity provisions are more
protective of the City than of the Port Authority in the Port Authority Lease, and the added
cost thereof is prohibitive or, in the Company's good faith judgment, not reasonably
supportable economically by the Project, the parties may treat the New City/American Lease
negotiations as having failed after good faith efforts, thereby terminating the Agreement
Towards Entering Into a Lease.

• The City has not consented to the Leasehold Mortgage, nor any other mortgage, lien, pledge,
encumbrance or security interest in connection with the Port Authority Lease; neither the
Leasehold Mortgage, nor any other mortgage, lien, pledge or encumbrance on or in
connection with the Port Authority Lease will be effective with respect to, or will encumber
or burden, any New City/American Lease, the estate or interest of the City in the Premises, or
any property located thereon or therein, nor will the City be required to recognize or permit
any of the foregoing. The Company cannot sell, convey, transfer, mortgage, pledge, assign
or sublet the leasehold or the Premises. Notwithstanding the foregoing, and provided that (i)
the Reletting Rights Effective Date has occurred under the Port Authority Lease, (ii) the
Leaseholder Mortgage and/or the Reletting Rights have not terminated, expired or ended
under the Port Authority Lease, and (iii) the Mortgagee Rights Period did not terminate or
expire prior to the expiration of the Port Authority Lease, the City agrees not to unreasonably
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withhold its consent to a new leasehold mort ga ge and associated relettin g ri ghts in favor of
the Trustee (who is not a Prohibited Personl ne gotiated in good faith as- part of the
negotiation for the New City/American Lease, it being understood that the City ma y in good
faith have different. but reasonable requirements, than the Port Authority's requirements
and/or may.. at its option. insist on any or all of the provisions of the Leasehold Mortgage and
Relettin g Rights and on all or any of the protections afforded the Port Authority in
connection with the Leasehold Mortgage and associated Relettin g Rights or elsewhere. Am
consent by the City to a leasehold mortgage. reletting ri ghts or the exercise of such rights,
will require payment of various fees to the City, including but not limited to those payments.
in substantially the same terms and amounts, as set forth and defined in the Port Authority
Lease as Deferred Reletting Fee or Deferred Reletting Fee Rental and Deferred Reletting Fee
Payment Amount, Leasehold Mortgagee's Notice of Termination Effective Date First
Extension Fees, Leasehold Mortgagee's Notice of Termination Effective Date Second
Extension Fees, and Leasehold Mortgagee's Foreclosure Period Payments including
Leasehold Mortgagee's Foreclosure Period Commencement Payments, Leasehold
Mortgagee's Foreclosure Period Current Basis Payments and Foreclosure Period Extension
Fee. The City may require fees as a condition of its approval of any proposed sublease.
Reasonable exceptions for assi gnments to affiliates and as a result of mergers/consolidations
will be included, it being understood that the City's provisions regarding Prohibited Persons
and persons with whom the City will not generally do business will be adhered to at the
City's option. Security deposits will be required for all assignments not meeting minimum
financial conditions, to be specified in the New City/American Lease.

• The Company is not to permit a "Change in Control" of the Company without the City's
prior written consent.

• Default provisions are to include. with respect to monetary defaults, a cure period of 20 days
after receipt of written notice from the City and, with respect to non-monetary defaults (other
than insolvency and bankruptcy types of defaults as to which there may be no notice or cure
period), a cure period of 30 days after receipt of written notice from the City (which cure
period, if such default, other than for bankruptcy or insolvency types of defaults, is not
susceptible of cure within said 30-day period, may be extended to the extent necessary to
complete such cure provided that the Company has commenced such cure within said 30-day
period and diligently pursues such cure to completion). If the Company fails to cure any
default within the applicable periods, the City will have the right, without limitation, to
terminate the New City/American Lease.

• The Company will be required to seek to maximize its use of the air passenger facility at the
Premises (based on then current levels at the Airport) and to seek to keep the Premises fully
occupied and used.

• The City will have the right, but not the obligation, to sell and furnish to the Company, or
cause to be sold and furnished to the Company, electricity, water and sewage services. If the
same is not supplied by the City, the Company will be required to arrange for such services
directly with the provider. The Company will be responsible for costs of all underground
utilities affected by the Project and the cost of any additional capacities required to be
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installed by the City or its successors in connection with the Company 's operations at, or use
or possession of, the Premises.

• The Company will be required to comply with any applicable governmental or regulator
environmental requirements with respect to the operation of the Premises and with respect to
any hazardous materials introduced in or on the Premises from and after the date on which
possession of the Premises was initially delivered to the Company. The Company will be
required to deliver to the City, prior to execution of the New City/American Lease a
complete environmental report with respect to the environmental condition of the Premises.
The Company will be required to comply with all its environmental obli gations contained in
the Port Authority Lease. The Company will be required to provide the Citv with an
appropriate environmental indemnity.

• The Company will be required to operate a "premier world class" retail program defined as
one that consistently scores within the top ten percent of industry recognized surveys. If the
Company has an asset manager or retains a developer of its concessions program, it will
absorb all associated costs. In such event, the asset manager or developer and any of its
affiliates may not operate or have an equity ownership in any concession at the Premises.
The Company is required to deliver the Premises to all future concessionaires inclusive of
utilities brought to the site and demising walls. The City and the Company will conduct an
annual joint review of its comprehensive retail plan, including the determination as to
appropriate modifications.

• The Company will be required to actively participate in any customer service initiatives that
the City may undertake. The Company will be required to provide services at the Premises
for the benefit of the travelin g public in a manner consistent with any airport standards which
are developed by the City in consultation with the airlines for first-class airport terminals.
The Company will be required to cooperate with the City and other airlines .serving the
traveling public at the Airport in maintaining these airport standards throu gh working groups
and other means to be negotiated by the parties.

• To the extent not done prior to commencement of the New City/American Lease, the
Company will be required to be responsible for relocating all underground utilities affected
by its operations at, or use or possession of, the Premises and the cost of any additional
capacities required to be installed. Utilities will be at the Company's expense and of a nature
and from a source to be negotiated by the parties in light of the then existing utilities
structure at the Airport.

• The Company has agreed to the construction and operation of a passenger station on the
Premises. The Company will permit the construction of the station, connector and guideway
structures on the Premises. The Company will provide and be responsible for the vertical
circulation in or adjacent to the terminal and appropriate signage in the terminal and Premises
which will be appropriate to the operation of AirTrain or any other means of mass transit to
be developed for the Airport. The Company also agrees to use the system (or any such
successor) when it is completed. Any changes to the station/connector design will be at the
Company's expense.
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• The New City/American Lease will contain conditions (waivable in the City's sole and
absolute discretion) which must be satisfied by the Company at all times after execution and
immediately prior to the effectiveness of the letting under the New City/ American Lease, it
being understood that such conditions will be substantially similar to the Conditions
Precedent described above under "—Conditions Precedent' with such reasonably
appropriate modifications and supplements as the City reasonably deems necessary in light of
then existin g circumstances.

Summary of Certain Provisions of the City Attornment Agreement

Pursuant to the City Attomment Agreement. the City and the Company have a greed that
in the event of a termination of the Port Authority Lease as described in the next succeeding
paragraph, then the Company will attorn to the City and recognize the City as its landlord, and
the City will accept such attornment, and the Port Authority Lease will continue as a direct lease
between the Company and the City in accordance with its terms. Such attornment will provide
the City with all rights of the Port Authority under the Port Authority Lease, and the Company
will be obligated to the City to perform all of the obligations_of the Company thereunder. In
addition, the Company will provide or cause to be provided to the City all the protections
afforded the Port Authority under the Port Authority Consent (the "Consent Protections"), Such
attornment and Consent Protections will be effective and self-operative as of the date of the
termination of the Port Authority Lease without the execution of any further instrument.
Additionally, the City has agreed that neither the Company Sublease, nor the IDA Lease
Agreement will terminate, nor the rights of any landlord or the Company thereunder be disturbed
or terminated on account of a termination of the Basic Lease.

Subject to the other provisions of the City Attomment Agreement (i) if the Basic Lease is
terminated prior to its stated expiration date, the Port Authority Lease will continue as a direct
lease between the Company and the City in accordance with its terms and the Port Authority
Lease will not be deemed terminated for any purpose other than as regards the Port Authority
(provided that at the time of the Basic Lease termination. unless waived by the City in its sole
and absolute discretion, no Triggering Event has occurred, the Company is not a Prohibited
Person and has not defaulted under the Port Authority Lease and no event exists which would
permit the Port Authority to terminate the Port Authority Lease or to exercise any dispossess
remedy, and provided further that the Company is still tenant under the Port Authority Lease and
no event has occurred which would permit the commencement of the exercise of the Reletting
Rights on notice or otherwise and no Qualifying Replacement Tenant has been appointed). As of
the date of termination of the Basic Lease, the City agrees it will recognize the Port Authority
Lease and the rights of the Company thereunder (including without limitation its rights to
mortgage its leasehold as provided therein to secure repayment, or the guarantee of repayment,
Of the Bonds (a mortgage thus granted for such purpose being referred to herein as a
"Mortgage ")) and to not disturb the Company's possession of the Premises.

Neither the City. nor any of if designees, will be (a) liable for any act or omission of any
prior landlord under the Port Authority Lease except for acts or omissions that are then
continuin g and are subject to being cured by the City; (b) subject to any counterclaims, offsets or
defenses which the Company may have against the prior landlord under the Port Authority
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Lease: (c) bound by any advance payment of rent or other charges payable under the Port
Authority Lease: (d) bound by any obligation, with certain exceptions. to make any payment to
the Company under the Port Authority

 Lease: (e) bound by any modification or amendment of
the Port Authority Lease which reduces the rent payable under the Port Authority Lease or any
other charges payable thereunder or shortens or lengthens the term thereof, or otherwise
adversely affect the rights of the landlord thereunder or amends the Reletting Rights or similar
rights afforded to any mortgagee, unless the City has given its written consent: (f) liable for any
environmental hazards at the Premises: (g) obligated to repair or restore the Premises if a
condemnation occurs: (h) subject to any cancellation or termination rights requiring payment by
the landlord of a fee or penalty for such cancellation or termination, unless the City voluntarily
exercises such right for other than a casualty or condemnation: (i) obligated to recognize, permit
or be subject to, (A) any mortgage, lien, claim, encumbrance or security interest which is not a
Qualified Mortgage (as hereinafter defined) or any rights or purported rights thereunder or (B)
any Reletting Rights or similar type of rights other than by a Permitted Mortgagee (as defined
below) in connection with a Qualified Mortgage held by such Permitted Mortgagee; or
0) obligated to recognize any rights of the Company, or anyone claiming by, through or under
the Company, (including without limitation, any mortgagee) after the earlier of (A) the Fixed
Expiration Date or the Basic Lease and (B) the Expiration Date of and as defined in the Port
Authority Lease, subject to earlier termination. A Qualified Mortgage means a Mortgage (i)
which by its terms does not extend to or affect, or represent a lien or encumbrance on, the estate
or interest of the City in the Premises or any property located therein or thereon, (ii) which
includes a provision stating that "This instrument does not extend to or affect, or represent a lien
or encumbrance on, the estate or interest of the fee owner of the premises that are the subject of
this instrument or any property located therein or thereon, and in the event of any inconsistent
provision in this instrument this provision shall prevail," and (iii) is held by a Permitted
Mortgagee. A Permitted Mortgagee means The Bank of New York or another trustee who is not
a Prohibited Person who has been appointed pursuant to and in accordance with the Indenture
and to whom the prior Permitted Mortgagee has assigned or transferred the Qualified. Mortgage.

Upon the request of either the Company or the City, the other party shall promptly
execute and deliver to the other an agreement in recordable form evidencing the recognition and
attornment of the City Attornment Agreement.

Notwithstanding any other provision of the City Attornment Agreement, neither the City
nor any of its agencies is required to recognize the Company or its otherwise permitted
successor-in-interest as the City's direct tenant under the Port Authority Lease if the Company or
such otherwise permitted successor-in-interest is a Prohibited Person.

The City is not liable for damages or restitution to the Company if the City is unable to
deliver possession of the Premises or unable to perform its obligations under the Port Authority
Lease because the Port Authority continues to use or occupy the Premises or refuses to vacate
any portion of the Airport after the termination of the Basic Lease. Notwithstanding any failure
by the City to give possession of the Premises to the Company or to perform its obligations
under the Port Authority Lease, the Company remains obli gated to pay all rental and impositions
under the Port Authority Lease to the City.
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The City Attornment A greement will terminate upon any termination of the Agreement
Towards Entering Into a Lease for anv reason whatsoever, other than (i) solely because of the
entry into a New CitvlAmerican Lease or (ii) the entry into an Extended Port Authorit y Lease the
stated expiration date of which is on or after the Stated Expiration Date. Further, in the event the
City Attornment Agreement survives the termination of the Agreement Towards Entering Into a
Lease due solely to such entr y into a New City/ American Lease, the City Attornment Agreement
will nevertheless terminate at the City's option if an event occurs thereafter which would have
permitted termination of the Agreement Towards Entering Into a Lease or the City Attornment
Agreement if the Agreement Towards Entering Into a Lease were still iti effect, or an event
occurs permitting termination (or constituting a failure of a condition to the effectiveness) of the
New City/American Lease. Upon any termination of the City Attornment Agreement. all rights
and obligations thereunder, will terminate, and the City's right to dispose, convey, lease, assign
or transfer the Premises or enter into any agreement to do so will not be restricted or limited by
the City Attornment Agreement or any agreement or instrument entered into to evidence the
terms of the City Attornment Agreement.

The City Attornment Agreement will inure to the benefit of the City and the Company
and their respective permitted successors-in-interest and their permitted successors and assigns
and will be binding upon the successor-in-interest of the parties hereto and their permitted
successors and assigns. The Company may not assign the City Attornment Agreement or its
rights or obligations thereunder except to a person, firm or entity which succeeds to it under the
Provisions of the Port Authority Lease, without the prior written consent of the City which may
be given or withheld in its sole and absolute discretion.
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APPENDLX I

FORM OF OPLNION OF BOND COUNSEL

July .2002

New York City Industrial
Development Agency

I10 William Street
New York, New York 10038

Ladies and Gentlemen:

We have examined a record of proceedin gs of the New York City Industrial
Development Agency (the "Agency"), a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation organized and existing under the laws of
the State of New York, and other proofs submitted to us relative to the issuance and sale of the
$92,955,000* New York City Industrial Development Agency Special Facility Revenue Bonds,
Series 2002A (American Airlines, Inc. John F. Kennedy International Airport Project) (the
"Series 2002A Bonds"); $96,590,000* New York City Industrial Development A gency Special
Facility Revenue Bonds, Series 2002B (American Airlines, Inc. John F. Kennedy International
Airport Project) (the "Series 2002B Bonds"); $144,465,000* New York City Industrial
Development Agency Special Facility Revenue Bonds, Series 2002C (American Airlines, Inc.
John F. Kennedy International Airport Project) (the "Series 2002C Bonds"); and $165.990.000*
New York City Industrial Development Agency Special Facility Revenue Bonds, Series 2002D
(American Airlines, Inc. John F. Kennedy International Airport Project) (the "Series 2002D
Bonds" and collectively with the Series 2002A Bonds, the Series 2002B Bonds, and the Series
2002C Bonds, the "Series 2002 Bonds").

The Series 2002 Bonds are issued under and pursuant to (i) the New York State Industrial
Development Agency Act (constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of the State of New York), as amended, and Chapter 1082
of the 1974 Laws of New York, as amended (collectively, the "Act"); (ii) a Master Indenture of
Trust, dated as of July 1, 2002 (the "Master Indenture"), as supplemented by a First Series
Supplemental Indenture of Trust. dated as of July I, 2002, with respect to the

Series 2002A Bonds (the "First Series Supplemental Indenture "), a Second Series
Supplemental Indenture of Trust, dated as of July 1, 2002 with respect to the Series 2002B
Bonds (the "Second Series Supplemental Indenture"), a Third Series Supplemental Indenture of
Trust dated as of, July 1, 2002, with respect to the Series 2002C Bonds (the "Third Series

*	 Preliminary subject to change.
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Supplemental Indenture and a Fourth Series Supplemental Indenture of Trust dated as of Jul% 1.
2002. with respect to the Series 2002D Bonds (the "Fourth Series Supplemenal Indenture" and
collectively with the Master Indenture. the First Series Supplemental Indenture. the Second
Series Supplemental Indenture and the Third Series Supplemental Indenture, the "Indenture").
by and between the Aaencv and The Bank of New York (the "Trustee"): and (iii) resolutions of
the Agency adopted on October 23. 2001 and November 23. 2001 authorizing the Series 200'
Bonds and certain actions relating thereto.

The Series 2002 Bonds are dated July 1. 2002. are issuable as fully registered bonds.
without coupons. in authorized denominations of $100.000 or any integral multiple of 55.000 in
excess of S100.000.

The Series 2002 Bonds are subject to redemption prior to maturit y . in the manner and
upon the terms and conditions set forth in the Indenture.

The Series 2002 Bonds are being issued to provide funds to finance a portion of the cost
of a project (the "Project") which consists of (i) the demolition of Terminals 8 and 9 at John F.
Kennedy International Airport in Queens, New York (the "Airport") on land owned by the City
(as hereinafter defined) (the "Premises"). and (ii) the acquisition, construction and equipping of
a new approximately 2.000.000 square foot air passenger terminal together with related arrival
and departure access ramps, parking facilities on the Premises and a passen ger tunnel connecting
Concourse C to the new terminal, all to be used and managed as a passenger facility located at
the Airport by American Airlines, Inc., a Delaware corporation (the "Lessee "). The Series 2002
Bonds will also provide funds to reimburse the Lessee for the payment of such Project costs and
to pay costs of issuance related to the Series 2002 Bonds.

The Airport is leased by the Citv of New York (the "Ciq' ") to The Port Authority of New
York and New Jersey (the "Port Authority ") pursuant to an Agreement of Lease dated April 17,
1947, as amended and supplemented (the "Basic Lease"), by and between the City and the Port
Authority. The Premises have been subleased by the Port Authority to the Lessee pursuant to an
agreement of lease entered into as of August 1. 1976 bein g Port Authority Agreement No. AYB-
085 as amended and supplemented and as further amended, supplemented, and restated in an
Amended and Restated Lease (No. AYB-085R) dated December 22, 2000 between the Port
Authority and the Lessee, as the same may now or hereafter be amended, modified or
supplemented from time to time (the "PortAuthoritl"Lease"). The Lessee and the Agency have
entered into a Company Sublease Agreement dated as of July 1, 2002 (the "Company
Sublease"). Pursuant to the Company Sublease, the Lessee will sub-sublease to the Agency
certain improvements located on the Premises (the "Leased Facilities"). The Leased Facilities
consists of only the improvements which are to be made or acquired pursuant to the IDA Lease
Agreement, dated as of July 1, 2002 by and between the Agency and Lessee (the 'IDA Lease
Agreement"), and financed with the proceeds of the Series 2002 Bonds and Additional Bonds
(herein defined) issued from time to time under the Indenture (the "Bonds"). Pursuant to the
IDA Lease Agreement the Agency has sub-sub-subleased to the Lessee the Leased Facilities, and
has leased to the Lessee the systems, machinery, equipment and other tangible personal property
acquired and installed or to be acquired and installed at the Leased Facilities as part of the
Project and financed in whole or in part with the proceeds of the Bonds (the "Facility
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Equipment"). The Leased Facilities and the Facility Equipment are referred to collectively
herein as the "Facility.-

The Lessee will be obligated under the IDA Lease A greement to make lease rental
payments to the Trustee in an amount sufficient to pay the principal and purchase price of.
redemption premium, if any, and interest on the Bonds, including the Series 2002 Bonds. The
Indenture permits the issuance of additional bonds (the "Additional Bonds") rankin g on a parity
with the Series 2002 Bonds, provided that the maximum principal amount of bonds issued under
the Indenture shall not exceed $2.300.000.000. Payment of the principal and purchase price of.
premium, if any. and interest on the Bonds (including the Series 2002 Bonds) issued under the
Indenture will be guaranteed by the Lessee pursuant to a Guaranty dated as of July 1. 2002 from
the Lessee to the Trustee (the "Lessee Guaranry ") and will also be guaranteed by AMR
Corporation ( "AMR") pursuant to a Guaranty dated as of July 1. 2002 from AMR to the Trustee
(the "AMR Guaranty"). The Bonds will be additionally secured pursuant to an Equipment
Security Agreement dated-as of July 1, 2002 among the A gency, the Lessee and the Trustee
( "the Equipment Security Agreement").

We are of the opinion that:

1. The Agency has the right and power to enter into the Indenture, the IDA Lease
Agreement, the Company Sublease and the Equipment Security Agreement, and the Indenture.
the IDA Lease Agreement, the Company Sublease and the Equipment Security Agreement have
been duly authorized, executed and delivered by the Agency, and, assuming due authorization,
execution and delivery by the other parties thereto, are in full force and effect in accordance with
their terms and are valid and binding upon the Agency and enforceable in accordance with their
respective terms and no other authorization by the Agency for the Indenture, the IDA Lease
Agreement, the Company Sublease or the Equipment Security Agreement is required.

2. The Indenture creates the valid pledge which it purports to create of the lease
rentals payable or receivable under the IDA Lease Agreement and the moneys and securities
from time to time held by the Trustee under the terms of the Indenture, subject only to the
provisions of the Indenture permitting the application thereof for the purposes and on the terms
and conditions set forth in the Indenture.

3. The Agency has the right and power to authorize, execute and deliver the
Series 2002 Bonds, and the Series 2002 Bonds have been duly authorized, executed and
delivered by the Agency. The Series 2002 Bonds are valid and binding special obligations of the
Agency, are enforceable in accordance with their terms and the terms of the Indenture and are
payable as to principal and purchase price, redemption premium, if any, and interest from
moneys on deposit in the funds and accounts maintained under the Indenture, all as provided in
the Indenture. The Series 2002 Bonds are entitled to the benefit of the Indenture.

4. The Internal Revenue Code of 1986, as amended to the date hereof (the "Code"),
imposes certain requirements that must be met subsequent to the issuance and delivery of the
Series 2002 Bonds in order that interest on the Series 2002 Bonds be and remain not included in
gross income for Federal income tax purposes. Pursuant to the Tax Certificate executed by the
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Lessee and the Agency dated the date hereof (the "Tar Cerrffrcate"). the Lessee has made
certain representations. certifications and covenants relating to such non-inclusion in gross
income. The IDA Lease Agreement and the Tax Certificate obli gate the Lessee to do and
perform all acts and things necessar y and within its control to assure that interest on the Series
2002 Bonds not be included in cross income pursuant to Section 103 of the Code.
Noncompliance with current requirements or future amendments may cause interest on the Series
2002 Bonds to be subject to federal income takes retroactive to the date of issue of the Series
2002 Bonds, irrespective of the date on which such noncompliance occurs or is ascertained.

In our opinion, under existing statutes and court decisions, assumin g continuing
compliance by the Agency and the Lessee (and their successors) with the aforementioned
covenants and the accuracy of the aforementioned representations and certifications. interest on
the Series 2002 Bonds is not included in gross income for Federal income tax purposes, except
that we express no opinion as to the exclusion from gross income of interest on any Series 2002
Bond for any period during which such Series 2002 Bond is held by a "substantial user" of the
Facility or a "related person" within the meanin g of Section 147(a) of the Code. Interest on the
Series 2002 Bonds will be treated as a preference item to be included in calculating the
alternative minimum taxable income for purposes of the alternative minimum tax imposed with
respect to individuals and corporations.

5. The interest on the Series 2002 Bonds is exempt from personal income taxes
imposed by the State of New York or any political subdivision thereof (including the City) and is
exempt from all taxation directly imposed by or under the authority of said State except for
transfer and estate taxes.

Except as stated in paragraphs 4 and 5 above, we express no opinion as to any other
Federal or state tax consequences of the ownership or disposition of the Series 2002 Bonds.

We have examined one of the Series 2002 Bonds in fully registered form and, in our
opinion, the form of said Series 2002 Bond is regular and proper.

Certain requirements and procedures contained or referred to in the Indenture and other
relevant documents may be changed and certain actions may be taken, under the circumstances
and subject to the terms and conditions set forth in such documents, upon the advice or with the
approving opinion of Bond Counsel. Furthermore, we express no opinion as to the impact of any
such change or action on the tax-exempt status of interest on any Series 2002 Bond, if such
change occurs or action is taken upon the advice or approval of Bond Counsel other than
Winston & Strawn.

The fore going opinions are qualified to the extent that the enforceability of the Series
2002 Bonds, the Indenture, the Basic Lease, the Port Authority Lease, the Company Sublease,
the IDA Lease Agreement and the Equipment Security Agreement may be limited by
bankruptcy, moratorium or insolvency or other laws affecting creditors' rights generally and by
application of general rules of equity (regardless of whether such enforceability is considered in
a proceeding at law or in equity). In addition, we express no opinion as to the severability of any
provision of the Indenture, the Company Sublease, the IDA Lease A greement or the Equipment
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Security Agreement in the event that the modification of the foregoing agreements resultin g from
a severed provision constitutes a material change to the original intention of the parties to such
agreements.

In rendering the foregoing opinions, we have assumed that each of the Basic Lease and
the Port Authority Lease are in full force and effect. In rendering this opinion, we have not made
any investigation of, do not express an opinion as to, and are not passing upon any matters
relating to, title to the Facility.

In rendering the foregoing opinions, we have reviewed the opinions of Anne H.
McNamara, Senior Vice President and General Counsel of AMR Corporation and American
Airlines, Inc, dated the date hereof, as to certain matters relating to the Lessee and have assumed
the due authorization, execution and delivery of the Company Sublease, the IDA Lease
Agreement and the Equipment Security Agreement by the Lessee. We understand that you have
received said opinions with respect to such matters.

In rendering the foregoing opinions, we have reviewed the opinion of Emmett Marvin &
Martin, counsel to the Trustee, dated the date hereof, as to certain matters relating to the Trustee
and have assumed the due authorization, execution and delivery of the Indenture by the Trustee.
We understand that you have received such opinion with respect to such matters.

Our opinions set forth herein are based upon the facts in existence and the laws in effect
on the date hereof and we disclaim any obligation to update our opinions herein, regardless of
whether changes in such facts or laws come to our attention after the delivery hereof.

Very truly yours,
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New Issue — Book-Entry-Only
In the opinion of 67nsion & Strawy. New York. N'ew York, Bond Counseh under existing statutes and court decisions. assuming the arrmam of retrain representations and

rectifications and continuing compliance with certain covenants, interest on the Series 2002 Bonds is not included in gross fortuness forte for federal income tax purposes
pursuant to the Internal Revenue Code of 1986. as amended (the "Code "j. No opinion is expressed In Bond Counsel as to the exclusion front gross nu onto of

interest on am Series 2002 Bond during the period that such Series 2002 Bond is held br a "substandal user" of the facilities financed by the Series :0)2
Bonds or a 'related person" within the meaning of Secdon 147iar of the Code In the further opinion of Bond Counsel, interest on the Series 21kC

Bonds will be treated as a preference bent to be included in calculating the ahernatire minimum taxable income for purposes of the aiternatiye
minin rma tax imposed wiih respect to individuals and corporations. Bond Counsel is finther of the opinion that interest on the Series 200.'

Bonds is also exempt front personal income taxes imposed br the State of N"ea Y ork or am political subdivision thereat rincluding
The Cht at N ew York i and that the Series 200: Bonds are exempt from all taxation directly imposed thereon to or under the

authorin of said State. except ]or transfer and estate taxes See "T,.v ALrrmxa. [it this Official Statement.

$5009000,000
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

$120,000,000 Series 2002A
$380,000,000 Series 200213

Maturities: as shown on the inside front cover
Dated: July L 2002	 Long-Term Interest Rates: as shown on the inside front cover

The Series 2002A Bonds and the Series 2002B Bonds (collectively. the "Series 2002 Bonds') are being issued b y the New York City Industrial Development Agency
(the "Agenn'") to provide funds to finance a portion of the cost of the demolition of Terminals 8 and 9 at John F. Kennedy International Airport (the 'Airport") and the
acquisition. construction and equipping of a new passenger terminal and related facilities at the Airport (the "Farilltr") for use by American Airlines, Inc. (the "Confront").
to reimburse the Company for the pa yment of such costs, to pay costs of issuance related to the Series 2002 Bonds and to fund a debt service reserve fund. The Series "_'002
Bonds are special revenue obligations of the Agency and will be payable (except to the extent payable from proceeds of the Series 2002 Bonds and certain other moneys
pledged therefor) solely from payments to be made pursuant to an IDA Lease Agreement between the Agency and

AA, American Airlines, Inc.
Payment of the principal and purchase price of, premium. if any, and interest on the Series 2002 Bonds when due will also be unconditionally guaranteed by the Company

and by

pursuant to the terms of separate Guaranties (the "Guaranties') from the Company and AMR Corporation ("AMR"). The land on which the Facility is to be located,
together with certain buildings, structures, improvements and related facilities on such land (the "Premises"), have been subleased to the Compuny by The Port Authorit y of
New York and New' Jersey pursuant to the Port Authority Lease (as defined herein) which, unless extended, expires on December 30, 2015. Upon substantial completion of
the buildings, structures, improvements and related facilities constituting the Facility, excluding moveable equipment 

(the 
"Leased Facilities'), and the satisfaction of certain

other requirements as described herein, the Compam' is obligated to grant a leasehold mortgage to The Bank of New York (the "Leasehold Mortgagee') upon the Company's -
leasehold interest in the Premises (which includes the Leased Facilities) under the Pon Authority Lease as described herein (the "Leasehold Mortgage"). If it becomes
effective. the Leasehold Mortgage will secure the payment obligations of the Company and AMR under the Guaranies. The Leasehold Mortgage is not permitted to be
executed, delivered or recorded until after the Leased Facilities are substantiall y completed and certain other conditions described herein are satisfied. The ability of the
Leasehold ,Mortgagee to relet the Premises pursuant to the Leasehold Mortgage is subject to significant limitations and preconditions as described herein.

The Series 2002 Bonds are special and limited obligations of the Agency, pa yable as to the principal, redemption price, if applicable, and purchase price thereof, and
interest thereon, solel y from the Trust Estate (as defined herein). Neither the State of New York (the "State"}, not any political subdivision thereof, including The City of
New York (the "Chr"), shall be obligated to pay the principal, redemption price, if applicable, or purchase price of or interest on, the Series 2002 Bonds. Neither the faith
and credit nor the taxing power of the State, nor an y political subdivision thereof, including the Cfty, is pledged to such payment of the Series 2002 Bonds. The Series 2002
Bonds will not be payable out of an y funds of the Agency other than those pledged therefor pursuant to the Indenture (as defined herein). The Series 2002 Bonds will not
give rise to a pecuniary liability or charge against the credit or taxing powers of the State or any political subdivision thereof, including the Cit y. The Agency has no taxing
power.

Interest on the Series 2002 Bonds will be payable on February 1. 2003. and semiannuall y on each August I and February I thereafter. The Series 2002 Bonds will be
issued as full% registered bonds and will be registered in the name of Cede & Co.. as nominee of The Depository

 Trust Company, Navy
	 New York ("DTC'). DTC will

act all depository for the Series 2002 Bonds. Purchases of the Series 2002 Bonds will be made only in book4tan • form through DTC participants in the
denomination of $100,000 or an

y
 integral multiple of 55,000 in excess thereof, and no physical delivery' of Series 2002 Bonds will be made to purchasers. Payments of

principal. premium, if any. purchase price and interest will be made to purchasers by DTC thmugh its participants,

The Series 2002 Bonds will be subject to optional, extraordinar y optional. sinking fund and mandatoy redemption prior to their respective maturity dates, in each case at
the redemption prices, in the manner and at the times set forth in this Official Statement,

INVESTMENT IN THE SERIES 2002 BONDS INVOLVES SIGNIFICANT RISKS. SEE "RISK FACTORS" HEREIN FOR A DISCUSSION OF CERTAIN
FACTORS THAT SHOULD BE GIVEN PARTICULAR ATTENTION BY PROSPECTIVE PURCHASERS OF THE SERIES 2002 BONDS,

Tho Series 2002 Bands are offered when, as and if issued br the Agenn and accepted br the Underwriters. subject to prior withdraral or modification of theo/fer without
notice. the approval q/ legalit y hr Winston & Strawn \yew Y ork, :Yew 3 ork, Bond Cou sel. and certain otter conditions. Certain legal matters will be passed upon

Jor the Agenn br Richard E. Marshall. Vice President jor Legal Affairs. Certain legal matters rcill he passed upon Jar AMR Corporation and
American Airlines, Inc, br Anne H. MrVamara, Senior Vice President and General Counsel of AMR Corporation and of American

.4Wines, I tic.. nut for the Cndenniters b y their counsel. Chapman and Cutler, Chicago. Illinois. It is especied that deliren• of
the Series ?002 Bonds in delhavire form will take place through the facilities of DTC air about Juir 31, 2002.

Salomon Smith Barney
Merrill Lynch & Co.	 JPMorgan

Bear Stearns & Co. Inc.
BNY Capital Markets, Inc	 Morgan Stanley

	
SunTrust Capital Markets

Julv- 25. MO2



$5009000,000
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

$120,000,000 Series 2002A
$380,000,000 Series 2002B

$120,000,000 Series 2002A Bonds

Maturity	 Long-Tenn
Amount	 Date	 Interest Rate	 Yield

	

$120,000,000	 August 1, 2012	 8%	 83/4%

$380,000,000 Series 2002B Bonds

Maturity	 Lonb Term
Amount	 Date	 Interest Rate	 Yield

	

$380,000,000	 August 1. 2028	 8 1/2%	 9%



The information contained in thisOfficial Statement (which term shall be deemed to include the
Appendices to this Official Statement and all documents incorporated herein by reference) has been obtained from
the Agency, the Company, AMR and other sources deemed reliable.. The information concerning DTC has been
obtained from DTC, This Official Statement is submitted in connection with the sale of the securities described in it
and may not be reproduced or used, in whole or in part, for any other purposes. The information contained in this
Official Statement is subject to change without notice and neither the delivery of this Official Statement nor any sale
made by means of it shall, under any circumstances, create any implication that there have not been changes in the
affairs of the Agency, the Company or AMR since the date of this Official Statement.

No broker, dealer, sales representative or any other person has been authorized by the Agency. the
Company, AMR or the underwriters named on the cover page hereof (the "Underwriters") to give any information
or to make any representation other than as contained in this Official Statement in connection with the offering
described in it and, if given or made, such other information or representation must not be relied upon as having
been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy any securities other than those described on the cover page, nor shall there be any offer
to sell, solicitation of an offer to buy or sale of such securities by any person in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation or sale.

The Underwriters have reviewed the information in this Official Statement in accordance with, and as part
of, their respective responsibilities to investors under the securities laws as applied to the facts and circumstances of
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information,

IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SECURITIES OFFERED
HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS OFFICIAL STATEMENT, ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

TABLE OF CONTENTS

PAGE

IntroductoryStatement ......................................................................................... ............................... 	 1
TheAgency ........................................................................................................ ..............................7
TheAirport ......................................................................................................... ...........................:..9
TheProject: Plan of Finance .................................................................................. ............................... 9
Application of Proceeds of the Series 2002 Bonds ................................................... ............................... 	 12
TheSeries 2002 Bonds ....................................................................................... ............................... 	 12
Securityfor the Bonds ........................................................................................ ............................... 23
RiskFactors ..................................................................................................... ............................... 43
TaxMatters...... ........................... 	 ................................... .........................	 ..................	 ........ 59
Underwriting .................................................................................................... ............................... 62
ContinuingDisclosure ........................................................................................ ............................... 62
TheUndertaking ............................................................................................... ............................... 	 63
Approvalof Legal Proceedings ............................................................................ ............................... 	 66
Miscellaneous .................................................................................................. ............................... 66

Appendix A:	 American Airlines, Inc. and AMR Corporation
Appendix B:	 Certain Definitions
Appendix C:	 Summary of Certain Provisions of the IDA Lease Agreement
Appendix D:	 Summary of Certain Provisions of the Indenture
Appendix E:	 Summary of Certain Provisions of the Guaranties
Appendix F:	 Summary of Certain Provisions of the Port Authority Lease
Appendix G:	 Summary of Certain Provisions of the Port Authority Consent and the Leasehold Mortgage
Appendix H:	 Summary of Certain Provisions of the Agreement Towards Entering Into a Lease and the City

Attomment Agreement
Appendix I:	 Form of Opinion of Bond Counsel
Appendix 7:	 Gate Demand Study



THE CITY OF NEW YORK

Michael R. Bloomberg, Mayor

NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

110 William Street
New York, New York 10038

Board of Directors

Andrew M. Alper, Chairman
Derek B. Park, Vice Chairman
Amanda M. Burden, Chair of the City Planning Commission of The City of New York (ex officio),

Eric Kober, alternate
William C. Thompson, Comptroller of The City of New York

(ex officio), Rita J. Sallis, alternate
Daniel L. Doctoroff, Deputy Mayor for Economic Development and Rebuilding of The City of

New York (ex officio), Roy Bahat, Alternate
Michael A. Cardozo, Esq., Corporation Counsel of The City of New York (ex officio),

Leonard Wasserman, Esq., alternate
Irvin K. Culpepper, Jr.
Joseph Isaac Douek
Bernard Haber
Gary L. Herman
Julius Rendinaro
Alan L. Rivera, Esq.
E. Rico Velez (pending appointment)
Marilyn Weitzman

Administration
Barbara Basser-Bigio, Executive Director
Carolyn Edwards, Deputy Executive Director
Richard E. Marshall, Esq., Vice President for Legal Affairs
Deo Singh, Treasurer



OFFICIAL STATEMENT

$50090009000
New York City Industrial Development Agency

Special Facility Revenue Bonds
(American Airlines, Inc. John F. Kennedy International Airport Project)

$120,000,000 Series 2002A
$380,000,000 Series 2002B

INTRODUCTORY STATEMENT

This Official Statement, including the cover, the inside front cover, the table of contents,
the Appendices and all documents incorporated herein by reference, is provided to furnish
information in connection with the sale by the New York City Industrial Development Agency
(the "Agency") of its (i) Special Facility Revenue Bonds, Series 2002A (American Airlines, Inc.
John F. Kennedy International Airport Project) in the aggregate principal amount of
$120,000,000 (the "Series 2002A Bonds") and (ii) Special Facility Revenue Bonds,
Series 2002B (American Airlines, Inc. John F. Kennedy International Airport Project) in the
aggregate principal amount of $380,000,000 (the "Series 2002B Bonds"). The Series 2002A
Bonds and the Series 2002B Bonds (collectively, the "Series 2002 Bonds") will be issued
pursuant to and secured by a Master Indenture of Trust dated as of July I, 2002 (the "Master
Indenture"), as supplemented by a First Series Supplemental Indenture of Trust dated as of
July 1, 2002 (with respect to the Series 2002A Bonds) and a Second Series Supplemental
Indenture of Trust dated as of July 1, 2002 (with respect to the Series 2002B Bonds)
(collectively, the "Indenture") between the Agency and The Bank of New York, New York,
New York, as trustee (the "Trustee").

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE
PRICE THEREOF, AND INTEREST THEREON, SOLELY FROM THE TRUST ESTATE (AS
HEREINAFTER DEFINED). NEITHER THE STATE OF NEW YORK (THE "STATE"), NOR ANY
POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY OF NEW YORK (THE "CITY"),
SHALL BE OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR
PURCHASE PRICE OF, OR THE INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH
AND CREDIT NOR THE TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002
BONDS. THE SERIES 2002 BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE
AGENCY OTHER THAN THOSE PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE
SERIES 2002 BONDS WILL NOT GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST
THE CREDIT OR TAXING POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY. NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE PRICE OF, OR INTEREST
ON, ANY SERIES 2002 BOND AGAINST ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR
AGENT OF THE AGENCY. THE AGENCY HAS NO TAXING POWER.



The Series 2002 Bonds are being issued to provide funds to finance a portion of the costs
of the "Project," which consists of (i) the demolition of Terminals 8 and 9 at John F. Kennedy
International Airport (the "Airport") in Queens, New York, and (ii) the acquisition, construction
and equipping of a new air passenger terminal together with related arrival and departure access
ramps (the "Facility") to be used and managed by American Airlines, Inc., a Delaware
corporation (the "Company"). The land on which the Facility is to be located, together with the
buildings, structures, improvements and related facilities on such land (the "Premises"), are
owned by the City and are leased by the City to The Port Authority of New York and New Jersey
(the "Port Authority") pursuant to an Agreement of Lease dated April 17, 1947, as amended and
supplemented (the "Basic Lease"). The Basic Lease is currently scheduled to expire on
December 31, 2015. The Premises have been subleased by the Port Authority to the Company
pursuant to an Agreement of Lease entered into as of August 1, 1976, as supplemented and
amended and as further supplemented, amended and restated in an Amended and Restated Lease
dated as of December 22, 2000, as further supplemented, amended or modified from time to time
(the "Port Authority Lease"). The Port Authority Lease is currently scheduled to expire on
December 30, 2015 (subject to extension(s)). The Company and the Agency will enter into a
Company Sublease Agreement dated as of July 1, 2002 (the "Company Sublease"), pursuant to
which the Company will sub-sublease to the Agency those portions of the Premises (but
excluding any portion of the underlying land) subject to the Port Authority Lease which
constitute the Facility (the "Leased Facilities"). Pursuant to an IDA Lease Agreement dated as
of July 1, 2002 (the "IDA Lease Agreement"), the Agency will sub-sub-sublease the Leased
Facilities, and lease certain equipment to be owned by the Agency and to be located at the
Premises (the "Facility Equipment"), to the Company. The Leased Facilities and the Facility
Equipment constitute the Facility.

The Company will be unconditionally obligated under the IDA Lease Agreement to make
lease rental payments directly to the Trustee in an amount sufficient to pay the principal,
redemption price, if applicable, and purchase price of, and interest on, all bonds issued under the
Indenture, including the Series 2002 Bonds. Pursuant to the provisions of the Indenture, there
will be established within the Debt Service Reserve Fund created and established under the
Indenture: (i) a Series 2002A Debt Service Reserve Account to secure the payment of the
principal, redemption price, if applicable, and interest on the Series 2002A Bonds and (ii) a
Series 2002B Debt Service Reserve Account to secure the payment of the principal, redemption
price, if applicable, and interest on the Series 2002B Bonds.

The Indenture permits the issuance of additional bonds (the "Additional Bonds") ranking
on a parity with the Series 2002 Bonds, provided that the maximum principal amount of bonds
issued under the Indenture shall not exceed $2,300,000,000. See APPENDIX C—"SUMMARY OF
CERTAIN PROVISIONS OF THE IDA LEASE AGREEMENT—Issuance of Bonds and Additional
Bonds; Lease of Facility and Rental Provisions—Issuance of Additional Bonds" and
APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE— Authorization and
Issuance of Bonds." As used herein "Bonds" means the Series 2002 Bonds and all Additional
Bonds issued under the Indenture. Payment of the principal, redemption price, if applicable, and
purchase price of, and interest on, the Bonds (including the Series 2002 Bonds) issued under the
Indenture will be guaranteed by the Company pursuant to a Guaranty dated as of July 1, 2002
from the Company to the Trustee (the "Company Guaranty") and also will be guaranteed by
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AMR Corporation ( "AMR") pursuant to a Guaranty dated as of July 1, 2002 from AMR to the
Trustee (the "AMR Guaranty"). The Company is a wholly owned subsidiary of AMR. The
AMR Guaranty and the Company Guaranty are herein referred to as the "Guaranties." See
"SECURITY FOR THE BONDS—The Guaranties" and APPENDIX E---"SUMMARY OF CERTAIN
PROVISIONS OF THE GUARANTIES."

As security for the payment of its obligations under the Company Guaranty and the
payment of AMR's obligations under the AMR Guaranty, the Company is obligated to grant to
the Trustee, as leasehold mortgagee (the "Leasehold Mortgagee"), a leasehold mortgage in the
Company's interest in the Premises under .the Port Authority Lease pursuant to a Leasehold
Mortgage and Security Agreement (the "Leasehold Mortgage"). The Leasehold Mortgage is
not permitted to be executed, delivered or recorded until after the Leased Facilities have
been substantially completed and certain other requirements (defined in the Port Authority
Lease as the "Reletting Rights Effective Date Conditions" and described in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights— Reletting Rights Effective Date
Conditions') have been satisfied. Any failure to substantially complete the Leased Facilities
or to satisfy the other Reletting Rights Effective Date Conditions would result in the
Leasehold Mortgage never becoming effective. If the Leasehold Mortgage does not become
effective, the only source of payment of the Bonds (including the Series 2002 Bonds) would
be (i) the Equipment Security Agreement referred to below, (ii) the unsecured obligations
of the Company under the IDA Lease Agreement and the Company Guaranty, (iii) the
unsecured obligation of AMR under the AMR Guaranty, and (iv) amounts held by the
Trustee in any Account of the Debt Service Reserve Fund established to secure such series
of Bonds. The delayed execution, delivery and recording of the Leasehold Mortgage raises
certain bankruptcy and lien priority issues. See "RISK FACTORS—Risks Related to
Delayed Effective Date and Recording of Leasehold Mortgage; Delay in Completion of
Leased Facilities" and "—Certain Considerations under the United States Bankruptcy
Code—Bankruptcy of Company."

If the Leasehold Mortgage becomes effective, the Leasehold Mortgagee, subject to
significant restrictions, the satisfaction of certain requirements and significant payment
obligations, all as set forth in the Port Authority Lease and described herein, will have the
right following a Leasehold Mortgage Default as described herein to identify to the Port
Authority a Qualifying Replacement Tenant (as hereinafter defined). In accordance with
the provisions of the Port Authority Lease, acceptance of any Qualifying Replacement
Tenant is subject to the approval of the Port Authority. See "SECURITY FOR THE
BONDS—Leasehold Mortgage and Reletting" and "RISK FACTORS—Limitations Upon
Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage."

The Company currently estimates that substantial completion of the Leased Facilities will
occur in August 2006 and the remaining Reletting Rights Effective Date Conditions will be
satisfied by August 31, 2007 (which allows one year for the Port Authority to conduct an audit, if
it so chooses, to determine whether a Reletting Rights Effective Date Condition relating to the
amount of qualified costs incurred by the Company has been fulfilled), See "THE PROJECT;
PLAN OF FINANCE" and APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
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AUTHORITY LEASE—Redevelopment Work." The Port Authority Lease contains significant
economic incentives for the Company to substantially complete the Leased Facilities in a timely
manner and to satisfy the Reletting Rights Effective Date Conditions related to the construction
of the Leased Facilities. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Rent." In addition, the Company will covenant in the IDA Lease
Agreement that it will construct at the Premises not less than 55 aircraft loading and unloading
gate positions of which at least 35 are to accommodate widebody aircraft and of which at least
two are to accommodate narrowbody aircraft, or such other number of aircraft gate positions as
are approved by the Port Authority. The failure of the Company to satisfy the remaining
Reletting Rights Effective Date Conditions (which are procedures to ensure, among other things.
that the Company has incurred the required amount of qualified costs in connection with
construction of the Leased Facilities) following substantial completion of the Leased Facilities
will be a default under the IDA Lease Agreement. See APPENDIX C—"SUMMARY OF CERTAIN
PROVISIONS OF THE IDA L EASE AGREEMENT—Particular Covenants—Certain Covenants with
Respect to the Port Authority Lease, the Leasehold Mortgage, the City Attornment Agreement,
the New City/American Lease and the Agreement Towards Entering Into a Lease" and "—Events
of Default; Remedies Events of Default."

As further security for the Series 2002 Bonds and any Additional Bonds, the Company,
the Agency and the Trustee will execute an Equipment Security Agreement dated as of July 1,
2002 pursuant to which the Company and the Agency will grant to the Trustee a security interest
in certain Facility Equipment (the "Equipment Security Agreement").

The Port Authority will consent to the Company Sublease, the IDA Lease Agreement and
the Leasehold Mortgage in a Consent to Subleases and Leasehold Mortgage Agreement among
the Port Authority, the Company, AMR, the Agency and the Trustee (the "Port Authority
Consent'). A violation by the Company of certain provisions of the Port Authority Consent is
deemed to be a material default under the Port Authority Lease. See APPENDIX G—"SUMMARY
OF CERTAIN PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD
MORTGAGE—Summary of Certain Provisions of the Port Authority Consent— Covenants With
Respect to the Leasehold Mortgage" and "—Defaults."

The Basic Lease is currently scheduled to expire on December 31, 2015. If the Basic
Lease is extended, the Port Authority Lease will be automatically extended so that it will expire
on the day prior to the new expiration date of the Basic Lease, so long as the Company is not in
default under the Port Authority Lease at that time and the Company has satisfied certain
additional conditions set forth in the Port Authority Lease and described in
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Term."
Should the Basic Lease not be extended, the City will agree to lease the Premises directly to the
Company (such lease is herein called the "New City/American Lease") pursuant to an
Agreement Towards Entering Into a Lease between the City and the Company (the "Agreement
Towards Entering Into a Lease"), The City is not obligated to enter into the New City/American
Lease with the Company unless certain conditions are satisfied as described in the Agreement
Towards Entering Into a Lease. The New City/American Lease will contain terms and
conditions specified in the Agreement Towards Entering Into a Lease and may contain such
additional terms and conditions as the City or its designee deems appropriate in good faith. See
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APPENDIX H—"SU MMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease— Summary of Terms of the New CitylAmerican
Lease." As a result, the New City/American Lease may contain provisions that diminish the
value and marketability of the Company's leasehold, or that would add to, or significantly
differ from, the provisions of the Port Authority Lease governing restrictions on the ability
of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described herein under
"SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting—Foreclosure of
Leasehold Mortgage." See also "SECURITY FOR THE BONDS—The Agreement Towards
Entering Into a Lease," "—New Leasehold Mortgage Upon Expiration of the Basic Lease"
and "—Company Sublease; The Lease Term Differential" and "RISK
FACTORS—Leasehold Term" and "—The Agreement Towards Entering Into a Lease; New
Leasehold Mortgage and Related Terms."

The Leasehold Mortgage will terminate upon the expiration of the Basic Lease. The City
will agree in the Agreement Towards Entering Into a Lease that it will not unreasonably
withhold its consent to a new leasehold mortgage in favor of the Trustee (or an approved
successor trustee), as leasehold mortgagee, of the Company's interest in any New City/American
Lease, provided certain conditions are met. The form, terms and provisions of such new
leasehold mortgage are not specified in the Agreement Towards Entering Into a Lease but must
be negotiated at such time and be satisfactory to the City. As a result, such new leasehold
mortgage may contain provisions that diminish the value of a leasehold mortgage of the
Company's interest in the Premises. In the IDA Lease Agreement, the Company will agree to
use commercially reasonable good faith efforts to negotiate, execute and deliver to the Trustee a
leasehold mortgage of the Company's leasehold interest under the New City/American Lease
having substantially similar terms and provisions as the Leasehold Mortgage, but if the
Company, using such efforts, can obtain from the City only the right to grant to the Trustee a
leasehold mortgage that is substantially similar to comparable leasehold mortgages then
permitted by the City to be granted by other similarly situated air carriers on leasehold interests
in property at the Airport, the Company will be deemed to have satisfied such obligation if it
executes and delivers such a leasehold mortgage to the Trustee. See APPENDIX H—"SUMMARY
OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE
CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of the Agreement Towards
Entering Into a Lease" for a summary of the terms of the Agreement Towards Entering Into a
Lease. Certain bankruptcy and lien priority issues also are raised with respect to the leasehold
mortgage covering the New City/American Lease. See "RISK FACTORS—Risks Related to
Delayed Effective Date and Recording of Leasehold Mortgage; Delay in Completion of Leased
Facilities," "—The Agreement Towards Entering Into a Lease; New Leasehold Mortgage and
Related Terms" and "—Certain Considerations under the United States Bankruptcy
Code Bankruptcy of Company."

The Company and the City also will enter into a Recognition, Non-Disturbance and
Attomment Agreement (the "City Attornment Agreement") pursuant to which the City and the
Company will agree that if the Basic Lease is terminated prior to its stated expiration date
(December 31, 2015 unless extended) and if (i) the Company is not at such time a Prohibited
Person, (ii) the Company is not in default under the Port Authority Lease and no event exists
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which would permit the Port Authority to terminate the Port Authority Lease or to exercise any
dispossess remedy, (iii) the Company has possession of the Premises as tenant under the Port
Authority Lease, (iv) no event has occurred which would permit the commencement of the
exercise of the Reletting Rights (as herein defined), (v) no Qualifying Replacement Tenant has
been appointed and (vi) no Triggering Event (as herein defined) has occurred, then (A) the Port
Authority Lease will thereafter continue in effect as a direct lease between the Company and the
City upon all terms and conditions contained therein and the Port Authority Lease will not be
deemed terminated for any purpose (other than as regards the Port Authority), (B) the City will
recognize the rights of the Company as its direct tenant under the Port Authority Lease
(including its rights to grant a leasehold mortgage therein) and (C) the Company will recognize
the City as its direct landlord thereunder. In such event the Leasehold Mortgage, if it has then
become effective, would continue in effect. See APPENDIX H—"SUMMARY OF CERTAIN
PROVISIONS OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY
ATTORNMENT AGREEMENT--Summary of Certain Provisions of the City Attomment
Agreement' for a summary of the terms of the City Attomment Agreement. See also "RISK
FACTORS—The Agreement Towards Entering Into a Lease; New Leasehold Mortgage and
Related Terms."

Each series of the Series 2002 Bonds offered hereby will bear interest at the Long-Term
Interest Rates to their respective maturity dates as shown on the inside front cover of this Official
Statement. The Indenture provides that the Series 2002B Bonds may be converted to bear
interest at a different Long-Term Interest Rate, or at a Daily Interest Rate, a Weekly Interest Rate
or Bond Interest Term Rates on a date (prior to their maturity date) that the Series 2002B Bonds
would otherwise be subject to optional redemption as described below under "THE SERIES 2002
BONDS—Redemption Prior to Maturity--Optional Redemption at the Direction of the
Company." In such case, the Series 2002B Bonds would be subject to mandatory tender at a
purchase price equal to 100% of the principal amount of such Series 2002B Bonds being so
converted, plus any premium that would have been payable on such mandatory tender date had
the Series 2002B Bonds been optionally redeemed on such date, together with accrued interest, if
any. This Official Statement describes the Series 2002 Bonds only while they bear interest
at the initial Long-Term Interest Rates set forth on the inside front cover of this Official
Statement.

The Series 2002 Bonds will mature on the dates set forth on the inside front cover of this
Official Statement and will be subject to redemption as described under "THE SERIES 2002
BONDS—Redemption Prior to Maturity." Interest on the Series 2002 Bonds bearing interest at
Long-Term Interest Rates will accrue from July 1, 2002, and will be payable on February 1,
2003, and semiannually on each August 1 and February I thereafter, and will be computed on the
basis of a 360-day year consisting of twelve 30-day months. The Series 2002 Bonds will be
issued as fully registered bonds and will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York ( "DTC"). DTC will act as securities
depository for the Series 1.002 Bonds. Purchases of Series 2002 Bonds bearing interest at Long-
Term Interest Rates will be made only in book-entry form through DTC participants in the
denomination of $100,000 or any integral multiple of $5,000 in excess thereof, and no physical
delivery of Series 2002 Bonds will be made to purchasers. So long as Cede & Co., as nominee
of DTC, is the registered owner, references to "Bondholders" or "registered owners" shall mean
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Cede & Co., and shall not mean the beneficial owners of the Series 2002 Bonds. See "THE
SERIES 2002 BONDS—Book-Entry-Only System."

Brief descriptions of the Agency, the Series 2002 Bonds, the Indenture, the IDA Lease
Agreement, the Company Sublease, the Port Authority Lease, the form of Leasehold Mortgage.
the Port Authority Consent, the Agreement Towards Entering Into a Lease, the City Attomment
Agreement, the Equipment Security Agreement and the Guaranties are included in this Official
Statement. Appendix A to this Official Statement furnishes, or incorporates by reference,
information with respect to the Company and AMR. Appendix B to this Official Statement
contains certain definitions used herein and in the Appendices hereto. Appendix C to this
Official Statement contains a summary of certain provisions of the IDA Lease Agreement.
Appendix D to this Official Statement contains a summary of certain provisions of the Indenture.
Appendix E to this Official Statement contains a summary of certain provisions of the
Guaranties. Appendix F to this Official Statement contains a summary of certain provisions of
the Port Authority Lease. Appendix G to this Official Statement contains a summary of certain
provisions of the Port Authority Consent and the form of Leasehold Mortgage. Appendix H to
this Official Statement contains a summary of certain provisions of the Agreement Towards
Entering Into a Lease and the City Attomment Agreement. Appendix I to this Official Statement
sets forth the form of opinion of Bond Counsel. The Gate Demand Study prepared by Simat,
Helliesen & Eichner, Inc. is attached hereto as Appendix J. The assumptions, findings and
opinions contained in the Gate Demand Study have not been adopted by, and do not necessarily
represent the opinions or views of, the Agency, the Underwriters or the Company. The
descriptions in this Official Statement (including the Appendices hereto) of the IDA Lease
Agreement, the Company Sublease, the Indenture, the Guaranties, the Equipment Security
Agreement, the Port Authority Lease, the form of Leasehold Mortgage, the Port Authority
Consent, the Agreement Towards Entering Into a Lease and the City Attomment Agreement are
qualified in their entirety by reference to such documents, and the descriptions in this Official .
Statement (including the Appendices hereto) of the Series 2002 Bonds are qualified in their
entirety by reference to the forms thereof and the information with respect thereto included in the
aforesaid documents. Copies of such documents may be obtained during the initial offering
period from the principal offices of the Underwriters and, after the initial delivery of the Series
2002 Bonds, at the principal corporate trust office of the Trustee in New York, New York. All
capitalized terms used herein (including in the Appendices) and not defined herein or in
Appendix B hereto shall have the meanings set forth in the Indenture.

THE AGENCY

The Agency was established in 1974 as a corporate governmental agency constituting a
body corporate and politic and a public benefit corporation of the State duly organized and
existing pursuant to Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York and Chapter 1082 of the 1974 Laws of New York, as amended
(collectively, the "Act") for the purposes of promoting the economic welfare of the inhabitants
of the City and promoting, developing, encouraging and assisting in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of industrial, manufacturing,
warehousing, commercial, research, recreational and civic facilities, thereby advancing the job
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opportunities, health, general prosperity and economic welfare of the people of the State and
improving their recreational opportunities, prosperity and standard of living.

Under the Act, the Agency has power to acquire, hold and dispose of personal property
for its corporate purposes; to acquire, use for its corporate purposes and dispose of real property
within the geographical jurisdictional limits of the City; to appoint officers, agents and
employees; to make contracts and leases; to acquire, construct, reconstruct, lease, improve,
maintain, equip or furnish one or more projects; to borrow money and issue bonds and to provide
for the rights of the holders thereof; to grant options to renew any lease with respect to any
project and to grant options to buy any project at such price as the Agency may deem desirable;
to designate depositories for its moneys; and to do all things necessary or convenient to carry out
its purposes and exercise the powers given in the Act.

The members of the Board of Directors of the Agency are listed earlier in this Official
Statement.

To support its activities, the Agency contracts with the New York City Economic
Development Corporation ( "EDC") to provide staff and technical assistance. EDC is a not-for-
profit local development corporation which includes among its purposes the administration of
government financing programs which foster business expansion in the City.

The Agency has heretofore authorized and issued revenue bonds under the Act for the
benefit of various borrowers. Each series of such revenue bonds constitutes a separate, special
obligation of the Agency payable only from revenues received from the specific borrower
benefited thereby or from other limited sources and the full faith and credit of the Agency was
not pledged to secure the payment of principal of, premium, if any, or interest on such bonds.

Neither the members, directors, officers or agents of the Agency nor any person
executing the Series 2002 Bonds shall be liable personally or be subject to any personal liability
or accountability by reason of the issuance thereof.

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE
PRICE THEREOF, AND INTEREST THEREON, SOLELY FROM THE TRUST ESTATE. NEITHER
THE STATE, NOR ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE CITY, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE
PRICE OF, OR THE INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002
BONDS. THE SERIES 2002 BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE
AGENCY OTHER THAN THOSE PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE
SERIES 2002 BONDS WILL NOT GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST
THE CREDIT OR TAXING POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY. NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE PRICE OF, OR INTEREST
ON, ANY SERIES 2002 BOND AGAINST ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR

-8-



AGENT OF THE AGENCY. THE AGENCY HAS NO TAXING POWER. THE AGENCY HAS NOT
VERIFIED, REVIEWED OR APPROVED AND DOES NOT REPRESENT OR WARRANT IN ANY WAY
THE ACCURACY OR COMPLETENESS OF ANY OF THE INFORMATION SET FORTH IN THIS
OFFICIAL STATEMENT,. INCLUDING THE APPENDICES HERETO (OTHER THAN THE
STATEMENTS AND INFORMATION SET FORTH UNDER "THE AGENCY" AND THE
INFORMATION RELATING TO THE CITY AND THE AGENCY ON THE PAGE IMMEDIATELY
FOLLOWING THE TABLE OF CONTENTS).

THE AIRPORT

Pursuant to the Basic Lease, the Airport is leased, together with LaGuardia Airport, to the
Port Authority by the City for a term extending to December 31, 2015. Opened on July 1, 1948,
the Airport is located in the southeastern section of Queens County, New York City, on Jamaica
Bay. The Airport consists of approximately 4,956 acres, including 880 acres in the Central
Terminal Area, The Central Terminal Area contains nine individual airline passenger terminals
surrounded by a dual ring of peripheral taxiways. Six hangars are used to provide aircraft
maintenance and storage for aircraft parts and equipment. Two patron parking structures, 35
cargo buildings to accommodate the demand for cargo space, a 520-room hotel, and a
cogeneration facility integrating an installation for the generation of electrical energy with the
Airport's central heating, refrigeration plant and thermal distribution system also are located at
the Airport. The four major runways now in use range in length from approximately 8,400 feet
to 14,600 feet. For additional information regarding the Airport, see APPENDIX J—"GATE
DEMAND STUDY."

THE PROJECT; PLAN OF FINANCE

The Project

The Project consists of (i) the demolition of Terminals 8 and 9 at the Airport, and (ii) the
acquisition, construction and equipping of a new air passenger terminal (the "Terminal")
together with related arrival and departure access ramps and a passenger tunnel connecting
Concourse C of the Terminal to the main Terminal building. The Company currently plans for
the Terminal to consist of an approximately 2 million square foot, 55 gate terminal building and
central ticketing facility. The Terminal will replace the Company's two existing terminals at the
Airport, currently designated as Terminals 8 and 9, creating what the Company believes will be
one of the best and most advanced passenger terminal facilities at the Airport. When completed,
the Terminal will enhance the position of the Airport as one of the United States' premier
international gateways.

The description of the Project set forth below reflects the Company's existing design and
construction plans for the Terminal. To permit the Leasehold Mortgage to be executed, delivered
and recorded, the Company must satisfy the Required Conditions (as defined under "SECURITY
FOR THE BONDS—Leasehold Mortgage and Reletting—Conditions to Execution, Delivery and
Recording of the Leasehold Mortgage"), which generally require that the Terminal contain 55
gates or such other number of gates as shall have been approved by the Port Authority, and that
the Company incur not less than $850,000,000 of qualified costs in connection with construction
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of the Leased Facilities. The Company's plans for the Terminal could change (for example, the
Company could decide to construct fewer than 55 gates in the Terminal), but the Company
expects that in any event the Terminal, when completed, will satisfy the Required Conditions.
The Company will covenant in the IDA Lease Agreement that it will construct at the Premises
not less than 55 aircraft loading and unloading gate positions of which at least 35 are to
accommodate widebody aircraft and of which at least two are to accommodate narrowbody
aircraft, or such other number of aircraft gate positions as are approved by the Port Authority..

The Terminal will contain three concourses. Concourses A and B will extend from the
main Terminal area. Concourse A will be a second level concourse that will provide 18 gates
with passenger loading devices for regional aircraft operated by American Eagle. Concourse B
will be part of the main Terminal building, will have 20 gates, and will provide gating for both
narrowbody and widebody aircraft. All gates on Concourse B will accommodate international
and domestic arrivals and departures. Concourse C will have 17 gates and will be linked to the
main Terminal building by a 320-foot underground tunnel with moving walkways. Concourse C
also will provide gating for narrowbody and widebody aircraft. Eleven gates on Concourse C
will accommodate domestic arriving flights and international or domestic departing flights. All
other gates in Concourse C will accommodate international or domestic arriving flights and
departing flights.

The concourses are planned to consist of 37 gates for main line aircraft and 18 gates for
regional jet aircraft that each will accommodate up to a 70-seat regional jet. The Company
expects that the finished Terminal will be able to accommodate up to 40,000 passengers a day.

To allow customers to move through the Terminal smoothly and efficiently, the Terminal
will have four primary levels: one for arrivals, one for baggage handling, one for departures, and
one for clubs, lounges and offices.

The departures level will include curbside check-in positions and main ticket counter
check-ins, each with take-away belts for baggage. The positions will be arranged in five
check-in islands. For arriving international passengers, there will be a Federal Inspection
Service (customs and immigration) facility planned to process up to 2,400 people an hour. This
facility is designed to feature 22 customs positions, 48 immigration positions and six baggage
claim carousels, each with 250 linear feet for baggage pickup. Outside of the facility, there will
be an area designated for meeting arriving passengers.

The Terminal is planned to feature two Admirals Clubs, an Arrivals Lounge and a
Flagship Lounge.

Integral to the design of the Terminal is a new two-level roadway — one for arrivals and
the other for departures. Each is planned to have 900 linear feet of curb space. In addition, the
Terminal will be linked to other terminals at the Airport and the Airport's parking areas by the
Airport's light rail AirTrain system that is currently under construction. Portions of the light rail
AirTrain system are expected to begin operating by the fourth quarter of 2002.
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The Terminal's planned retail and concession program is expected to encompass 74
specialty stores consisting of retail, duty free, newsstand and food and beverage facilities and
financial and passenger services facilities, including business centers and currency exchanges.
The retail and concession program is expected to provide approximately 90,000 square feet of
concession space. The concession program's primary goal will be customer satisfaction through
provision of a broad variety of quality products and services to travelers and Airport users with
innovative concepts that impart broad customer appeal. The concession program is intended to
enhance the Terminal as a major international point of entry/departure at the Airport.

The Company has selected DMJM Aviation as architect/engineer for the Project. DMJM
Aviation specializes in aviation planning, programming, environmental analysis, engineering,
design, construction/program management, and selected specialty technical services. DMJM
Aviation incorporates the aviation resources of Day & Zimmermann Infrastructure; Daniel,
Mann, Johnson, & Mendenhall; and Turner Collie & Braden. The firm's recent projects include
major airport development programs at Chicago O'Hare, Edmonton, Miami, Philadelphia,
Phoenix Sky Harbor, Salt Lake City, Southwest Florida, San Francisco, Washington Dulles and
Ronald Reagan National Airport.

Construction of the Leased Facilities began in October 1999. The Company currently
expects to meet the project milestones of opening Concourse C in February 2003, completing the
Terminal C tunnel/connector and mid-section of the main Terminal by December 2003, opening
the west portions of Concourses A and B and the Federal Inspection Service facility by
July 2004, and opening the east portions of Concourses A and B by August 2006. At the end of
May 2002, Concourse C was 60% complete and 70% of the structural steel installation for the
main Terminal was complete. To date the Company has spent approximately $350,000,000 on
the Leased Facilities (all of which the Company believes are proper Redevelopment Work costs
that will apply towards satisfaction of the Required Condition requiring the Company to incur at
least $850,000,000 in qualifying costs in connection with construction of the Leased Facilities).
See APPENDIX F----"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Redevelopment Work."

Plan of Finance

The proceeds of the Series 2002 Bonds will be used (i) to fund deposits to the applicable
Construction Accounts of the Project Fund to fund the costs of the design, construction,
equipping, and installation of the Facility through approximately August 31, 2002, (ii) to fund
deposits to the applicable Accounts of the Debt Service Reserve Fund and (iii) to pay the costs of
issuance of the Series 2002 Bonds.

The Company's current plan is to issue Additional Bonds in 2003, 2004 and 2005 to fund
completion of the Facility and to reimburse the Company for moneys advanced by it for
construction of the Facility.
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APPLICATION OF PROCEEDS OF THE SERIES 2002 BONDS

The following table sets forth the sources and estimated uses of the proceeds of the Series
2002 Bonds (other than accrued interest):

Sources of Funds
Par Amount of Series 2002 Bonds ................................... 	 $500,000.000
(less Original Issue Discount) ........................................ 	 (24,891.800)

TOTAL $475.108200

Estimated Uses of Funds
Deposit to the Project Fund ........................................... $421,097,380
Deposit to the Series 2002A Debt Service Reserve Account.... 11,408,160
Deposit to the Series 2002B Debt Service Reserve Account .... 36,102,660
Issuance Costs l ......................................................... 6,500,000

TOTAL $475,108,200

>> Includes underwriting discount and rating agency, legal, accounting, printing and other fees and expenses.

THE SERIES 2002 BONDS

General

The Series 2002 Bonds offered hereby will bear interest at the Long-Term Interest Rates
set forth on the inside front cover of this Official Statement, subject to their prior redemption as
described below under "—Redemption Prior to Maturity," to their respective maturity dates
(each a "Long-Term Interest Rate Period") and are issuable in denominations of $100,000 or
any integral multiple of $5,000 in excess thereof. The owners of the Series 2002 Bonds will not
have the right to optionally tender their Series 2002 Bonds for purchase during such Long-Term
Interest Rate Periods. The Indenture provides that the Series 2002B Bonds may be converted to
bear interest at a different Long-Term Interest Rate, or at a Daily Interest Rate, a Weekly Interest
Rate or Bond Interest Term Rates on a date (prior to their maturity date) that the Series 2002B
Bonds would otherwise be subject to optional redemption as described below under
"—Redemption Prior to Maturity—Optional Redemption at the Direction of the Company." In
such case, the Series 2002B Bonds would be subject to mandatory tender at a purchase price
equal to 100% of the principal amount of the Series 2002B Bonds being so converted, plus any
premium that would have been payable on such mandatory tender date had the Series 2002B
Bonds been optionally redeemed on such date, together with accrued interest, if any. At the time
of such mandatory tender of the Series 2002B Bonds, the Series 2002B Bonds may be
remarketed by a Remarketing Agent to be appointed by the Company prior to such time.

Interest on the Series 2002 Bonds during the initial Long-Term Interest Rate Periods will
accrue from July 1, 2002 and will be payable on February 1, 2003, and semiannually on each
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August I and February 1 thereafter (each, an "Interest Payment Date") to registered owners as
of the 15th day immediately preceding such Interest Payment Date (each, a "Record Date"). If a
February 1 or August 1 is not a Business Day, the Interest Payment Date shall be the next
succeeding Business Day, but no additional interest will accrue. Interest on the Series 2002
Bonds offered hereby will be computed during the initial Long-Tetra Interest Rate Periods on the
basis of a year of 360 days consisting of twelve 30-day months, and will be payable by check
mailed or otherwise delivered to the registered owner thereof on the date that such interest is due
at the address of such registered owner shown on the registration books kept by the Trustee, as
Bond Registrar, as of the close of business on the Record Date or, in the case of Series 2002
Bonds owned by an owner who is the registered owner of Series 2002 Bonds of such series in an
aggregate principal amount of at least $500,000 and who, prior to the Record Date next
preceding any Interest Payment Date, shall have provided, or caused to be provided, to the
Trustee, as Paying Agent, wire transfer instructions, by wire transfer. Payment of the principal
of, premium, if any, and interest on the Series 2002 Bonds shall be in lawful money of the
United States of America. So long as Series 2002 Bonds are registered in the name of
Cede & Co., registration of the Series 2002 Bonds and provisions relating to the delivery or
presentation of the Series 2002 Bonds shall be handled in accordance with the procedures of
DTC described below and the provisions of the Indenture relating to DTC's book-entry-only
system described below.

Book-Entry-Only System

General. When the Series 2002 Bonds are issued, only beneficial ownership interests
will be available to purchasers through a book-entry-only system maintained by DTC (the
"Book-Entry-Only System"). The following discussion will not apply to Series 2002 Bonds if
issued in physical form due to the discontinuance of the DTC system. See "—Discontinuance of
Book-Entry-Only System."

DTC will act as securities depository for the Series 2002 Bonds. The Series 2002 Bonds
will be issued as fully registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as requested by an authorized representative of DTC.
One fully-registered bond certificate will be issued for each maturity of each series of the
Series 2002 Bonds, each in the aggregate principal amount of that maturity, and will be
deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized under
the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code and a "clearing agency" registered
pursuant to the provisions of Section 17A of the Exchange Act (hereinafter defined). DTC holds
and provides asset servicing for over 2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that
DTC's participants (the "Direct Participants") deposit with DTC. DTC also facilitates the
post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between
Direct Participants' accounts. This eliminates the need for physical movement of securities
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certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers.
banks, trust companies, clearing corporations and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation ( "DTCC"). DTCC,
in turn, is owned by a number of Direct Participants of DTC and Members of the National
Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing
Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC, and EMCC,
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American
Stock Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ( "Indirect
Participants"). Direct Participants and Indirect Participants are collectively refer red to as
"Participants." DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable
to its Participants are on file with the Securities and Exchange Commission. More information
about DTC can be found at www.dtcc.com .

Purchases of Series 2002 Bonds under the Book-Entry-Only System must be made by or
through Direct Participants, which will receive a credit for the Series 2002 Bonds on DTC's
records. The ownership interest of each actual purchaser of each Series 2002 Bond (the
"Beneficial Owner") is in turn to be recorded in the Direct and Indirect Participants' records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial
Owners are, however, expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2002 Bonds are to be accomplished by entries made on the
books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will . not receive
certificates representing their ownership interests in Series 2002 Bonds, except in the event.that
use of the Book-Entry-Only System for the Series 2002 Bonds is discontinued. See
"—Discontinuance of Book-Entry-Only System."

To facilitate subsequent transfers, all Series 2002 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of Series 2002
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee
do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Series 2002 Bonds; DTC's records reflect only the identity of the
Direct Participants to whose accounts such Series 2002 Bonds are credited, which may or may
not be the Beneficial Owners. The Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.
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Beneficial Owners of Series 2002 Bonds may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the Series 2002 Bonds, such
as redemptions, tenders, defaults and proposed amendments to the Series 2002 Bond documents.
For example, Beneficial Owners of Series 2002 Bonds may wish to ascertain that the nominee
holding the Series 2002 Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the Trustee and request that copies of notices be provided directly to them.

Redemption and mandatory tender notices shall be sent to DTC. If less than all of the
Series 2002 Bonds within a series are being redeemed, DTC's practice is to determine by lot the
amount of interest of each Direct Participant in the series to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Series 2002 Bonds unless authorized by a Direct Participant in accordance with DTC's
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Agency as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting
rights to those Direct Participants to whose accounts the Series 2002 Bonds are credited on the
record date (identified in a listing attached to the Omnibus Proxy).

Payment of principal and purchase price of, and premium, if any, and interest on the
Series 2002 Bonds will be made to Cede & Co. or such other nominee as may be requested by an .
authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts upon
DTC's receipt of funds and corresponding detailed information from the Trustee on the payable
date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with bonds held for the accounts of customers in bearer form or
registered in "street name," and will be the responsibility of such Participant and not of DTC (or
its nominee), the Trustee, the Company, AMR or the Agency, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal, premium,
if any, purchase price and interest to Cede & Co. (or such other nominee as may be requested by
an authorized representative of DTC) is the responsibility of the Trustee (or the applicable
Tender Agent with respect to purchase price), disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct Participants and Indirect Participants.

The requirement for physical delivery of Series 2002 Bonds in connection with a
mandatory tender will be deemed satisfied when the ownership rights in such Series 2002 Bonds
are transferred by Direct Participants on DTC's records and followed by a book-entry credit of
such Series 2002 Bonds to the applicable Tender Agent's DTC account.

Discontinuance of Book-Entry-Only System. Certificates representing replacement
Series 2002 Bonds may be issued directly to Beneficial Owners of such Series 2002 Bonds in the
event that (a) DTC determines to discontinue providing its services with respect to the
Series 2002 Bonds; (b) the Agency, in consultation with the Company, and without the consent
of the Trustee, the Beneficial Owner of any Series 2002 Bond or any other person, terminates the
services of a depository with respect to a series of Series 2002 Bonds if the Agency determines
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(i) the depository is unable to discharge its responsibilities with respect to such Bonds or (ii) a
continuation of the requirement that all of the Outstanding Bonds of such series issued in book-
entry form be registered in the registration books of the Agency in the name of the depository, is
not in the best interest of the Beneficial Owners of such Bonds, or (c) the Agency shall terminate
the services of the depository upon receipt by the Agency and the Trustee of written notice from
DTC that it has received written requests that DTC be removed from its participants having
beneficial interest, as shown in the records of DTC, in an aggregate amount of not less than fifty
percent in principal amount of the then Outstanding Bonds of such series for which DTC is
serving as depository. If no successor is appointed, the Bond Registrar will transfer one or more
separate Series 2002 Bonds of a series to owners identified by the securities depositary having
Series 2002 Bonds of such series credited to their accounts. In such event, such Series 2002
Bonds will no longer be restricted to being registered in the registration books in the name of the
securities depository.

Beneficial Owners have no right to a Book-Entry-Only System or a depository for the
Series 2002 Bonds.

If the Series 2002 Bonds are issued in physical form due to the discontinuance of the
Book-Entry-Only System, the provisions of the Indenture with respect to payment and
registration of the Series 2002 Bonds that are not in the Book-Entry-Only System will apply.

Use of Certain Terms in Other Sections of this Official Statement. In reading this Official
Statement it should be understood that while the Series 2002 Bonds are in the Book-Entry-Only
System, references in other sections of this Official Statement to registered owners should be
read to include the person for which a Participant acquires an interest in the Series 2002 Bonds,
but (a) all rights of ownership must be exercised through DTC and the Book-Entry-Only System
and (b) except as described above, notices that are to be given to registered owners will be given
only to DTC.

Information concerning DTC and the Book-Entry-Only System has been obtained from
DTC and is not guaranteed as to accuracy or completeness by, and is not to be construed as a
representation by, the Underwriters, the Agency, the Company or AMR.

Redemption Prior to Maturity

The Series 2002 Bonds offered hereby are subject to redemption as described below:

Optional Redemption at the Direction of the Company. The Series 2002A Bonds are not
subject to optional redemption at the direction of the Company. The Series 2002B Bonds are
subject to optional redemption by the Agency, at the direction of the Company, during the
periods specified below, in whole or in part on any date, at the redemption prices (expressed as a
percentage of principal amount) specified below, together with accrued interest, if any, to the
redemption date:
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Redemption Periods 	 Redemption Prices

August 1, 2012 to July 31, 2013 101%
August 1, 2013 to July 31, 2014 100 1J2%
August 1, 2014 and thereafter 100%

Extraordinary Optional Redemption Without Premium. The Series 2002 Bonds are
subject to redemption prior to maturity, at the option of the Agency (which option shall be
exercised upon the giving of notice by the Company of its intention to prepay lease rentals due
under the IDA Lease Agreement for such purpose), as a whole only, on any date, at a redemption
price equal to 100% of the unpaid principal amount of the Series 2002 Bonds, together with
accrued interest to the date of redemption, and without premium, if one or more of the following
events shall have occurred: (1) the Company shall have determined that the continued operation
of all or substantially all of the Facility is impractical, uneconomical or undesirable for any
reason, including, without limitation, the imposition upon the Company with respect to the
Facility or the operation thereof of unreasonable burdens or excessive liabilities, which shall be
deemed to include, without limitation, the imposition or substantial increase of ad valorem
property taxes or taxes on the leasing or use of property at the Airport or on amounts payable
with respect thereto; or (2) all or substantially all of the Facility shall have been damaged,
destroyed, condemned or taken by .eminent domain or have been sold under a reasonably
comprehended threat of condemnation or the taking by eminent domain of such use or control of
the Facility so as to render the Facility unsatisfactory for its intended use; or (3) the construction
or operation of the Facility shall have been enjoined or prevented or shall have otherwise been
prohibited by, or shall conflict with, any order, decree, rule of regulation of any court or of any
Federal, state or local regulatory body, administrative agency or other governmental body.

Extraordinary Optional Redemption Without Premium at the Option of the Agency Upon
Failure to Operate the Facility as a Qualified Project. The Series 2002 Bonds are subject to
redemption prior to maturity, at the option of the Agency, as a whole only, on any date, in the
event the Agency shall determine that the Company is not operating all or substantially all of the
Facility as a qualified "project" under the Act, or is operating the Facility or any substantial
portion thereof in violation in any material respect of applicable material law, and the Company
fails to cure such noncompliance within the time periods set forth in the IDA Lease Agreement,
at a redemption price equal to 100% of the unpaid principal amount of the Series 2002 Bonds,
together with interest accrued to the date of redemption, and without premium.

Mandatory Redemption Without Premium on Termination of the Company Sublease. In
the event that the Company Sublease shall have terminated, the Series 2002 Bonds shall be
subject to mandatory redemption prior to maturity, as a whole only, on any date, at a redemption
price equal to 100% of the unpaid principal amount of the Series 2002 Bonds, together with
accrued interest to the date of redemption, and without premium. See "SECURITY FOR THE
BONDS—Company Sublease; The Lease Term Differential" for a discussion of the events that
could lead to the termination of the Company Sublease.
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Mandatory , Redemption Without Premium Upon the Release of a Portion of the Leased
Facilities. In the event that any portion of the Leased Facilities is released from the Port
Authority Lease, the Company Sublease and the IDA Lease Agreement, and such release
constitutes a Major Release, the Series 2002 Bonds shall be subject to mandatory redemption in a
principal amount (rounded down to the nearest authorized denomination) approximately equal to
the Release Price. The redemption price of any Series 2002 Bonds so redeemed shall be equal to
100% of the unpaid principal amount thereof, together with accrued interest to the date of
redemption, and without premium. The series and maturities of Series 2002 Bonds to be
redeemed shall be determined by the Company.

Mandatory Redemption Without Premium Upon the Occurrence of a Determination of
Taxability. The Series 2002 Bonds of each series are subject to mandatory redemption in whole
or, under certain circumstances, in part, at a redemption price equal to 100% of the unpaid
principal amount of such Series 2002 Bonds of such series, together with accrued interest to the
date of redemption, and without premium, within 90 days following receipt by the Trustee of
written notice from a current or former holder or Beneficial Owner of the Series 2002 Bonds of
such series or the Company of a Determination of Taxability (defined below). All of the Series
2002 Bonds of such series shall be redeemed upon a Determination of Taxability as described
above, unless, in the opinion of Bond Counsel, redemption of a portion of the Series 2002 Bonds
of such series would have the result that interest payable on the remaining Series 2002 Bonds of
such series outstanding after the redemption would not be includable for federal income tax
purposes in the gross income of any holder or Beneficial Owner of a Series 2002 Bond of such
series, other than a holder or Beneficial Owner who is a "substantial user" or a "related person"
of such substantial user within the meaning of the Code (defined below), in which case only such
portion shall be redeemed. A Determination of Taxability is defined in the Indenture with
respect to any series of Series 2002 Bonds as (i) the issuance of a published or private ruling or a
technical advice memorandum by the Internal Revenue Service in which the Company has
participated or has been given the opportunity to participate, and which ruling or memorandum
the Company, in its discretion, does not contest or from which no further right of judicial review
or appeal exists, (ii) a final determination from which no further right of appeal exists of any
court of competent jurisdiction in the United States in a proceeding in which the Company has
participated or has been a party, or has been given the opportunity to participate or be a party or
(iii) the delivery to the Agency and the Company of a written opinion of Bond Counsel, in any of
the foregoing cases, to the effect that, as a result of a failure by the Company to observe any
covenant or agreement of the Company in . the IDA Lease Agreement or any applicable
Tax Certificate or the inaccuracy of any Company representation or warranty therein, the interest
payable on the Series 2002 Bonds of such series is includable in the gross income of the holders
thereof for federal income tax purposes, other than a person who is a "substantial user" or a
"related person" of such substantial user within the meaning of the Internal Revenue Code of
1986, as amended, and the temporary, proposed or final regulations promulgated thereunder (the
"Code"); provided, however, that no such Determination of Taxability shall be considered to
exist with respect to (i) or (ii) above unless (x) the holder or Beneficial Owner or former holder
or Beneficial Owner of such Series 2002 Bonds involved in such proceeding or action (A) gives
the Company and the Trustee prompt notice of the commencement thereof and (B) (if the
Company agrees to pay all expenses in connection therewith) offers the Company the
opportunity to control unconditionally the defense thereof and (y) either (A) the Company does
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not agree within 30 days of receipt of such offer to pay such expenses and liabilities and to
control such defense or (B) the Company exhausts or chooses not to exhaust all available
proceedings for the contest, review, appeal or rehearing of such decree, judgment or action that
the Company determines to be appropriate, and no such Determination of Taxability as described
in (iii) above shall be considered to exist if the Company gives the Agency prompt written notice
of its intent to obtain (at the Company's expense) a second opinion and within 60 days of the
receipt of the opinion described in (iii) above delivers to the Agency an opinion of a nationally
recognized attorney or firm of attorneys, reasonably acceptable to the Agency and experienced in
matters relating to municipal bond law and the tax exemption of interest on bonds of states and
their political subdivisions, to the effect that the failure to observe the covenant or agreement or
the inaccuracy of the representation or warranty identified in the opinion described in (iii) above
does not adversely affect the exclusion of interest on the applicable series of Series 2002 Bonds
from gross income, for federal income tax purposes, of the holders (and agrees to take the action
or actions, if any, required of the Company in the second opinion). No Determination of
Taxability described above will result from the inclusion of interest on any Series 2002 Bond in
the computation of minimum or indirect taxes.

Extraordinary Optional Redemption Without Premium to Preserve Tax Exempt Status of
the Series 2002 Bonds. The Series 2002 Bonds of each series shall be subject to extraordinary
optional redemption by the Agency, at the direction of the Company, in whole or in part on any
date at a redemption price equal to 100% of the unpaid principal amount thereof, together with
accrued interest to the date of redemption, and without premium, if the Company shall have
delivered to the Trustee and the Agency an opinion- of a nationally recognized attorney or firm of
attorneys (reasonably acceptable to the Agency) experienced in matters relating to municipal
bond law and the tax exemption of interest on bonds of states and their political subdivisions,
addressed to the Trustee and the Agency substantially to the effect that (i) a failure so to redeem
Series 2002 Bonds of such series (or the relevant portion thereof) may adversely affect the
exclusion of interest on the Series 2002 Bonds of such series from the gross income of the
holders pursuant to Section 103 of the Code and (ii) redemption of Series 2002 Bonds of such
series in the amount set forth in such opinion (but in no smaller amount than that set forth in such
opinion) would permit the continuance of any exclusion so afforded under Section 103 of the
Code.

Extraordinary Mandatory Redemption Without Premium Upon Exercise of Port
Authority's or City's Right to Terminate the Leasehold Mortgage. The Series 2002 Bonds shall
be subject to extraordinary mandatory redemption prior to maturity on any date at a redemption
price equal to 100% of the unpaid principal amount thereof, together with accrued interest to the
date of redemption, and without premium, to the extent and as soon as practical following the
Trustee's receipt of any moneys as a result of the exercise by the Port Authority of its right to
terminate the Leasehold Mortgage under Section 42(v) of the Port Authority Lease or as a result
of the exercise by the City of any similar right it may have under the New City/American Lease.
See "SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting— Conditions Precedent to
Foreclosure Right of Port Authority to Terminate the Leasehold Mortgage Prior to
Foreclosure" and APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights Port Authority Right to
Terminate Leasehold Mortgage."
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Mandatory Sinking Fund Redemption. The Series 2002B Bonds will be subject to
redemption by lot in such manner as the Trustee determines pursuant to the terms of a mandatory
sinking fund provided in the Indenture, on August 1 of each year, beginning August 1, 2015, in
the amounts set forth opposite such years in the following table, at the principal amount thereof,
together with accrued interest to the date of redemption, and without premium:

August 1 Principal
of the year Amount

2015 $15,140,000
2016 $16,425,000
2017 $17,825,000
2018 $19,340,000
2019 $20,980,000
2020 $22,765,000
2021 $24,700,000
2022 $26,800,000
2023 $29,080,000
2024 $31,550,000
2025 $34,230,000
2026 $37,140,000
2027 $40,300,000
2028f $43,725,000

tFinal Maturity

The principal amount of the Series 2002B Bonds to be redeemed pursuant to the sinking
fund will, at the request of the Company, be reduced by the principal amount of any such Bonds
which at least 30 days prior to any sinking fund redemption date: (1) have been delivered to the
Trustee for cancellation or (2) have been purchased or redeemed (otherwise than through
operation of the sinking fund) and canceled by the Trustee and not theretofore applied as a credit
against any sinking fund redemption obligation.

If all of a series of the Series 2002 Bonds are redeemed as provided in any of the
preceding paragraphs, then (x) the failure by the Company to observe or perform a covenant or
agreement in the IDA Lease Agreement or (y) the inaccuracy of any representation or warranty
made by the Company in the IDA Lease Agreement or in the related Tax Certificate, either of
which results in a Determination of Taxability with respect to such series, shall not constitute an
Event of Default under the IDA Lease Agreement or the Indenture and payment of the
redemption price specified above shall constitute full and complete payment and satisfaction to
the owners of the Series 2002 Bonds of such series for any claims, damages, costs or expenses
arising out of or based upon such failure by the Company.

If the lien of the Indenture has been defeased with respect to a series of Series 2002
Bonds prior to the occurrence of an event permitting or requiring redemption of a series of the
Series 2002 Bonds, the affected series of Series 2002 Bonds will not be subject to redemption in
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the manner described above, except for any mandatory sinking fund redemption and any
redemption provided for in connection with such defeasance. See APPENDIX D—"SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURE—Discharge of Indenture."

Selection of Series 2002 Bonds For Redemption. In the event of redemption of less than
all the outstanding Series 2002 Bonds of the same series and maturity, the particular Series 2002
Bonds of such series and maturity or portions thereof to be redeemed shall be selected by the
Trustee in such manner as the Trustee in its discretion may deem fair, except that Series 2002
Bonds to be redeemed from sinking fund installments shall be redeemed by lot. In the event of
redemption of less than all the outstanding Series 2002 Bonds of the same series stated to mature
on different dates, the principal amount of such Series 2002 Bonds to be redeemed shall be
applied to the maturities as directed by the Company. The portion of Series 2002 Bonds to be
redeemed in part shall be in the principal amount of the minimum authorized denomination
thereof or some integral multiple thereof and, in selecting Series 2002 Bonds for redemption, the
Trustee shall treat each such Series 2002 Bond as representing that number of Series 2002 Bonds
which is obtained by dividing the principal amount of such registered Series 2002 Bond by the
minimum denomination (referred to below as a "unit") then issuable rounded down to the
integral multiple of such minimum denomination. If it is determined that one or more, but not
all; of the units of principal amount represented by any such Series 2002 Bond is to be called for
redemption, then, upon notice of intention to redeem such unit or units, the holder of such Series
2002 Bond shall forthwith surrender such Series 2002 Bond to the Trustee for (a) payment to
such holder of the redemption price of the unit or units of principal amount called for redemption
and (b) delivery to such holder of a new Series 2002 Bond or Bonds of the same series and
maturity in the aggregate unpaid principal amount of the . unredeemed balance of the principal
amount of such Series 2002 Bond. New Series 2002 Bonds of the same series and maturity
representing the unredeemed balance of the principal amount of such Series 2002 Bond shall be
issued to the registered holder thereof, without charge therefor. If the holder of any such
Series 2002 Bond of a denomination greater than a unit shall fail to present such Series 2002
Bond to the Trustee for payment and exchange as aforesaid, such Series 2002 Bond shall,
nevertheless, become due and payable on the date fixed for redemption to the extent of the unit
or units of principal amount called for redemption (and to that extent only).

Notice of Redemption. The Trustee shall give notice of redemption of Series 2002 Bonds
in the name of the Agency, specifying the series, CUSIP number, Bond numbers, the date of
original issue, the date of mailing of the notice of redemption, maturities, interest rates and
principal amounts of the Series 2002 Bonds or portions thereof to be redeemed, the redemption
date, the redemption price and the place or places where amounts due upon such redemption will
be payable (including the name, address and telephone number of a contact person at the
Trustee) and specifying the principal amounts of the Series 2002 Bonds of such series or portions
thereof to be payable and, if less than all of the Series 2002 Bonds of a series of any maturity are
to be redeemed, the numbers of such Series 2002 Bonds of such series or portions thereof to be
so redeemed. Such notice shall further state that on such date there shall become due and
payable upon each Series 2002 Bond of such series or portion thereof to be redeemed the
redemption price thereof together with interest accrued to the redemption date, and that from and
after such date interest thereon shall cease to accrue and be payable. The Trustee, in the name
and on behalf of the Agency (i) shall mail a copy of such notice by first class mail, postage
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prepaid, not more than 45 nor less than 30 days prior to the date fixed for redemption of such
Series 2002 Bonds, to the registered owners of any such Series 2002 Bonds which are to be
redeemed, at their last addresses, if any, appearing upon the registration books, but any defect in
such notice shall not affect the validity of the proceedings for the redemption of Series 2002
Bonds with respect to which proper mailing was effected; and (ii) shall cause notice of such
redemption to be sent to at least two (2) of the national information services that disseminate
redemption notices. Any such notice shall be conclusively presumed to have been duly given,
whether or not the registered owner receives the notice In the event of a postal strike, the
Trustee shall give notice by other appropriate means selected by the Trustee in its discretion. If
any Series 2002 Bond shall not be presented for payment of the redemption price within 60 days
of the redemption date, the Trustee shall mail a second notice of redemption to such holder by
first class mail, postage prepaid.

Any notice of optional redemption may provide that the redemption of Series 2002 Bonds
described therein is conditioned upon receipt by the Trustee, on or before the date fixed for
redemption, of sufficient funds to pay the redemption price of the. Series 2002 Bonds to be
redeemed and such notice shall be of no effect if moneys sufficient to pay the redemption price
of the Series 2002 Bonds to be redeemed have not been deposited with the Trustee on or before
the date fixed for redemption. Any amounts held by the Trustee due to non-presentment of Series
2002 Bonds for payment on any redemption date shall be retained by the Trustee for a period of
one year after the redemption date of such Series 2002 Bonds and invested in overnight funds
with the interest thereon credited to the Company as provided in the Indenture, and any such
amounts still held after the expiration of such period shall then be paid to the Company.

Provisions Regarding Bonds Bearing Interest at a Long-Term Interest Rate;
Mandatory Tender and Remarketing

Series 2002B Bonds may be converted to a different Long-Term Interest Rate Period or
to another interest rate mode prior to the scheduled end of the Long-Term Interest Rate Period
applicable to the Series 2002B Bonds on a date upon which the Series 2002B Bonds are subject
to optional redemption at the direction of the Company as described above under "—Redemption
Prior to Maturity--Optional Redemption at the Direction of the Company." Upon any such
conversion, the Series 2002B Bonds will be subject to mandatory tender. The purchase price in
the case of such mandatory tender will be 100% of the principal amount of the Series 2002B
Bonds subject to mandatory tender, plus any premium that would be payable if such
Series 2002B Bonds were optionally redeemed on such day, together with accrued interest to the
date of redemption. If the mandatory tender date is not a Business Day, then the date for such
payment will be the next Business Day, but no additional interest will accrue as a result.

Notice of any mandatory tender described in the preceding paragraph shall be given by
the Trustee to the owners of Series 2002B Bonds affected thereby by first-class mail not less than
15 days prior to such mandatory tender date. When the Book-Entry-Only System is not in effect,
an owner of a Series 2002B Bond must deliver to the Tender Agent the Series 2002B Bond
subject to mandatory tender (accompanied by an instrument of transfer, in form satisfactory to
such Tender Agent, executed in blank by the holder thereof or his duly-authorized attorney, with
such signature guaranteed as provided in the Indenture) on the purchase date by 12:00 Noon,
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New York City time. Delivery of a Beneficial Owner's Series 2002B Bond while Cede & Co. is
the sole registered owner of the Series 2002B Bonds shall occur when the ownership rights in
such Series 2002B Bond are transferred by a Direct Participant to the Tender Agent on DTC's
records. In the event any such Series 2002B Bond is delivered after 12:00 Noon, New York City
time, on such date, payment of the purchase price of such Series 2002B Bond need not be made
until the Business Day following the date of delivery of such Bond, but such Bond shall
nonetheless be deemed to be an Undelivered Bond (defined below) and to have been purchased
on the date specified in such notice and no interest shall accrue thereon after such date.

If an owner of a Series 2002B Bond subject to mandatory tender shall fail to deliver such
Series 2002B Bond to the Tender Agent at the place and on the applicable date and at the time
specified, or shall fail to deliver such Series 2002B Bond properly endorsed, or if the
Book-Entry-Only System is in effect, shall fail to cause its beneficial ownership to be transferred
to such Tender Agent on the records of DTC, and moneys sufficient to pay the purchase price
thereof are on deposit with such Tender Agent for such purpose, such Series 2002B Bond shall
constitute an "Undelivered Bond," If funds in the amount of the purchase price of the
Undelivered Bonds are available for payment to the holder thereof on the date and at the time
specified, from and after the date and time of that required delivery (i) each Undelivered Bond
shall be deemed to be purchased and shall no longer be deemed to be outstanding under the
Indenture; (ii) interest shall no longer accrue thereon; and (iii) funds in the amount of the
purchase price of each such Undelivered Bond shall be held by the Tender Agent for the benefit .
of the holder thereof (provided that the holder shall have no right to any investment proceeds
derived from such funds), to be paid on delivery (and proper endorsement) of such Undelivered
Bond to the Tender Agent at its Principal Office for delivery of Series 2002B Bonds.

The Company will not appoint a Remarketing Agent at the time of the initial issuance
and delivery of the Series 2002B Bonds, but is required to appoint a Remarketing Agent for the
Series 2002B Bonds at least 30 days prior to the first remarketing of Series 2002B Bonds, if any.
The purchase price of a series of Series 2002B Bonds will be paid (i) from the proceeds of the
remarketing of such Series 2002B Bonds by the Remarketing Agent and (ii) if such remarketing
proceeds are insufficient, from moneys provided by the Company under the IDA Lease
Agreement or the Company Guaranty or by AMR under the AMR Guaranty.

SECURITY FOR THE BONDS

The Indenture

In the Indenture, the Agency has assigned to the Trustee all right, title and interest of the
Agency in and to the IDA Lease Agreement, including, but not limited to, all lease rentals,
revenues and receipts payable or receivable thereunder, excluding, however, the Agency's
Reserved Rights, which Agency's Reserved Rights may be enforced by the Agency and the
Trustee jointly or severally, subject to the limitations contained in the IDA Lease Agreement and
the Indenture. In addition, the Series 2002 Bonds, along with all Additional Bonds, are secured
by all moneys on deposit in accounts held under the Indenture except (i) any Rebate Fund (which
is held solely to pay any amounts required to be paid to the United States Treasury), (ii) any
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Bond Purchase Fund created under the Indenture (which is held solely for the benefit of the
owners of Bonds subject to tender), (iii) any moneys drawn on any credit facility securing a
particular series of Bonds (which is held solely for the benefit of that series of Bonds and the
issuer of such credit facility), and (iv) any debt service reserve fund created by, or any other
security of any nature pledged under, a Series Supplemental Indenture to secure a particular
series of Bonds. Pursuant to the provisions of the Indenture, there will be established within the
Debt Service Reserve Fund: (i) a Series 2002A Debt Service Reserve Account to secure the
payment of the principal, redemption price, if applicable, and interest on the Series 2002A Bonds
and (ii) a Series 2002B Debt Service Reserve Account to secure the payment of the principal,
redemption price, if applicable, and interest on the Series 2002B Bonds.

Under the Indenture, the Trustee shall have only the right to enforce the obligation of the
Company to pay lease payments sufficient to enable the Agency to pay the principal, redemption
price, if applicable, and purchase price of, and interest on, the Bonds and to accelerate and
collect the rentals payable by the Company under the IDA Lease Agreement. Under the
Indenture each holder of the Bonds agrees that the only right and interest that the Agency shall
have in the Leased Facilities is to sublease the Leased Facilities to and from the Company and
impose upon the Company the obligations set forth in the IDA Lease Agreement. Pursuant to
the Indenture, each holder of the Bonds further agrees that neither the Agency, the Bondholder
nor the Trustee (except as Leasehold Mortgagee under and pursuant to the Leasehold Mortgage)
shall (except as described above) have any other interest in the Leased Facilities or the Port
Authority Lease (including, but not limited to, any rights to perform the rights or obligations of
the Company under the Port Authority Lease (except for those rights pursuant to the Leasehold
Mortgage or the provisions of the Port Authority Lease governing the exercise of rights under the
Leasehold Mortgage) or otherwise, any rights of possession, entry, re-entry, redemption, eviction
or regaining or resumption of possession, any right to the appointment of a receiver or to sell,
convey, transfer, mortgage, acquire, pledge, assign, let or resublet the Leased Facilities or the
Port Authority Lease or any part thereof or any rights created thereby or the letting thereunder)
under (i) the Security Documents, (ii) the Act, (iii) the Real Property Actions and Proceedings
Law of the State of New York, or (iv) the Real Property Law of the State of New York or
otherwise. Further, under the Indenture, each Bondholder acknowledges that it shall not have
any claim, interest, remedy, right or action against the Port Authority or the Leased Facilities or
under the Port Authority Lease at law or in equity arising out of or in connection with the Act,
the Security Documents or the Leased Facilities (other than the interests, rights and remedies
granted to the Leasehold Mortgagee under or pursuant to the Leasehold Mortgage or the
provisions of the Port Authority Lease governing the exercise of rights under the Leasehold
Mortgage).

Pursuant to the Indenture upon an Event of Default thereunder, the Trustee will have a
first ri ght of payment prior to payment of rent under the IDA Lease Agreement in respect of the
principal of or interest on any Bonds upon the revenues for the payment of its compensation and
expenses and for the payment of advances reasonably and necessarily made or incurred by it
under the Indenture.

The Indenture also permits the issuance of Additional Bonds ranking on a parity with the
Series 2002 Bonds, provided that the maximum principal amount of Bonds, including the
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Series 2002 Bonds, issued under the Indenture shall not exceed $2,300,000,000. See
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Issuance of Bonds and Additional Bonds; Lease of Facility and Rental
provisions Issuance of Additional Bonds" and APPENDIX D—"SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Authorization and Issuance of Bonds" for a description of
the conditions upon which Additional Bonds may be issued. The Company intends to finance
the completion of the Project through the issuance from time to time of Additional Bonds by the
Agency. See "THE PROJECT; PLAN OF FINANCE."

THE SERIES 2002 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE AS TO THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, AND PURCHASE
PRICE THEREOF, AND INTEREST THEREON, SOLELY FROM THE TRUST ESTATE. NEITHER
THE STATE, NOR ANY POLITICAL, SUBDIVISION THEREOF, INCLUDING THE CITY, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE
PRICE OF, OR THE INTEREST ON, THE SERIES 2002 BONDS. NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE, NOR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY, IS PLEDGED TO SUCH PAYMENT OF THE SERIES 2002
BONDS. THE SERIES 2002 BONDS WILL NOT BE PAYABLE OUT OF ANY FUNDS OF THE
AGENCY OTHER THAN THOSE PLEDGED THEREFOR PURSUANT TO THE INDENTURE. THE
SERIES 2002 BONDS WILL NOT GIVE RISE TO A PECUNIARY LIABILITY OR CHARGE AGAINST
THE CREDIT OR TAXING POWERS OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF, INCLUDING THE CITY. NO RECOURSE WILL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL, REDEMPTION PRICE, IF APPLICABLE, OR PURCHASE PRICE OF, OR INTEREST

ON, ANY SERIES 2002 BOND AGAINST ANY MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR
AGENT OF THE AGENCY. THE AGENCY HAS NO TAXING POWER.

Debt Service Reserve Fund

Within the Debt Service Reserve Fund there shall be created and held a Series 2002A
Debt Service Reserve Account and a Series 2002B Debt Service Reserve Account. The Series
2002A Debt Service Reserve Account shall be held as security for the Series 2002A Bondholders
and the Series 2002B Debt Service Reserve Account shall be held as security for the Series
2002B Bondholders. Each such Debt Service Reserve Account shall be held by the Trustee and
applied solely for the purposes specified in the Indenture and shall be pledged to the payment of
the principal of, Sinking Fund Installments, redemption price and interest on the Series 2002A
Bonds or the Series 2002B Bonds, as the case may be. The Debt Service Reserve Account for
the Series 2002A Bonds will be funded from the proceeds of the Series 2002A Bonds and the
Debt Service Reserve Account for the Series 2002B Bonds will be funded from the proceeds of
the Series 2002B Bonds, in each case in an amount equal to the applicable Debt Service Reserve
Account Requirement. In lieu of or in substitution of such Bond proceeds, the Company may
deposit or cause to be deposited into the respective Debt Service Reserve Account a Reserve
Fund Facility. See APPENDIX D–"SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE–Custody and Investment of Funds Debt Service Reserve Fund."

Amounts held in the Debt Service Reserve Account for the Series 2002A Bonds will be
withdrawn and deposited in the applicable Principal Account, the applicable Interest Account

0
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and the applicable Redemption Account to the extent amounts held therein are not sufficient to
make payments of principal, interest or redemption price on the Series 2002A Bonds when due.
Amounts held in the Debt Service Reserve Account for the Series 2002B Bonds will be
withdrawn and deposited in the applicable Principal Account, the applicable Interest Account,
the applicable Sinking Fund Installment Account and the applicable Redemption Account to the
extent amounts held therein are not sufficient to make payments of principal, interest,
redemption price or Sinking Fund Installments on the Series 2002B Bonds when due.

Commencing with the first Business Day of the first calendar month immediately
following any withdrawal from any Debt Service Reserve Account, the Company will be
obligated under the IDA Lease Agreement to make 12 monthly installment payments to the
Trustee in immediately available funds, each payment to be in an amount equal to 1112 of such
withdrawal until amounts held in such Debt Service Reserve Account shall equal the Debt
Service Reserve Account Requirement for such Debt Service Reserve Account. See the last
paragraph under APPENDIX C---"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Issuance of Bonds and Additional Bonds; Lease of Facility and Rental
Provisions—Rental Provisions."

The IDA Lease Agreement

The primary source for the payment of principal, redemption price, if applicable, and
purchase price of, and interest on, the Series 2002 Bonds will be the payment by the Company of
rent under the IDA Lease Agreement. The Company will be obligated to pay directly to the
Trustee, as assignee of the Agency under the Indenture, rent in an amount equal to the principal,
redemption price, if applicable, and purchase price of, and interest on, the Series 2002 Bonds and
all Additional Bonds, when due. The obligations of the Company under the IDA Lease
Agreement will be absolute and unconditional obligations of the Company.

The Guaranties

The owners of the Series 2002 Bonds and all Additional Bonds will be entitled to the
benefits of the Company Guaranty and the AMR Guaranty pursuant to which the Company and
AMR, respectively, will unconditionally guarantee to the Trustee for the benefit of the owners of
the Series 2002 Bonds and all Additional Bonds payment of the principal, redemption price, if
applicable, and purchase price of, and interest on, the Series 2002 Bonds and all Additional
Bonds when and as due and payable. See APPENDIX E—"SUMMARY OF CERTAIN PROVISIONS
OF THE GUARANTIES."

Neither the IDA Lease Agreement nor the Company Guaranty will contain any restriction
on the ability of the Company to incur debt, to declare dividends or, except as described in
APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE

AGREEMENT—Particular Covenants—Dissolution or Merger of Compat?v; Restrictions on
Compan}•" and in APPENDIX E—"SUMMARY OF CERTAIN PROVISIONS OF THE
GUARANTIES—Assignment; Dissolution or Merger; Ability to Incur Debt," to merge with or into
another entity or to sell or otherwise transfer any portion of its assets.
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The AMR Guaranty will not contain any restriction on the ability of AMR to incur debt,
to declare dividends or, except as described in APPENDIX E—"SUMMARY OF CERTAIN
PROVISIONS OF THE GUARANTIES—Assignment; Dissolution or Merger; Ability to Incur Debt,"
to merge with or into another entity or to sell or otherwise transfer any portion of its assets.

Leasehold Mortgage and Reletting

Leasehold Mortgage. As security for payment of its obligations under the Company
Guaranty and AMR's obligations under the AMR Guaranty, the Company has agreed that within
21 Business Days after the satisfaction of the Reletting Rights Effective Date Conditions, the
Company will execute and deliver to the Leasehold Mortgagee for recording a leasehold
mortgage of the Company's interest in the Premises under the Port Authority Lease. The
Leasehold Mortgage will be acknowledged and consented to by the Agency. See "—Execution,
Delivery and Recording of the Leasehold Mortgage After Reletting Rights Effective Date." A
form of the Leasehold Mortgage has been consented to by the Port Authority under the Port
Authority Consent and is described in APPENDix G----"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE." The sole rights of the
Leasehold Mortgagee pursuant to the exercise of its rights under the Leasehold Mortgage
following a Leasehold Mortgage Default are the Reletting Rights, which would permit the
Leasehold Mortgagee to exclude the Company from possession of the Premises and to select a
Qualifying Replacement Tenant during the Foreclosure Period. The obligations of the Leasehold
Mortgagee with respect to any exercise of the Reletting Rights are described below and in
APPENDrx F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—
Leasehold Mortgage and Reletting Rights."

The Leasehold Mortgage is not permitted to be executed, delivered or recorded until
after the Leased Facilities have been substantially completed and the Reletting Rights
Effective Date Conditions have been satisfied. Any failure to substantially complete the
Leased Facilities or to satisfy the other Reletting Rights Effective Date Conditions would
result in the Leasehold Mortgage never becoming effective. If the Leasehold Mortgage
does not become effective, the only source of payment of the Bonds (including the Series
2002 Bonds) would be (i) the Equipment Security Agreement, (ii) the unsecured obligations
of the Company under the IDA Lease Agreement and the Company Guaranty, (iii) the
unsecured obligation of AMR under the AMR Guaranty, and (iv) amounts held by the
Trustee in any Account of the Debt Service Reserve Fund established to secure such series
of Bonds. The delayed execution, delivery and recording of the Leasehold Mortgage also
raises certain bankruptcy and lien priority issues. See "RISK FACTORS—Risks Related to
Delayed Effective Date and Recording of Leasehold Mortgage; Delay in Completion of
Leased Facilities" and "—Certain Considerations under the United States Bankruptcy
Code."

If the Basic Lease expires the Leasehold Mortgage will terminate. The City will
agree in the Agreement Towards Entering Into a Lease that it will not unreasonably
withhold its consent to a new leasehold mortgage in favor of the Trustee (or an approved
successor trustee), as leasehold mortgagee, of the Company's interest in the
New City/American Lease, provided that certain conditions are satisfied. The form, terms
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and provisions of such new leasehold mortgage are not specified in the Agreement Towards
Entering Into a Lease. A new leasehold mortgage covering the New City/American Lease
having terms satisfactory to the City must be negotiated at such time. There can be no
assurance that any such new leasehold mortgage will have terms similar to the Leasehold
Mortgage as described herein or whether a leasehold mortgage satisfactory to the parties
will, in fact, be agreed to and executed. Also, no assurance can be given that the City will
not require additional provisions in the New City/American Lease that would add to, or
significantly differ from, the provisions of the Port Authority Lease governing restrictions
on the ability of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described
herein. See "—New Leasehold Mortgage Upon Expiration of the Basic Lease."

The following discussion describes (i) the requirements that must be satisfied by the
Company before the Leasehold Mortgage can be executed, delivered or recorded and
(ii) the conditions set forth in the Port Authority Lease that must be satisfied before the
Leasehold Mortgage can be foreclosed once it becomes effective.

Conditions to Execution, Delivery and Recording of the Leasehold Mortgage. The
Leasehold Mortgage is not permitted to be executed, delivered or recorded until after each of the
Reletting Rights Effective Date Conditions described in APPENDix F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights—Reletting Rights Effective Date Conditions" is fulfilled. The Reletting Rights Effective
Date Conditions include the requirements that (i) the Company construct a terminal containing
not less than 55 gates, of which at least 35 are to accommodate widebody aircraft and at least
two are to accommodate narrowbody aircraft, or such other number of gates as shall have been
approved in writing by the Director of the Port Authority's Aviation Department, and (ii) the
Company incur not less than $850,000,000 of qualified costs in connection with construction of
the Leased Facilities (referred to collectively as the "Required Conditions"). The Company will
covenant in the IDA Lease Agreement that it will construct at the Premises not less than 55
aircraft loading and unloading gate positions of which at least 35 are to accommodate widebody
aircraft and of which at least two are to accommodate narrowbody aircraft, or such other number
of aircraft gate positions as are approved by the Port Authority. The other Reletting Rights
Effective Date Conditions are requirements that must be complied with to verify that the
Required Conditions have been satisfied. The Port Authority Lease contains specific procedures
(including procedures relating to the Port Authority's right to audit costs of work on the Project)
as described in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights— Reletting Rights Effective Date Conditions"
that must be strictly complied with to satisfy the Reletting Rights Effective Date Conditions,

The Company currently estimates that the substantial completion of the Project will occur
in August 2006 and that the remaining Reletting Rights Effective Date Conditions will be
satisfied by August 31, 2007 (which allows one year for the Port Authority to conduct an audit, if
it so chooses, to determine whether the Company has satisfied the Required Condition that the
Company incur not less than $850,000,000 in qualified costs in connection with construction of
the Leased Facilities).
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There can be no assurance that the Reletting Rights Effective Date Conditions will ever
be satisfied. See "RISK FACTORS—Risks Related to Delayed Effective Date and Recording of
Leasehold Mortgage; Delay in Completion of Leased Facilities" and "— Certain Considerations
under the United States Bankruptcy Code" for a discussion of certain risks related to the delayed
execution and recording of the Leasehold Mortgage.

Under the Port Authority Lease, the Company is incentivized to complete the Project in a
timely manner as a result of certain provisions that provide for abatements of rent as certain
criteria are met. Building rent is abated until December 22, 2010 as follows: (i) one-third of
such building rent is abated from (x) the later of December 22, 2002 and the first day of the
month after the month in which the Company has incurred at least $283,333,050 of qualifying
costs for Redevelopment Work to (y) the later of December 21, 2004 and the last day of the
month during which the Company has incurred at least $566,666,100 of qualifying costs for
Redevelopment Work and (ii) two-thirds of such building rent is abated from (x) the later of
December 22, 2004 and the first day of the month after the month in which the Company has
incurred at least $566,666,100 of qualifying costs for Redevelopment Work to (y) the earlier of
the first day of the month after which the Required Conditions have been satisfied and December
21, 2010. The abatements under item (i) above would amount to approximately $7 million per
year and under item (ii) above would amount to approximately $I4 million per year. All
building rent is abated from the first day of the month after the month in which the Company
satisfies the Required Conditions until the earlier of (i) December 22, 2031 and (ii) the 25th
anniversary of the Redevelopment Work Completion Date. Such rent abatements would total
approximately $22 million per year. In addition, the Port Authority Lease provides that if the
Required Conditions have not occurred prior to December 30, 2015, the Port Authority Lease
will automatically terminate notwithstanding any prior extension of the Port Authority Lease.
See APPENDIX F--"SUMMARY OF CERTAIN PROVISIONS OF THE PORT, AUTHORITY
LEASE—Rent."

Execution, Delivery and Recording of the Leasehold Mortgage After Reletting Rights
Effective Date. In the IDA Lease Agreement, the Company will agree that, following the
Redevelopment Work Completion Date, it will comply with the procedural provisions of the Port
Authority Lease governing the execution, delivery and recording of the Leasehold Mortgage.
Such provisions, which are described in APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF
THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights
Effective Date Conditions," are referred to herein as the "Section 92(d) Provisions." Any failure
of the Company to comply with the Section 92(d) Provisions or any Wrongful Recording of the
Leasehold Mortgage would constitute a breach of the IDA Lease Agreement unless such breach
is cured as provided in the IDA Lease Agreement and, in the case of a Wrongful Recording of
the Leasehold Mortgage, such Wrongful Recording of the Leasehold Mortgage is waived, in
writing, by the Port Authority. Even if such a breach could be so cured, the Port Authority will
have sole discretion as to whether it will waive any Wrongful Recording of the Leasehold
Mortgage and accept such a cure.

In the IDA Lease Agreement, the Company and the Agency will agree, in accordance
with the Section 92(d) Provisions, to execute and deliver the Leasehold Mortgage to the Trustee
within 21 Business Days after the satisfaction of the Reletting Rights Effective Date Conditions.
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Simultaneously with such delivery, the Company will be required to deliver to the Trustee an
opinion of counsel reasonably satisfactory to the Trustee as to the validity and enforceability of
the Leasehold Mortgage. The IDA Lease Agreement will provide that the Company shall direct
the Trustee to record the Leasehold Mortgage in the appropriate recording office of the City.
Delayed execution, delivery and recording of the Leasehold Mortgage raises certain
bankruptcy and lien priority issues. See "RISK FACTORS —Risks Related to Delayed
Effective Date and Recording of Leasehold Mortgage; Delay in Completion of Leased
Facilities" and "--Certain Considerations under the United States Bankruptcy Code."

If the Company were to wrongfully execute, deliver or record the Leasehold
Mortgage prior to the fulfillment of all Reletting Rights Effective Date Conditions, such
action would constitute a material breach of the Port Authority Lease and an event of
default thereunder (which the Leasehold Mortgagee would have no right to cure)
permitting the Port Authority to terminate the Port Authority Lease, which termination
(i) could result in an acceleration of the Bonds and (ii) would result in the termination of
the Company Sublease and a mandatory redemption of the Series 2002 Bonds in whole.
See APPENDIX D—"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Events of
Default; Remedies of Bondholders" and APPENDIX F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights."

Foreclosure of Leasehold Mortgage. Upon the occurrence and continuation of a
Leasehold Mortgage Default as described below, the Leasehold Mortgagee, acting on behalf of
the Bondholders, may foreclose upon the Leasehold Mortgage by seeking to (a) exclude the
Company from possession of the Premises, if necessary, and (b) have the Company's leasehold
interest in the Premises assigned to a successor tenant (a "Qualifying Replacement Tenant") that
satisfies the conditions set forth below under "—Obligations of Qualifying Replacement Tenant;
Qualification Standards." The Qualifying Replacement Tenant also would be required to meet
the other conditions described below under "—Obligations of Qualifying Replacement Tenant;
Qualification Standards," including the payment of a "deferred reletting fee" to the Port
Authority.

The "events of default" under the Leasehold Mortgage (each a "Leasehold Mortgage
Default") include the occurrence, after the satisfaction of the Reletting Rights Effective Date
Conditions, of:

(a) the Leasehold Mortgagee's receipt of a notice from the Port Authority to
the effect that the Company is in default under the Port Authority Lease and that the Port
Authority has elected to terminate the Port Authority Lease pursuant to its terms (a
"Lease Default");

(b) (i) a failure to make payment of any and all amounts required when due
for the payment of the principal, purchase price, premium or interest on the Bonds
resulting in the occurrence and continuance of an Event of Default under and as defined
in the Indenture, or (ii) a failure to make payment under the Guaranties with respect to
the payment of any and all amounts required when due for the payment of the principal,
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purchase price, premium or interest on the Bonds, which failure has resulted in the
occurrence and continuance of an Event of Default under and as defined in the Indenture:
provided, however, if any of the foregoing arises out of an act or omission of the Trustee.
despite the payment of any such amounts to the Trustee, then such Event of Default
would not be a Leasehold Mortgage Default as described in this paragraph (b) (a "Bonds
Default"); or

(c) the later of (i) the date of rejection of the Port Authority Lease pursuant to
the order of a bankruptcy court, and (ii) the date of such an order of a bankruptcy court if
it triggers a period during which the Trustee must decide whether to exercise its reletting
rights (a "Bankruptcy Rejection Date").

Conditions Precedent to Foreclosure. The Port Authority may not terminate the Port
Authority Lease so long as the Company's interest in the Premises is encumbered by the
Leasehold Mortgage without giving notice and, in most cases, without giving the Leasehold
Mortgagee the opportunity to cure as described in APPENDIX F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights." To
preserve the effectiveness of the Leasehold Mortgage following any Leasehold Mortgage
Default, the Leasehold Mortgagee must satisfy certain requirements. , As discussed below, such
requirements include obligations to commence foreclosure actions in specified periods, to
identify a proposed Qualifying Replacement Tenant in specified periods, to pay substantial
foreclosure extension fees (if required and if certain conditions are satisfied) and to pay deferred
reletting fees. If any of these requirements are not satisfied or complied with by the
Leasehold Mortgagee in a timely manner, the Port Authority Lease and the Leasehold
Mortgage will terminate and the Leasehold Mortgagee will be forever precluded from
foreclosing upon the Leasehold Mortgage. Upon such termination of the Port Authority
Lease (which would result in a termination of the Company Sublease) all of the Bonds are
required to be redeemed at a redemption price of 100% of the principal amount thereof,
together with accrued interest, and without premium.

1. Notice. Within 30 days (which period can be extended to a total of 90 days) after a
Leasehold Mortgage Default, the Leasehold Mortgagee must give notice to the Port Authority of
its intent to exercise its Reletting Rights (the "Foreclosure Notice"). The date of actual service
on the Port Authority of the Foreclosure Notice starts the Foreclosure Period (as defined below).

2. Foreclosure Proceedings and Removal of the Company. The Leasehold Mortgagee
must identify to the Port Authority a Qualifying Replacement Tenant to assume from the
Company its leasehold interest in the Premises within 270 days following the commencement of
the Foreclosure Period (the "Initial Foreclosure Period"). The Qualifying Replacement Tenant
must satisfy the requirements described below under "--Obligations of Qualifying Replacement
Tenant; Qualification Standards." If the Company does not agree voluntarily to assign its
leasehold interest in the Premises to a Qualifying Replacement Tenant or if the Company fails to
vacate the Premises, the Leasehold Mortgagee must promptly, diligently and in good faith
commence, continue and seek to complete foreclosure proceedings within the first 90 days of the
Initial Foreclosure Period and diligently pursue such proceedings to secure (a) the Company's
removal from the Premises, if necessary, and (b) the assignment of the Company's leasehold
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interest in the Premises to a Qualifying Replacement Tenant. The Initial Foreclosure Period may
be extended for up to an additional 450 days (i.e., to a total of 720 days) if the Leasehold
Mortgagee has secured the commitment of a Qualifying Replacement Tenant prior to the
expiration of the Initial Foreclosure Period and if pending legal foreclosure proceedings are the
sole obstacle then preventing a Qualifying Replacement Tenant from taking possession of the
Premises (the Initial Foreclosure Period, with any extensions, is hereafter refer red to as the

"Foreclosure Period"). For a more complete description, see APPENDIX F- -SUMMARY OF
CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting
Rights-Foreclosure Obligations" and "--Extensions of Foreclosure Period."

If the Company's leasehold interest in the Premises has not been assigned to, and
assumed by, a Qualifying Replacement Tenant by the end of the Foreclosure Period, the
Leasehold Mortgage will be deemed expired and terminated and of no further force or effect. No
assurance can be given that the Leasehold Mortgagee will have sufficient time to complete
any necessary foreclosure proceedings during the Foreclosure Period. See "RISK
FACTORS—Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the
Leasehold Mortgage."

3. Foreclosure Period Payments. Except as described below under "—Certain

Bankruptcy Matters;" too preserve the effectiveness of the Leasehold Mortgage upon the
commencement of and •during the continuation of the Foreclosure Period, the Leasehold
Mortgagee must make certain ongoing payments to the Port Authority pursuant to the Port
Authority Lease (referred to collectively as the "Company's Aggregate Port Authority Lease
Obligations"), as follows:

(a) To the extent such amounts have not previously been paid to the Port
Authority by the Company or the Leasehold Mortgagee, all amounts due and owing to
the Port Authority under the Port Authority Lease (in the case of the initial payment, to
the extent such amounts have accrued for any and all periods up to the commencement of
the Foreclosure Period (which is the date the Foreclosure Notice is actually served on the
Port Authority)), including, without limitation, various ground and building rentals and
fees, costs and charges for various services and uses.

(b) To the extent such amounts have not previously been paid to the Port
Authority by the Company or the Leasehold Mortgagee, all amounts due and owing by
the Company to the Port Authority under the General Airport Agreement and any
successor or replacement agreement or arrangement covering the payment of flight fees
and fueling fees (in the case of the initial payment, to the extent such amounts have
accrued for a period of 60 days up to the commencement of the Foreclosure Period).

In addition to its initial and monthly obligation to pay all current Company's Aggregate
Port Authority Lease Obligations, the Leasehold Mortgagee must pay certain additional fees to
the Port Authority in order to preserve the effectiveness of the Leasehold Mortgage beyond 180
days from the commencement of the Foreclosure Period ( "Leasehold Mortgage Extension

Fees"). Such fees are not payable during any period when the initial commencement of the
Foreclosure Period was due to a Bonds Default and no other Leasehold Mortgage Default has
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occurred. The following table summarizes the scope of the payments that the Leasehold
Mortgagee could be required to make to the Port Authority during the Foreclosure Period to
preserve the effectiveness of the Leasehold Mortgage:

PAYMENT PERIOD

Commencement of Foreclosure Period
(i.e. delivery of Foreclosure Notice)

0-90 days of Foreclosure Period

91-180 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued)

181-270 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

271-360 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

361-540 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

541-720 days of Foreclosure Period
(requires foreclosure proceedings to be
diligently pursued and inability to
complete foreclosure proceedings,
including eviction of the Company,
within period through no fault of the
Leasehold Mortgagee)

PAYMENT OBLIGATION

Accrued but unpaid Company's Aggregate Port
Authority Lease Obligations.

Current Company's Aggregate Port Authority
Lease Obligations.

Current Company's Aggregate Port Authority
Lease Obligations.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$8,090,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$8,090,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$32,361,000 in Leasehold Mortgage. Extension
Fees for this period, prorated and payable in
advance in monthly installments. .

Current Company's Aggregate Port Authority
Lease Obligations and, in addition, up to
$48,541,000 in Leasehold Mortgage Extension
Fees for this period, prorated and payable in
advance in monthly installments.
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In 2001 the average monthly Company's Aggregate Port Authority Lease Obligations
were approximately $5.4 million. Pursuant to the Indenture, a Foreclosure Payment Account
will be established within the Mortgage Reserve Fund for use by the Leasehold Mortgagee to
preserve the rights of the Leasehold Mortgagee under the Port Authority Lease, including
making payments to prevent a default under the Port Authority Lease with respect to payments
required to preserve the Leasehold Mortgage or, if applicable, the New City/American Lease.
Under the IDA Lease Agreement, at the time the Company delivers the executed Leasehold
Mortgage to the Trustee following satisfaction of the Reletting Rights Effective Date Conditions,
the Company is obligated to deposit into the Foreclosure Payment Account of the Mortgage
Reserve Fund either cash or a direct pay letter of credit or surety bond with a value equal to
$18.6 million. Such amount is estimated to be equal to three months of the Company's
Aggregate Port Authority Lease Obligations in 2006, based on various assumptions. Amounts
required to be paid by the Company under the Port Authority Lease may be highly variable and
are expected to increase over time, and after the earlier to occur of (i) December 22, 2031 and
(ii) the 25th anniversary of the Redevelopment Work Completion Date, the rent payable by the
Company under the Port Authority Lease will increase significantly. Accordingly, no
assurance can be given that the Foreclosure Payment Account will provide sufficient funds
in any year to cover all or any portion of the payments required to be made at the
commencement of the Foreclosure Period or during any other part of the Foreclosure
Period to preserve the effectiveness of the Leasehold Mortgage. See "RISK FACTORS—
Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold
Mortgage." If the Trustee determines that it is in the best interest of the Bondholders or is
directed by the holders of a majority in aggregate principal amount of outstanding Bonds, the
Foreclosure Payment Account of the Mortgage Reserve Fund may instead be used to pay debt
service on the Bonds following a Leasehold Mortgage Default, in which case the Leasehold
Mortgage would terminate. The Leasehold Mortgage will terminate if the Leasehold
Mortgagee fails to make any of the above payments in a timely manner.

4. Right of Port Authority to Terminate the Leasehold Mortgage Prior to Foreclosure.
The Leasehold Mortgagee shall not be entitled to foreclose the Leasehold Mortgage or to have
the Company's interest assigned in lieu of such foreclosure unless at least 30 days prior to
commencing such foreclosure or requesting such assignment in lieu of foreclosure, the
Leasehold Mortgagee shall have given the Port Authority the Foreclosure Notice, which notice
shall state the principal amount of the Bonds then Outstanding, the amount of accrued and
unpaid interest thereon, and the per diem interest which will accrue on the principal amount of
the Bonds then Outstanding from and after the giving of such notice. The Port Authority has the
right, but not the obligation, following notice by the Leasehold Mortgagee as described in the
preceding sentence, to terminate the Leasehold Mortgage by paying to the Trustee an amount
equal to the principal amount of the Bonds outstanding, including per diem interest to the date of
purchase. Exercise of such right by the Port Authority would cause a mandatory redemption of
the Series 2002 Bonds at a redemption price of 100% of the unpaid principal thereof, together
with accrued interest to the date of redemption and without premium. See "THE SERIES 2002
BONDS—Redemption Prior to Maturity—Extraordinary Mandatory Redemption Without
Premium Upon Exercise of Port Authority's or City's Right to Terminate the Leasehold
Mortgage" and APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights." If the Port Authority shall fail to notify the
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Leasehold Mortgagee within the 30-day period specified in the notice of its intention to exercise
such right, the Leasehold Mortgagee shall be entitled to proceed to foreclose the Leasehold
Mortgage or to accept an assignment in lieu of foreclosure in accordance with the provisions of
the Port Authority Lease. Bondholders should not assume that the Port Authority will exercise
this option.

Certain Bankruptcy Matters. If any bankruptcy proceedings involving the Company are
instituted while the Leasehold Mortgage remains in effect, the obligations of the Leasehold
Mortgagee to take the actions (including making certain required payments) described above
under "—Conditions Precedent to Foreclosure" in order to preserve the Leasehold Mortgagee's
rights to foreclose upon the Company's interest in the Premises will be suspended until the
earlier to occur of (a) the "rejection" of the Port Authority Lease by the Company as
debtor-in-possession or by its bankruptcy trustee or (b) the conclusion of such bankruptcy
proceedings. During the pendency of any bankruptcy proceedings, the Leasehold Mortgagee
would be precluded from foreclosing upon the Company's leasehold interest in the Premises
absent relief from the bankruptcy court. See "RISK FACTORS—Limitations Upon Leasehold
Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage."

1. Rejection of Port Authority Lease. In the event that the Port Authority Lease is
"rejected" by the Company as debtor-in-possession or by its bankruptcy trustee, the Port
Authority has agreed that the Leasehold Mortgagee will become the "deemed lessee" of the
Premises following the later of the date of the bankruptcy court's approval of the rejection of the
Port Authority Lease and the effective date of the rejection of the Port Authority Lease (the
"rejection date"). To preserve such right, however, the Leasehold Mortgagee would be required
to (a) provide the Foreclosure Notice to the Port Authority (as described above under
" Notice") and pay to the Port Authority all current and previously accrued Company's
Aggregate Port Authority Lease Obligations, in each case as they become due under the Port
Authority Lease from and after the rejection date, and (b) institute appropriate legal proceedings
in the bankruptcy court, if necessary, to remove the Company from the Premises.

2. Assignment of Port Authority Lease. If the Port Authority Lease is not "rejected"
and is assigned to another entity or person by the .Company as debtor-in-possession or by its
bankruptcy trustee, and assuming the Leasehold Mortgage remains unaltered and in full force
and effect in connection therewith, upon any then-current or subsequent Lease Default
(involving such assignee of the Port Authority Lease) or Bonds Default, the Leasehold
Mortgagee would again be required to take the actions described above under "--Conditions
Precedent to Foreclosure" to preserve and effect its right to foreclose upon the assignee's
interest in the Premises.

3. Conclusion of Proceedings. Following the Company's emergence from any
bankruptcy proceedings, and if the Port Authority Lease was not "rejected" or assigned to
another person or entity during the bankruptcy proceedings, the Leasehold Mortgagee would be
required to take the actions described above under "--Conditions Precedent to Foreclosure" to
preserve and effect its right to foreclose upon the Company's interest in the Premises on account
of any then-current or subsequent Lease Default or Bonds Default involving the Company.
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Obligations of Qualifying Replacement Tenant; Qualification Standards. The following
requirements and obligations are applicable to any Qualifying Replacement Tenant selected by
the Leasehold Mortgagee and approved by the Port Authority to succeed to the Company's
interest in the Premises upon the Leasehold Mortgagee's foreclosure under the Leasehold
Mortgage:

1. Assignment and Assumption Agreement. The Qualifying Replacement
Tenant must execute an assignment and assumption agreement with the Port Authority
agreeing to be bound by the terms of the Port Authority Lease as if it were the original
tenant thereunder, except that the Qualifying Replacement Tenant may (with the
Leasehold Mortgagee's approval) agree to lease the Premises for a term that is less than
the remaining term of the Port Authority Lease.

2. Payment_ of Accrued Company Obligations and Deferred Reletting Fee.
Upon or prior to accepting the assignment and assumption of the Company's interest in
the Premises, the Qualifying Replacement Tenant (or the Leasehold Mortgagee) must
also pay to the Port Authority:

(a) all . accrued Company's Aggregate Port Authority Lease
Obligations previously owed and unpaid by the Leasehold Mortgagee pursuant to
the Leasehold Mortgage, together with accrued interest thereon at the Port
Authority's then-prevailing late charges rate; and

(b) a "Deferred Reletting Fee" equal to the product of (1) the
Mortgage Amount multiplied by (2) 2% if the default under the Leasehold
Mortgage that gave rise to the assignment is a Bonds Default, 3% if the default
that gave rise to the assignment is a Lease Default or a Bankruptcy Rejection Date
or 4% if there were both (x) a Bonds Default and (y) a Lease Default or a
Bankruptcy Rejection Date, further multiplied by (3) a fraction, the numerator of
which is the greater of five and the number of full years remaining in the lease
term of the Port Authority Lease on the date that the Foreclosure Period
commenced, and the denominator of which is the total number of years between
December 22, 2000 and the earlier of the day preceding the 30th anniversary of
the Redevelopment Work Completion Date or December 21, 2036, which
deferred reletting fee may be paid upon the commencement of the reletting or in
installments. The amount of the Deferred Reletting Fee will be significant
and may, since it must be paid by the Qualifying Re placement Tenant (or the
Bondholders), be a significant impediment to the attraction of a Qualifying
Replacement Tenant. See "RISK FACTORS—Limitations Upon Leasehold
Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage."

3. Qualification Standards. The acceptance of any proposed replacement
tenant is subject to approval of the Port Authority and such proposed replacement tenant
must be a major domestic or international Scheduled Aircraft Operator, or a consortium
of such major domestic or international Scheduled Aircraft Operators each of which
would be jointly and severally obligated to the Port Authority with respect to all of the
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consortium's obligations under the Port Authority Lease, and who shall each meet all of
the requirements described below. The Port Authority will reasonably consider all
relevant factors, including whether such proposed replacement tenant, together with each
of its members if it is a consortium, satisfies the following conditions: (a) it has financial
resources that are sufficient, in the opinion of the Port Authority, to fulfill all obligations
as the lessee of the Premises for the term of its tenancy, (b) it and its 20% owners have a
good reputation for integrity and financial responsibility and have not been convicted of a
crime and are not currently involved in material civil antitrust or fraud litigation (other
than as a plaintiff), (c) it and all of its officers, directors, partners or 20% owners have
had no prior "unfavorable experience" (as defined in the Port Authority Lease) with the
Port Authority, (d) it and all of its officers, directors, partners or 20% owners have no
"conflict of interest" (as defined under the laws of the States of New York and New
Jersey or Port Authority policy) with any commissioner of the Port Authority, and (e) it
and all of its officers, directors, partners or 20% owners have not been the subject of
bankruptcy proceedings during the prior five years. A "20% owner" refers to any person,
firm or corporation having an outright or beneficial interest in 20% or more of the monies
invested in the proposed Qualifying Replacement Tenant, and if said Qualifying
Replacement Tenant is a corporation or partnership, by loans thereto, stock ownership
therein or any other form of financial interest.

The Agreement Towards Entering Into a Lease provides that under certain limited
circumstances and subject to conditions that may be difficult to satisfy, the Leasehold Mortgagee
may direct the City to enter into a new agreement with a City Approved Successor Lessee that
contains all of the covenants, conditions, limitations and agreements contained in the Agreement
Towards Entering Into a Lease (including, without limitation, the obligation to enter into a new
Recognition, Non-Disturbance and Attornment Agreement) (with such reasonable modifications
thereof to reflect the fact that such agreements are with a successor lessee and that the Leasehold
Mortgagee no longer has any rights). See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS
OF THE AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease—Leasehold Mortgagee's Termination Rights" for a summary of such provisions and all
conditions precedent. Upon any reletting of the Premises to a Qualifying Replacement Tenant
without the consent of the City, the City may, at its option, terminate the Agreement Towards
Entering Into a Lease.

There can be no assurance that the Leasehold Mortgagee will be able to locate a
Qualifying Replacement Tenant capable of satisfying all of the requirements and
qualification standards imposed by the Port Authority Lease. See "RISK
FACTORS—Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the
Leasehold Mortgage" herein.

No Subsequent Leasehold Mortgages. After a successor lessee succeeds to the
Company's interests in the Premises as a result of the Leasehold Mortgagee's exercise of its
Reletting Rights under the Leasehold Mortgage, the Leasehold Mortgage terminates and neither
the Leasehold Mortgagee nor Bondholders would have any further leasehold mortgage rights
with respect to the Premises.
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Termination of the Leasehold Mortgage. The Leasehold Mortgage, and the Relettina
Rights thereunder, are subject to termination upon the occurrence of any one of several events,
including, without limitation, termination or expiration of the Basic Lease or the Port Authority
Lease, termination of the Guaranties (when no Bonds are deemed to be outstanding under the
Indenture) or expiration of the Foreclosure Period. See APPENDIX F—"SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights."
However, the City Attornment Agreement will provide that, subject to certain conditions
described below, the Leasehold Mortgage, if it has then become effective, will continue in effect
in the event the Basic Lease is terminated prior to its scheduled expiration date.

Equipment Security Agreement

The Company and the Agency will enter into the Equipment Security Agreement with the
Trustee for the benefit of the Bondholders providing for the granting of a security interest in
certain items of Facility Equipment which are owned by the Agency and leased to the Company
under the IDA Lease Agreement (the "Collateral").

Pursuant to the terms of the Equipment Security Agreement, the Trustee, as secured
party, may, upon the occurrence of an Event of Default under the Indenture, do one or more of
the following:

(i) upon notice to the Company and the Agency, make such payments and do
such acts in accordance with its obligations under the Indenture, to maintain, preserve
and protect the Collateral and the Trustee's security interest in the Collateral;

(ii) foreclose the Equipment Security Agreement;

(iii) require the Company to assemble all or part of the Collateral as directed
by the Trustee and make it available to the Trustee or any other party designated by the
Trustee;

(iv) take possession of the Collateral;

(v) sell the Collateral or any part thereof at public or private sale, at such price
or prices and upon such other terms as the Trustee may deem commercially reasonable
and, at any sale of the Collateral, if permitted by law, the Trustee may bid (which bid
may be, in whole or in part, in the form of cancellation of indebtedness) for the purchase
of the Collateral or any portion thereof, and

(vi) exercise with respect to the Collateral, in addition to other rights and
remedies provided for in the Equipment Security Agreement or otherwise available to the
Trustee, all the rights and remedies of a secured party after default under the Uniform
Commercial Code.

Proceeds from the exercise of remedies under the Equipment Security Agreement will be
applied in accordance with the Indenture. The value of the Collateral is substantially related to
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its use in connection with the Company's operation of the Premises. The realizable value of the
Collateral outside of its use in the Premises will likely be substantially less than its cost.

City Attornment Agreement

In the City Attomment Agreement, the City and the Company will agree that if the Basic
Lease is terminated prior to its stated expiration date and if (i) the Company is not at such time a
Prohibited Person, (ii) the Company is not in default under the Port Authority Lease and no event
exists which would permit the Port Authority to terminate the Port Authority Lease or to exercise
any dispossess remedy, (iii) the Company has possession of the Premises as the tenant under the
Port Authority Lease, (iv) no event has occurred which would permit the commencement of the
exercise of the Reletting Rights, (v) no Qualifying Replacement Tenant has been appointed and
(vi) no Triggering Event has occurred, then (A) the Port Authority Lease will thereafter continue
in effect as a direct lease between the Company and the Fee Owner upon the terms and
conditions contained therein and the Port Authority Lease will not be deemed terminated for any
purpose (other than as regards the Port Authority), (B) the Fee Owner will recognize the rights of
the Company as its direct tenant under the Port Authority Lease (including its rights to grant a
leasehold mortgage therein) and (C) the Company will recognize the Fee Owner as its direct
landlord thereunder. In such event, the Leasehold Mortgage, if it has then become effective,
would continue in effect. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY A'ITORNMENT
AGREEMENT—Summary of Certain Provisions of the City Attornment Agreement."

The Agreement Towards Entering Into a Lease

The Basic Lease is currently scheduled to expire on December 31, 2015. If the Basic
Lease is extended, the Port Authority Lease will be automatically extended so that ' it will expire
on the day prior to the new expiration date of the Basic Lease, so long as the Company is not in
default under the Port Authority Lease at that time and the Company has satisfied certain
additional conditions set forth in the Port Authority Lease and described in APPENDIX F—
"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE—Term." An official
statement dated June 26, 2002 of the Port Authority offering certain of its bonds for sale
contained the following statement relating to the Basic Lease: "In 1994, the former
administration of the City of New York suspended negotiations to extend the term of such lease.
In early 2002, the Port Authority and the City of New York began to discuss various contractual
and other matters, including the extension of the term of such lease agreement, and certain
disputes pertaining to payments-in-lieu-of-taxes and other real estate tax matters pertaining to the
World Trade Center.... Although a definitive schedule for the resolution of these matters has
not been established, the current administration of the City of New York has publicly expressed a
desire to amicably complete these discussions expeditiously." None of the Company, AMR or
the Agency has any independent knowledge as to the factual basis of this statement or whether it
accurately reflects the state of affairs between the City and the Port Authority as of the date of
this Official Statement.

Pursuant to the Agreement Towards Entering Into a Lease, the City will agree that, if the
Basic Lease is not extended to or beyond the Maximum Port Authority Lease Expiration Date,

-39-



upon expiration of the Basic Lease, the City will enter into the New City/American Lease with
the Company for the lease of the Premises, provided certain conditions are met as described
below. The Agreement Towards Entering Into a Lease constitutes an agreement to enter into a
lease at a future point in time, but is not itself a lease of the Premises. The Agreement Towards
Entering Into a Lease provides that the New City/American Lease shall contain certain terms and
conditions as set forth in the Agreement Towards Entering Into a Lease. See
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease—Summary of Terms of the New CitylAmerican
Lease" for a summary of such terms and conditions. Pursuant to the Agreement Towards
Entering Into a Lease, the City or its designee has the option of including in the New
City/American Lease more particular and additional terms and conditions that the City deems
appropriate in good faith. See "RISK FACTORS—The Agreement Towards Entering Into a Lease;
New Leasehold Mortgage and Related Terms."

The Agreement Towards Entering Into a Lease will provide that the term of the New
City/American Lease shall commence on the day first following the day after the expiration, but
not the earlier termination, of the Company's interest under the Port Authority Lease, and shall
expire on the earlier to occur of (i) the day immediately preceding the 30th anniversary of the
Redevelopment Work Completion Date and (ii) December 21, 2036, See "RISK
FACTORS—Leasehold Term."

Provided that the Basic Lease has not been extended to or beyond the Maximum Port
Authority Lease Expiration Date, the Agreement Towards Entering Into a Lease will require the
Company and the City to execute the New City/American Lease on or before December 31,
2014. If the Basic Lease has been extended or renewed, or a new lease between the City and the
Port Authority covering the Airport has been executed, the Agreement Towards Entering Into a
Lease will provide that the Company and the City shall execute the New City/American Lease
by the date that is 12 months prior to the stated expiration date of the extended or renewed Basic
Lease or such new lease. See "RISK FACTORS—The Agreement Towards Entering Into a Lease;
New Leasehold Mortgage and Related Term."

There are certain conditions precedent to the City's obligations under the Agreement
Towards Entering Into a Lease to enter into the New City/American Lease. See
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease—Conditions Precedent" for a summary of such
conditions precedent. As of the date of this Official Statement, the Company has no reason to
believe that it will not be in compliance with any condition precedent to the City's obligations
under the Agreement Towards Entering Into a Lease (other than the extension of the Basic
Lease). See "RISK FACTORS—The Agreement Towards Entering Into a Lease; New Leasehold
Mortgage and Related Term."

The City may terminate the Agreement Towards Entering Into a Lease if certain events
occur. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT
TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of



Certain Provisions of the Agreement Towards Entering Into a Lease —Remedies: Termination by
the City " for a summary of such events. As of the date of this Official Statement, the Company
has no reason to believe that any default under the Agreement Towards Entering Into a Lease has
occurred, or that any condition exists, or-with the giving of notice and/or passage of time would
exist, to give rise to the termination of the Agreement Towards Entering Into a Lease.

The Agreement Towards Entering Into a Lease also will provide that after the effective
date, if any, of the Leasehold Mortgage, subject to the specific limitations set forth in the
Agreement Towards Entering Into a Lease, the Leasehold Mortgagee may perform the
obligations of the Company under the Agreement Towards Entering Into a Lease. If the
Agreement Towards Entering Into a Lease is terminated by reason of an event of default
thereunder or otherwise (except by reason of a failure of the City and/or the Company to
negotiate, execute or deliver the New City/American Lease), the City will give prompt notice
thereof to the Trustee, as Leasehold Mortgagee. If such default is capable of cure by the Trustee,
as Leasehold Mortgagee without possession of the Premises, such termination will not be
effective until 30 days after delivery of such notice to the Trustee, and, if the Trustee, as
Leasehold Mortgagee, notifies the City in writing within such 30 day period that it intends to
cure such default or cause such default to be cured, then the Agreement Towards Entering Into a
Lease will not terminate and the Trustee will have 60 days to cure or cause the cure of such
default from the date it delivers the latter notice to the City. If such default is not cured within
such 60 day period afforded to the Trustee, then the City may terminate the Agreement Towards
Entering Into a Lease upon written notice to the Trustee and upon such delivery of such notice
the Agreement Towards Entering Into a Lease will terminate.

In addition, under certain limited circumstances and subject to conditions that may be
difficult to satisfy, the Leasehold Mortgagee may direct the City to enter into a new agreement
with a City Approved Successor Lessee that contains all of the covenants, conditions, limitations
and agreements contained in the Agreement Towards Entering Into a Lease (including, without
limitation, the obligation to enter into a new Recognition, Non-Disturbance and Attornment
Agreement) (with such reasonable modifications thereof to reflect the fact that such agreements
are with a successor lessee and that the Leasehold Mortgagee no longer has any rights). See
APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE AND THE CITY ATTORNMENT AGREEMENT—Summary of Certain Provisions of
the Agreement Towards Entering Into a Lease—Leasehold Mortgagee's Termination Rights" for
a summary of such provisions and all conditions precedent. Until such time, if any, as the
Leasehold Mortgage shall have become effective, the Leasehold Mortgagee will not have
any rights to cure any defaults.

New Leasehold Mortgage Upon Expiration of the Basic Lease

The City will agree in the Agreement Towards Entering Into a Lease that it will not
unreasonably withhold its consent to a new leasehold mortgage in favor of the Trustee (or an
approved successor trustee), as leasehold mortgagee, of the Company's interest in any New
City/American Lease, provided that certain conditions are satisfied. The form, terms and
provisions of such new leasehold mortgage are not specified in the Agreement Towards Entering
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Into a Lease, A new leasehold mortgage covering the New City/American Lease having terms
satisfactory to the City must be negotiated at such time.

In the IDA Lease Agreement, the Company will agree to use commercially reasonable
good faith efforts to negotiate, execute and deliver to the Trustee a leasehold mortgage of the
Company's leasehold interest under the New City/American Lease having substantially similar
terms and provisions as the Leasehold Mortgage, but if the Company, using such efforts, can
obtain from the City only the right to grant to the Trustee a leasehold mortgage that is
substantially similar to comparable leasehold mortgages then permitted by the City to be granted
by other similarly situated air carriers on leasehold interests in property at the Airport, the
Company will be deemed to have satisfied such obligation if if executes and delivers such a
leasehold mortgage to the Trustee. See "RISK FACTORS—The Agreement Towards Entering
Into a Lease; New Leasehold Mortgage and Related Terms," `'—Limitations Upon
Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold Mortgage". and
"---Certain Considerations under the United States Bankruptcy Code."

Company Sublease; The Lease Term Differential

Term of Company Sublease. Under the Act, the Agency must have a leasehold interest in
the facilities financed with the proceeds of its bonds. To accomplish this the Company and the
Agency will enter into the Company Sublease pursuant to which the Company will sub-sublease
to the Agency the Leased Facilities. Upon a termination of the Company Sublease, the Series
2002 Bonds and all Additional Bonds outstanding under the Indenture will be subject to
mandatory redemption at a redemption price equal to 100% of the unpaid principal amount of the
Bonds outstanding, together with accrued interest to the date of redemption, and without
premium. The term of the Company Sublease shall terminate on the earliest of:

(i) the expiration or earlier termination of the IDA Lease Agreement;

(ii) the earlier of (x) two days immediately preceding the thirtieth (30th)
anniversary of the Redevelopment Work Completion Date and (y) December 20, 2036;

(iii) the date on which no Bonds are "Outstanding" under the Indenture;

(iv) the termination of the Basic Lease, provided that the Company Sublease
shall not terminate on the termination of the Basic Lease if the New City/American Lease
is effective upon the termination of the Basic Lease or if, pursuant to the City Attornment
Agreement, the Company is leasing the Premises directly from the City;

(v) the termination of the Port Authority Lease prior to its expiration,
provided that the Company Sublease shall not terminate on the termination of the Port
Authority Lease if, pursuant to the City Attomment Agreement, the Company is leasing
the Premises directly from the City or the Port Authority Lease is deemed terminated in
connection with a Triggering Event; or
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(vi)	 except under certain limited circumstances, the termination of the New
City/American Lease (or such other leases as set forth in the Company Sublease pursuant
to which the Company may be leasing the Premises at that time) or one day prior to its

a	 scheduled expiration subsequent to the expiration of the Port Authority Lease without
extension or renewal.

The Company Sublease specifically provides that any assignment of the Company's
rights thereunder or substitution of the Company under the Company Sublease in accordance
with the provisions of the Security Documents shall not result in the termination of the Company
Sublease.

Lease Term Differential. The Port Authority Lease provides that its term shall expire on
December 30, 2015, which is one day earlier than the expiration date of the Basic Lease, and

_ each of the Company Sublease , and the IDA Lease Agreement expires one day earlier than the
lease from which it derives. Consistent with the foregoing, the term of any New City/American
Lease shall not commence (if ever) until after the expiration, but not earlier termination, of the
Port Authority Lease. Therefore, there could be a gap in the Company's legal possession of the
Premises. In addition, if the Port Authority Lease is extended, there will continue to be a gap
between the expiration of the Port Authority Lease and the commencement of the New City
American Lease. With respect to this gap between the Company's right of possession under the
Port Authority Lease and the Company's right of possession under the New City/American
Lease, the Port Authority has agreed pursuant to the Port Authority Lease not to commence any
action against the Company seeking possession of the Premises or dispossession of the Company
from the Premises unless the Port Authority is required to do so by contract, lease, law, court
order or otherwise, so long as it has not given a notice of termination in accordance with the
terms of the Port Authority Lease.

Pursuant to the Company Sublease, the Agency and the Company have agreed to waive
any right of termination of both the Company Sublease and the IDA Lease Agreement as a result
of such a gap in the Company's legal possession of the Premises as described in the immediately
preceding paragraph. However, no assurance can be given that this waiver will be effective
and that such gap will not terminate the Company Sublease and the IDA Lease Agreement.
See "RISK FACTORS—Leasehold Term." Upon such a termination (if the Company Sublease
and the IDA Lease Agreement cannot be effectively reinstated), the Series 2002 Bonds and all
Additional Bonds will be subject to mandatory redemption at a redemption price equal to 100%
of the principal amount of Bonds Outstanding together with accrued interest thereon to the
redemption date, and without premium.

RISK FACTORS

In determining whether to purchase the Series 2002 Bonds, each potential purchaser of
the Series 2002 Bonds should carefully consider, among other matters, the following risk factors,
along with all other information described elsewhere or incorporated by reference in this Official
Statement. The following discussion is not meant to be an exhaustive list of all of the risks
associated with a purchase of the Series 2002 Bonds and does not necessarily reflect the relative
importance of the various risks.
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Company and AMR Financial Condition

Payment of the Series 2002 Bonds and any Additional Bonds is dependent upon the
ability of the Company to make all required payments under the IDA Lease Agreement and the
Company Guaranty and the ability of AMR to make all required payments under the AMR
Guaranty. See APPENDIX A—"AMERICAN AIRLINES, INC. AND AMR CORPORATION" for
information concerning the Company and AMR.

Neither the IDA Lease Agreement nor the Company Guaranty will contain any restriction
on the ability of the Company to incur debt, to declare dividends or, except as described in
APPENDIX C----"SUMMARY OF CERTAIN PROVISIONS OF THE IDA LEASE
AGREEMENT—Particular Covenants Dissolution or Merger of Company; Restrictions on
Company" and in APPENDIX E—"SUMMARY OF CERTAIN PROVISION OF THE GUARANTIES—
Assignment; Dissolution or Merger; Ability to Incur Debt," to merge with or into another entity
or to sell or otherwise transfer any portion of its assets.

The AMR Guaranty will not contain any restriction on the ability of AMR to incur debt,
to declare dividends or, except as described in APPENDIX lr—"SUMMARY OF CERTAIN
PROVISIONS OF THE GUARANTIES—Assignment; Dissolution or Merger; Ability to Incur Debt,"
to merge with or into another entity or to sell or otherwise transfer any portion of its assets.

Special Risk Factors Related to the Company and AMR

On September 11, 2001, two of the Company's aircraft were hijacked and destroyed in
terrorist attacks on The World Trade Center in New York City and the Pentagon in northern
Virginia. On the same day, two United Air Lines aircraft also were hijacked and used in terrorist
attacks. In addition to the loss of life on board the aircraft, these attacks resulted in untold deaths
and injuries to persons on the ground and massive property damage. In response to those
terrorist attacks, the Federal Aviation Administration (the "FAA") issued a federal ground stop
order on September 11, 2001, prohibiting all flights to, from and within the United States.
Airports did not reopen until September 13, 2001 (except for Washington Reagan National
Airport, which has since fully reopened). The Company was able to operate only a portion of its
scheduled flights for several days thereafter. When flights were permitted to resume, passenger
traffic and yields on the Company's flights were significantly lower than prior to the attacks. As
a result, the Company reduced its operating schedule to approximately 80 percent of the schedule
it flew prior to September 11, 2001. In addition, as a result of its schedule reduction and the
sharp fall off in passenger traffic, the Company eliminated approximately 20,000 jobs. The
Company's future schedule will vary as the Company reacts to continuing changes in demand
and yields, as well as normal factors such as seasonality and fleet composition.

On September 22, 2001, President Bush signed into law the Air Transportation Safety
and System Stabilization Act (the "Stabilization Act") which for all United States airlines and air
cargo carriers ( "air carriers" ) provides for, among other things: (i) $5 billion in compensation
for direct losses (including lost revenues) incurred as a result of the federal ground stop order and
for incremental losses incurred through December 31, 2001 as a direct result of the terrorist
attacks on the United States, of which the Company and TWA LLC had received approximately
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$791 million as of June 28, 2002 and expect to receive additional payments in 2002 of
approximately $41.6 million: (ii) subject to certain conditions, the availability of up to $10
billion in federal government guarantees of certain loans made to air carriers for which credit is
not reasonably available as determined by a newly established Air Transportation Stabilization

' Board; (iii) the authority of the Secretary of Transportation to reimburse air carriers (which
authority expired 180 days after the enactment of the Stabilization Act) for the increase in the
cost of insurance, for coverage ending before October 1, 2002, over the premium in effect for the
period September 4, 2001 to September 10, 2001; (iv) at the discretion of the Secretary of
Transportation, a $100 million limit on the liability of any air carrier to third parties with respect
to acts of terrorism committed on or to such air carrier during the 180-day period following the
enactment of the Stabilization Act; (v) the extension of the due date for the payment by air
carriers of certain excise taxes; and (vi) compensation to individual claimants who were
physically injured or killed as a result of the terrorist attacks of September 11, 2001. In addition,
the Stabilization Act provides that, notwithstanding any other provision of law, liability for all
claims, whether for compensatory or punitive damages, arising from the terrorist-related events
of September 11, 2001 against any air carrier shall not exceed liability coverage maintained by
the air carrier.

In November 2001, the Aviation and Transportation Security Act (the "Aviation Security
Act") was enacted. The Aviation Security Act imposes additional security requirements on air
carriers that may require the installation by the Company of additional equipment at the Airport
and at other U.S. airports. The cost of any such additional equipment and whether any
remodeling of the Project or facilities at other U.S. airports will be required in connection
therewith is not known by the Company at this time. The Company will, however, comply with
any such requirements imposed by the Aviation Security Act.

Among the effects experienced by the Company from the September 11, 2001 terrorist
attacks have been significant flight disruption costs caused by the FAA's imposed grounding of
the U.S. airline industry's fleet, significantly increased security and other costs, significantly
higher ticket refunds, significantly reduced load factors and significantly reduced yields. The
occurrence of another terrorist attack (whether domestic or international and whether against the
Company or another entity) could again have a material adverse impact on the Company, its
finances and/or its operations.

The impact of the events of September 11, 2001 and their aftermath on the Company and
the sufficiency of its financial resources to absorb that impact will depend on a number of
factors, including: (i) the magnitude and duration of the adverse impact of the terrorist attacks
on the economy in general and the airline industry in particular; (ii) the Company's ability to
reduce its operating costs and conserve its financial resources, taking into account the increased
costs it will incur as a consequence of the attacks, including those referred to below; (iii) the
higher costs associated with new airline security directives, including the impact of the Aviation
Security Act, and any other increased regulation of air carriers; (iv) the significantly higher costs
of aircraft insurance coverage for future claims caused by acts of war, terrorism, sabotage,
hijacking and other similar perils, and the extent to which such insurance will continue to be
available; (v) the Company's ability to raise additional financing and the cost of such financing;
(vi) the price and availability of jet fuel, and the availability to the Company of fuel hedges in
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light of current industry conditions; and (vii) the extent of the benefits received by the Company
under the Stabilization Act, taking into account any challenges to and interpretations or
amendments of the Stabilization Act or regulations issued pursuant thereto.

Because the Company is the principal subsidiary of AMR, all of the above risks are
applicable to AMR as well.

Risk Factors Related to the Airline Industry

The airline industry, in general, is cyclical and characterized by high sensitivity to
general economic trends, intense competition among air carriers and significant fuel, labor,
equipment, regulatory and other costs. The profitability of the industry has fluctuated
dramatically since its deregulation in 1978. Additionally, since 1985, a series of airline mergers,
takeovers, asset transfers and bankruptcies have resulted, and may continue to result, in a
consolidation of the industry. See APPENDIX J--"GATE DEMAND STUDY."

Leasehold Term

Although the Port Authority hag, subject to certain conditions, agreed to extend the term
of the Port Authority Lease if the Basic Lease is extended, there can be no assurance that the Port
Authority will be able to secure an extension of the term of the Basic Lease beyond its scheduled
expiration date of December 31, 2015, or that the Company will be able to fulfill all conditions
precedent to any extension of the Port Authority Lease if the Port Authority is able to extend the
Basic Lease. See APPENDIX F---"SUMMARY OF CERTAIN PROVISIONS OF THE PORT
AUTHORITY LEASE—Term." In addition, the Port Authority may include additional terms and
provisions in any amendments or supplements to the Port Authority Lease in order to pass
through to the Company any additional or substitute terms and conditions contained in any
extension of the Basic Lease. It is impossible to predict at this time what those terms might be.

If the Basic Lease (and thus the Port Authority Lease) is not extended, there can be no
assurance that all conditions precedent to the delivery and execution of the New City/American
Lease will be fulfilled. See "—The Agreement Towards Entering Into a Lease; New Leasehold
Mortgage and Related Terms" below for further discussion.

If the Port Authority Lease is not extended and all conditions precedent to the delivery
and execution of the New City/American Lease are not met, the Company will not hold a
leasehold interest in the Premises beyond December 30, 2015. The failure to execute an
extension of the Port Authority Lease or to enter into the New City/American Lease would cause
a termination of the Company. Sublease, which would result in a mandatory redemption of all
outstanding Bonds at a redemption price equal to 100% of the principal amount of Series 2002
Bonds and all Additional Bonds outstanding, together with accrued interest to the date of
redemption, and without premium. Because the Leasehold Mortgage will have terminated, the
obligation of the Company (and of AMR under the AMR Guaranty) to pay the redemption price
would be unsecured other than to the extent that the Bonds are secured by the Equipment
Security Agreement.
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If the Basic Lease is not extended, there can be no assurance that the Port Authority will
not continue to assert claims to the use and occupancy of the Airport or assert the right to collect
rent from the Company. Should both the City and the Port Authority assert the right to collect
rent from the Company at the Airport at such time, the Company is obligated under the Port
Authority Lease to continue to pay rent to the Port Authority and the Company is obligated under
the Agreement Towards Entering Into a Lease to pay rent to the City.

Pursuant to the Company Sublease and the IDA Lease Agreement, the Agency and the
Company have agreed to waive any right of termination of both the Company Sublease and the
IDA Lease Agreement as a result of the gap in the Company's legal possession of the Premises,
as described under "SECURITY FOR THE BONDS—Company Sublease; The Lease Term
Differential." However, no assurance can be given that this waiver will be effective and that
such gap will not terminate the Company Sublease and the IDA Lease Agreement, which
agreements may or may not be . effectively reinstated upon the commencement of the lease term
under the New City/American Lease, if any. In the event the Company Sublease and the IDA
Lease Agreement cannot be effectively reinstated, the Series 2002 Bonds and all Additional
Bonds will be subject to mandatory redemption at a redemption price equal to 100% of the
principal amount of Bonds Outstanding, together with accrued interest to the redemption date,
and without premium.

Assignment of the Company's Interest in the Port Authority Lease

The Company is not restricted under either the Company Sublease or the IDA Lease
Agreement from assigning the Port Authority Lease to a third party, although such an assignment
would require the prior written consent of the Port Authority. However, no such assignment
would relieve the Company of its obligations under the IDA Lease Agreement or the Company
Guaranty or AMR of its obligations under the AMR Guaranty.

Risks Related to Delayed Effective Date and Recording of Leasehold Mortgage; Delay in
Completion of Leased Facilities

The Leasehold Mortgage is not permitted to be executed, delivered or recorded until after
the Leased Facilities have been substantially completed and the other Reletting Rights Effective
Date Conditions have been satisfied. Any failure to substantially complete the Leased Facilities
and to satisfy the other Reletting Rights Effective Date Conditions will result in the Leasehold
Mortgage never becoming effective. If the Leasehold Mortgage does not become effective, the
Company's and AMR's obligations under the Guaranties will not be secured by any leasehold
mortgage of the Company's interest in the Premises and the only source of payment of the Bonds
(including the Series 2002 Bonds) will be (i) the Equipment Security Agreement, (ii) the
unsecured obligations of the Company under the IDA Lease Agreement and the Company
Guaranty and (iii) the unsecured obligation of AMR under the AMR Guaranty. See "SECURITY

FOR THE BONDS—Leasehold Mortgage and Reletting."

The delayed execution and recording of the Leasehold Mortgage will result in the lien on
the Company's interest in the Premises being subordinate to any liens on the leasehold interest
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recorded prior to the recording of the Leasehold Mortgage and also raises certain bankruptcy
issues. See "—Certain Considerations under the United States Bankruptcy Code."

Although the Company currently estimates that the construction of the Leased Facilities
will be substantially completed in August 2006, and that the other Reletting Rights Effective
Date Conditions will be satisfied by August 31, 2007, prospective investors should consider that
completion of the construction of the Leased Facilities by the anticipated completion date could
be adversely affected by such factors as (a) estimating errors, (b) design and engineering errors,
(c) delays in the award or processing of construction contracts or changes in construction plans,
(d) unforeseen site conditions, (e) labor difficulties, (f) adverse weather conditions, (g) contractor
defaults and (h) other construction-related delays. The ability of the Company to complete the
Leased Facilities depends on the ability of the Company to provide additional funding, either
through the issuance of Additional Bonds or from other sources, in an amount that is currently
estimated to be approximately $800 million. See "THE PROJECT ,, PLAN OF FINANCE," and
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE."
Pursuant to the Port Authority Lease, the Port Authority retains substantial control over the
Project. To the extent that the Company must obtain approvals from the Port Authority to
complete the Project, the Company may encounter delays and incur additional expenses. There
is no assurance that the Port Authority will grant any approval for actions with respect to the
Project and any failure or refusal of the Port Authority to grant any such approval could have a
negative effect on the Company and the Leased Facilities. If the Project is not substantially
completed, the Leasehold Mortgage cannot be executed, delivered or recorded. See "THE
PROJECT; PLAN OF FINANCE."

Circumstances under Which the Leasehold Mortgage Can Terminate

The Leasehold Mortgage will terminate automatically upon the occurrence of certain
events as set forth in the Port Authority Consent. See APPENDIX G— "SUMMARY OF CERTAIN
PROVISIONS OF THE PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE." If such
events were to occur, the obligations of the Company and of AMR under the Guaranties would
cease to be secured by the Leasehold Mortgage.

Termination of the Port Authority Lease

The Port Authority has the right to terminate the Port Authority Lease following the
occurrence of certain events set forth therein, subject to the rights of the Leasehold Mortgagee to
cure such default, if'applicable. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF

THE PORT AUTHORITY LEASE" for a description of the events that give rise to the Port
Authority's right to terminate the Port Authority Lease. In addition, a violation of certain
covenants and representations by the Company under the Port Authority Consent would
constitute a material breach of the Port Authority Lease, allowing the Port Authority to terminate
the Port Authority Lease. See APPENDIX F--"SUMMARY OF CERTAIN PROVISIONS OF THE
PORT AUTHORITY LEASE—Leasehold Mortgage and Reletting Rights—Reletting Rights
Effective Date Conditions" and APPENDIX G—"SUMMARY OF CERTAIN PROVISIONS OF THE
PORT AUTHORITY CONSENT AND THE LEASEHOLD MORTGAGE—Summary of Certain
Provisions of the Port Authority Consent---Covenants With Respect to the Leasehold Mortgage."

-48-



Termination of the Port Authority Lease due to a default by the Company thereunder (i) would
be an event of default under the Indenture which could cause an acceleration of the Bonds and
(ii) would result in the termination of the Company Sublease and a mandatory redemption of the
Series 2002 Bonds and all Additional Bonds at a redemption price equal to 100% of the principal
amount thereof, together with accrued interest to the date of redemption, and without premium.
Such a termination of the Port Authority Lease also would result in the loss of the opportunity to
enter into the New City/American Lease and, therefore, the loss of the Company's possession of
the Premises and its right to use the Terminal

Upon the occurrence of certain Triggering Events set_ forth in the Port Authority Lease
(which include the failure to make certain payments required under the Port Authority Lease and
other agreements with the Port Authority and certain adverse changes to the Company), the Port
Authority Lease will be deemed to be a "permitted tenancy" on a month-to-month periodical
basis. See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Termination by Port Authority." Such permitted tenancy may continue until the date on
which the Port Authority Lease would have expired had such Triggering Events not occurred.
After four consecutive calendar quarters have elapsed after a Triggering Event, the Company and
the Port Authority will enter into a supplemental lease upon request by either party to the other.
There can be no assurance that the terms and provisions of such a supplemental lease would be
acceptable to the Company and that the Company would continue to occupy the Premises
following such a Triggering Event. These changed terms could diminish the value and
rentability of the Company's leasehold and could add to, or significantly differ from, the
provisions of the Port Authority Lease governing restrictions on the ability of the leasehold
mortgagee to foreclose the new leasehold mortgage as described herein under "SECURITY
FOR THE BONDS—Leasehold Mortgage and Reletting" and in APPENDIX F—"SUMMARY
OF CERTAIN PROVISIONS OF THE PORT AUTHORITY LEASE— Leasehold Mortgage and
Reletting Rights." Under New York law such a month-to-month tenancy could be terminated
by either party, upon 30 days' notice, for any reason.

Upon a conversion to a month-to-month tenancy, the Company's interest in the Premises
could be of little or no value and, therefore, the Leasehold Mortgage would offer little or no
security for the obligations of the Company or AMR.

The Agreement Towards Entering Into a Lease; New Leasehold Mortgage and Related
Terms

Pursuant to the Agreement Towards Entering Into a Lease, there are certain conditions
precedent to the City's obligations to enter into the New City/American Lease. There can be no
assurance that such conditions precedent to the execution of the New City/American Lease by
the City will be met, or if they are not met, that the City will waive such conditions. If the City
and the Company do not enter into the New City/American Lease prior to the expiration, if any,
of the Port Authority Lease, the Company's leasehold interest in the Premises will expire, the
Company Sublease will terminate and the Series 2002 Bonds and all Additional Bonds will be
subject to mandatory redemption at a redemption price equal to 100% of the principal amount
thereof, together with accrued interest to the date of redemption, and without premium. In such
event, if the Company (or AMR under the AMR Guaranty) did not pay the redemption
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price, the Bondholders would have no recourse under the Leasehold Mortgage because the
Port Authority Lease would have expired.

The terms of the New City/American Lease may contain terms and conditions
substantially different from those in the Port Authority Lease, which terms and conditions may
adversely affect the value of the Company's leasehold interest in the Premises. See
APPENDIX 1-1—"SUMMARY OF CERTAIN PROVISIONS OF THE AGREEMENT TOWARDS ENTERING
INTO A LEASE—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease— Summary of Terms of the New City/American Lease." These changed terms could
diminish the value and rentability of the Company's leasehold and could add to, or
significantly differ from, the provisions of the Port Authority Lease governing restrictions
on the ability of the Leasehold Mortgagee to foreclose the Leasehold Mortgage as described
herein under "SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting" and in
APPENDIX F —"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights."

The Leasehold Mortgage, by its terms, terminates upon the expiration without renewal of
the Basic Lease between the City and the Port Authority. The Basic Lease is currently scheduled
to expire on December 31, 2015. The City has agreed in the Agreement Towards Entering Into a
Lease that it will not unreasonably withhold its consent to a new leasehold mortgage in favor of
the Trustee (or an approved successor trustee), as leasehold mortgagee, of the Company's
interest in any New City/American Lease at the time the New City/American Lease becomes
effective. The form, terms and provisions of such new leasehold mortgage are not specified in
the Agreement Towards Entering Into a Lease. A new leasehold mortgage covering the
New City/American Lease having terms satisfactory to the City must be negotiated at such time.

At the time of recording such a new leasehold mortgage, a mortgage recording tax (the
"Recording Tax") could be imposed. Currently, the Recording Tax is equal to 2.75% of the
principal amount secured by such a leasehold mortgage. The Leasehold Mortgage is exempt
from the Recording Tax. There can be no assurance, however, that such an exemption from the
Recording Tax would be available at the time of recording of a new leasehold mortgage covering
the New City/American Lease. If a Recording Tax were imposed at the time of recording of
such a new leasehold mortgage covering the New City/American Lease, the amount of the
Recording Tax could be based on the current rate or a higher rate. Such an amount would be
substantial and there are no funds reserved for payment of such a Recording Tax. The Company
has covenanted to pay the Recording Tax upon recording such a new leasehold mortgage
covering the New City/American Lease, but if the Recording Tax is not paid, such a leasehold
mortgage would not be recorded and the Company's and AMR's obligations under the
Guaranties would not be secured by a leasehold mortgage of the Company's interest in the
Premises under the New City/American Lease.

In the IDA Lease Agreement, the Company will agree to use commercially reasonable
good faith efforts to negotiate, execute and deliver to the Trustee a leasehold mortgage of the
Company's leasehold interest under the New City/American Lease having substantially similar
terms and provisions as the Leasehold Mortgage, but if the Company, using such efforts, can
obtain from the City only the right to grant the Trustee a leasehold mortgage that is substantially
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similar to comparable leasehold mortgages then permitted by the City to be granted by other
similarly situated air carriers on leasehold interests in property at the Airport, the Company will
be deemed to have satisfied such obligation if it executes and delivers such a leasehold mortgage
to the Trustee.

There can be no assurance that any such new leasehold mortgage of the Company's
interest in the Premises under the New City/American Lease will have terms similar to the
Leasehold Mortgage as described herein or whether a leasehold mortgage satisfactory to
the parties will, in fact, be agreed to and executed.

The Agreement Towards Entering Into a Lease also provides that after the effective date,
if any, of the Leasehold Mortgage, subject to the specific limitations set forth in the Agreement
Towards Entering Into a Lease, the Leasehold Mortgagee may perform the obligations of the
Company under the Agreement Towards Entering Into a Lease.

In addition, under certain limited circumstances and subject to conditions that may be
difficult to satisfy, the Leasehold Mortgagee may direct the City to enter into an Agreement
Towards Entering Into a Lease and a City Attomment Agreement with a City Approved
Successor Lessee. See APPENDIX H—"SUMMARY OF CERTAIN PROVISIONS OF THE
AGREEMENT TOWARDS ENTERING INTO A LEASE AND THE CITY ATTORNMENT
AGREEMENT—Summary of Certain Provisions of the Agreement Towards Entering Into a
Lease—Leasehold Mortgagee's Termination Rights" for a summary of such provisions and all
conditions precedent. Until such time, if any, as the Leasehold Mortgage has become
effective, the Leasehold Mortgagee will not have any rights under the Agreement Towards
Entering Into a Lease.

Entering into a new leasehold mortgage could result in the lien on the leasehold interest
in the Premises being subordinate to any liens on the leasehold interest recorded prior to the
recording of the new leasehold mortgage and also raises certain bankruptcy issues. See
"—Certain Considerations under the United States Bankruptcy Code."

Section 1301(2)(1) of the City Charter provides that no lease of airport property, such as
the New City/American Lease, may be executed by the Commissioner of Business Services until
a public hearing has been held with respect thereto after the publication of notice in the City
Record at least thirty days in advance. In order for the City to execute and deliver the
New City/American Lease, such a public 1301 hearing must be held.

Insurance Coverage

The Company is obligated under the Port Authority Lease to obtain and keep in force, or
cause to be kept in force, certain comprehensive insurance with respect to the Leased Facilities to
the extent of the replacement value of such facilities, including business interruption insurance.
See APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Insurance." There is no assurance that such insurance coverage will be available in the
future on commercially reasonable terms or at commercially reasonable rates or that the amounts
for which the Company is insured will cover all unanticipated losses.

r
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The Port. Authority Lease provides that insurance coverages will be payable to the City.
In the event of partial or total loss of the Leased Facilities, the proceeds of casualty insurance
may not be sufficient to rebuild the Leased Facilities, or be available for redemption of the
Bonds, including the Series 2002 Bonds.

If the Company is unable to rebuild or restore the Leased Facilities, or if it estimates that
it will be unable to rebuild or restore the Leased Facilities within the periods required by the Port
Authority Lease, the Port Authority Lease could be terminated. There can be no assurance that
any business interruption insurance will be sufficient to pay amounts due under the Port
Authority Lease and principal of and the interest on the Series 2002 Bonds and any Additional
Bonds during the period of rebuilding.

Additional Bonds

The Series 2002 Bonds are being issued to finance a portion of the cost of the Project and
the Company currently intends to finance the completion of the Project with the issuance of
Additional Bonds (provided that the maximum principal amount of Bonds, including the
Series 2002 Bonds, cannot exceed $2,300,000,000) under the Indenture which will rank on a
parity with the Series 2002 Bonds. See APPENDIX C—"SUMMARY OF CERTAIN PROVISIONS OF
THE IDA LEASE AGREEMENT—Issuance of Bonds and Additional Bonds; Lease of Facility and
Rental Provisions—Issuance of Additional Bonds" and APPENDIX D—"SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE—Authorization and Issuance of Bonds."

The issuance of Additional Bonds would dilute the value of the security relating to the
then outstanding Bonds, including the value of the security created under the Leasehold
Mortgage, if any, and the Equipment Security Agreement. See "SECURITY FOR THE BONDS."
This could result in a reduction in the cash available to make payments of principal of and
interest on the Series 2002 Bonds. The issuance of Additional Bonds increases the indebtedness
of the Company, which could have a negative impact on the ability of the Company to pay its
obligations with respect to the Bonds.

No Mortgage Title Insurance

Upon initial issuance of the Series 2002 Bonds a leasehold title insurance policy for the
benefit of the Agency will be obtained in the amount of $1,000,000. No additional title
insurance will be obtained in connection with the issuance of any Additional Bonds. No
mortgage title insurance will be obtained.

Limitations Upon Leasehold Mortgagee's Ability to Realize Benefits of the Leasehold
Mortgage

Upon and during a .Leasehold Mortgage Default the Leasehold Mortgagee may seek to
foreclose upon the Company's leasehold interest in the Premises under the Port Authority Lease
and assign such interest to a Qualifying Replacement Tenant. The sole right of the Leasehold
Mortgagee pursuant to the exercise of its rights under the Leasehold Mortgage following a
Leasehold Mortgage Default is to exclude the Company from possession of the Premises and to
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select a Qualifying Replacement Tenant during the Foreclosure Period. See
APPENDIX F—"SUMMARY OF CERTAIN PROVISIONS OF THE PORT AUTHORITY
LEASE—Leasehold Mortgage and Reletting Rights—Qualifying Replacement Tenant." See
"SECURITY FOR THE BONDS—Leasehold Mortgage and Reletting" for a more detailed discussion
of the leasehold mortgage rights granted to the Leasehold Mortgagee. Certain practical and legal
considerations, however, could inhibit or materially delay the Leasehold Mortgagee's ability to
foreclose upon its interests in the Port Authority Lease or to locate a Qualifying Replacement
Tenant for the Premises and could otherwise preclude the receipt of sufficient revenues
following a foreclosure to repay all the Bonds.

Effect of Company Bankruptcy. In addition to giving rise to the possibility of avoidance
of the Leasehold Mortgage as a preference or a fraudulent conveyance and limited damages
against the Company as described below under "—Certain Considerations Under the United
States Bankruptcy Code," during a bankruptcy of the Company certain procedural and
substantive provisions of the United States Bankruptcy Code could significantly delay or inhibit
the Leasehold Mortgagee's ability to cause the Company to initially grant the Leasehold
Mortgage or to surrender any or all of the Premises so that the Company's leasehold interest in
such Premises could be assigned to a Qualifying Replacement Tenant. In particular, the
automatic stay imposed upon a bankruptcy filing would prohibit the future grant of a Leasehold
Mortgage upon either the Port Authority Lease or the New City/American Lease absent
bankruptcy court approval. In addition, while the Leasehold Mortgage, if it has been executed
and recorded, would permit the Bondholders to be treated as secured creditors in a bankruptcy
proceeding involving the Company, the automatic stay against foreclosure on the Leasehold
Mortgage would mean that the Leasehold Mortgagee would not be able to foreclose on the
Leasehold Mortgage and obtain a Qualifying Replacement Tenant for the Premises during the
pendency of the bankruptcy proceeding. Since prepetition claims are not typically paid during a
bankruptcy, absent special circumstances, such as the granting of adequate protection under
Section 361 of the United States Bankruptcy Code, there can be no assurance that the Company
will not suspend its payments in respect of the Bonds during the pendency of any bankruptcy
proceedings.

Limited Foreclosure Period. If the Company does not consent to the assignment of its
rights and obligations with respect to the Premises to a new tenant following a Leasehold
Mortgage Default, the Leasehold Mortgagee will have a maximum of 720 days following the
delivery by the Leasehold Mortgagee to the Port Authority of the Foreclosure Notice stating the
Leasehold Mortgagee's intention to exercise its rights under the Leasehold Mortgage to foreclose
upon the Company's interest in the Premises pursuant to the Leasehold Mortgage. Under
New York law, the Leasehold Mortgagee must comply with many procedural requirements to
foreclose on the Leasehold Mortgage. These include time-consuming filing and notice
requirements. In addition, a judgment of foreclosure must be obtained from applicable
administrative and/or judicial authorities and acted upon by the local sheriff. It is possible,
particularly if the Company or any of its other creditors challenge the foreclosure, that the
Leasehold Mortgagee may not be able to foreclose within the up to 720 day time period and, in
such event, the Leasehold Mortgagee would lose its right to obtain a Qualifying Replacement
Tenant for the Premises.
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